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No.11- 7330 

FRESH CERTIFICATE OF INCORPORATION 
CONSEGUENT ON CHANGE OF NAME 

JN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA, 
MUMBAI. 

In the Matter of 

!CNOL.t, PHARMACEU'.1.'ICALS LIMI'l'ED 

I hereby approve and signify in Writing under Section 21 
of the CoMpanies Act, 1956 (Act of 1956) read with the 
GovernMent of India, DepartMent of CoMpany Affairs, 
Notification No.G.S.R. 507E dated the 24th June 1985 the 
change of naMe of the coMpany 

froM XNOU. PHARMACEUTICALS LIMI'l'ED 

to ABBOTT J:NDIA. LIMITED 
and I hereby certify that 

XNOLL PHARMACEU'.1.'ICA.LS LIMITED 

Which was originally incorporated on 22/08/1944 
day of under the CoMpanies Act,l of 1956 
under the naMe 

BOOTS PURE D.ROO COMPANY' (INDIA) LIMI'l'ED 
having duly passed necessary resolution in terMs of section 
21 / / / / of the CoMpanies Act,1956 the naMe of the 
said ~an!,! is this day changed to • 

ABB INDIA LIMIT.ED and this certificate is issued 
pursuant to Section 23(1) of the said Act. 

Given under MY hand at MUMBAI this 

Two Thous and .'11.)(JOC • ? 

iii 

• Rli ..,..,-/' 
STRAR O~ANIES 

MAHARASHTRA MUMBAI. 
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+t+ FRESH CERTIFICATE OF INCORPORATION +:!:+ 
~+ CONSEQUENT ON CHANGE OF NAME +t+ 
+!+ IN THE OFFICE OF THIS REGISTRAR OF COMPANIES, MAHARASHTRA, +t+ 
+!+ BOMBAY. ~+ 

+4'.+ BOOTS PHARMACEUTICALS LIMITED. t:t:+ +-!+ In the matter of ________________________ +!+ 
~ ❖ +'t+ hereby approve and signify in writing under Section +++ 
t 21 of the Companies Act, l 956 (Act of 1956) read with the ± 

+++ Government of India, Department of Company Affairs, Notification +t+ 
+t+ No. G.S.R. 507E dated the 24th June 1985 the change of name +-++ 
+t+ of the Compeny: +t+ 
+t+ from BOOTS PHARMACEUTICALS LIMITED +t+ 
ft+ to t!+ 
~ KNOLL PHARMACEUTICALS LIMITED ~ 

❖ ❖ 
+t+ and hereby certify that BOOTS PHARMACEUTICALS LIMI'l'ED +t+ 
+, which was originally ir.corporated on +,_ 
¥ ~ +i+ TWENTY SECOND day of AUGUST 1944 under the +++ 
tindiaJ.([;ompanies Ac,LY-£ Rrtct 1,~JJr the name BOOTS PURE DRUG t 

++ ++ t COMPANY ( INDIA) LIMITED having t 
+...,:I· duly passed the necess«ry resolution In terms of section 21/~x +++ 
+t+ ~XJ2{CP)PfirX of t lie Companies Act, l 956 the name of the said +:!:+ 
+-l Company is this <J,,.;, changed to KNOLL PHARMACEUTICALS LIMITED +t+ 
+~ and this +i+ 
+t+ certificate is issw::d pursuant to Section 23{ l) of the said Act. +t+ 
❖ ❖ 
❖ ❖ 
+°t+ GIVEN UNDER MY HAND AT BOMBAY THIS THIRTY FIRST ►++ 
'+' . -<..£jc ·+ +t+ Day of ~-~;..~~ One Thousand nyif hu~:red ninety xm(Ye -t!+ 

+~ ,:r1;,-:::;\,,;:··;E'a;s;I ~:: ~~ I CJ N h +1i 
,;ff' > ., ,,,.....--.. '.-J ~ w,-

+-t+ ,fjl o,; r/-- ', -1> :,,;\, ( B .K. BANSAL ) +!+ 
+t pi ,._, , \ "-\t + 
~ • erJ ( :;i, ) r, .\ Addi. REGISTRAR OF COMPANIES +++ 

+:t+ ~j; ( . j % f MAHARASHTRA, BOMBAY +t+ 
-$--4{~$ ~+ •~:t'.$- 4;: $ ~,:J:}f ·i<~· 4l~ -ti+ +lit ~4--$- +:t+ +t+ +:t++t+ +t +t++:;t+ +t+ 

~·\ . >C I .. · , 17,- ,:/ -~y;..,. '-. ..,,,.,-., ·,~,J ,../ 0 _: f 

-~1f:it~~...._ .. ...._ __ ,.,_.1···_-·k .-':,>··
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No. 11 - 7330 

FRESH CShTIFICN.l'E OF INCOHPORATION 
CONSEQUENT ON CHANGE OF NAME 

IN THE OFFICE OF. THE RSGlS'~R,'.sR OF COMPANIES, MAHARASHTRA, 
ECMBAY. • 

·:C In the ,natter o,, * THll BOOTS COMFANY (INDIA) LIMITED, 
7(--

7(-

I he?reby approve and signify in writing under • . 
r;ecEon 21 of the Companies Act,1956 (Act I of 1956) read 
,,., i th the Government of India~ Department o.f Company A:ffai:c8:; 
Not.ification No.CSL 5O7E dated the 24th June 198') the 
change of name of the company from 

THJl BOOTS COMFANY (INDIA) LIMITED, 

to BOOTS l'HARMACEUT ICALS LIMITED, 

and I hereby certify that THll BOOTS COMPANY ( INDIA) LIMITED, " 
'>(-

TWENTY SECOJ:,JD 
which was originally incorporated on day of 

'li-

4:UGUST 19 44 undcer 
" INDIAN 

BOOTS l'URE 

COMPANIES Act, 19 1'.3 

DRUG COMPANY ( INDIA) 
* and under the 
;, 

name LIMITED, ,,-
➔\--
,}~ 

;, 

havirig duly passed the necessary resolution in terms of 
section 21/~)(,ed),la'.2{,-'l(.)(,1';1 of the Companies Act,1956 tlw 
n2me of the said Cumpany is this day changed to 

BOOTS l'HARMACEUTICALS LIMITED, 
•• 

and this certificate is issued pursuant to section 23(1) 
of the said Act, 

GIVEN UNDEH. MY HAND AT BOMB/,Y THIS FIRST Dl,Y 

OF JANUARY ( One ninety-one ) 

lt\~~t~~:'ti!?::, (R,AGHORAMURTHY) 
J' -.."'( «::~ \' ,.1, 

• ,, - 1 '1 • ' ) ri REGISTRAR OF COMPANIES 
'!,, /'·,,) ) -~ .,;, MAl!J,lv1SHTRA, B0£ih'3AY. 

ot~! 1"''~__,He;e give the name of the company a,:? existing 
'' , '-~7r Ppiqr to change~ 
-..;_.: "{!, •, 1. ,, ' ',· .• 

~\/~~Here give the naEJe of the l\ct(s) under which 
- company was or.ie;inally registered and 

incorporated. 
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#************************************************************! 
* * * * * * * l(-

: No. 7JJO # 
* CERTIFICATE OF CHANGE OF NAME * 
* * 
:; IN THE OFFICE OF THE REGISTRAR OF COMPANIES i 
* * ! UNDER THE COMPANIES ACT, 195 6 • '¢ 

# ! 
* * 
* # # IN THE MATTER OF M/S BOOTS PURE DRUG COMPANY( INDIA)LTD! 

* * * * 
* * * * # I do hereby certify that pursuant to the provisions # 
; of' Section 23 of' Companies Act,1956 and under order of' :; 
; the Regional Director, Dep-artment of' Company Af'f'airs by # 
! their letter No, RD:J2\21)X/71 ! 
* * * * ; dated the IST NOVEMBER, 1971 # 
* * * * * t th dd f' M/ B ( ) l<· * o e a ress o s oats Pure Drug Company India Ltd, * 
# 17, Nicol Road, i 
; Post Box No. 680, # 
1:: :Bombay - 1 BR :; ~ name of' , 
'.x= M/S BOOTS PURE DRUG COMPANY( INDIA)LTD i 
: # 
* * * * f has this day been changed to THE BOOTS COMPANY( INDIA)LIHT'l'Ej 

# * * * * * # and that the said Comnany has been duly incorporated; 
! as a Company under the provisions of' the said Act. ; 

* * 
* * * * ; Dated this I•'irst day o:f Novernb,c,r one i 
f thousand nine hundred and Seventy One. i 

£ ~,-:ii- ·_?,it~.::~~-,., ; 
* ~ . • .~<f~'' ~-1.,,.,£ l:;(,_.Je, * 

t*! ,
1
'l·,:f' .. ~(~,// •,._ :)~~;\~- ( N ,M. Shah ) :*· : = A Asstt. Registrar of Companies, 

! II.\ 1;1 
11 Maharashtra, Bombay. f * !i,\ ~ \ .. ,,. /; *· 

* ,'(· \ ,rr,rilc1:i~ . , ,;. ' * * /:\ /41< ' ''"'~ll / ;, , * * \. ,I;.',,< ,,sr • * 

!*~*)~~,i;':;;~.,::~.************ ** ** * * l<·* ********· **-J(• * * ********·** ! 
m c b / 1'';<ic:.:-:.;~~<,rfi'..7' 
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THE INDIAN COMPANIES ACT, 1913 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

Abbott India Limited 

I. The name of the Company is ABBOTT INDIA LIMITED. 

II. The Registered Office of the Company will be situated in the State of Maharashtra.* 

Ill. The objects for which the Company is established are:-

1. To establish and carry on the business of patent medicine vendors, dispensers, drug merchants, 
herbalists, manufacturers of proprietory articles and general store-keepers and generally to carry on the 
business of wholesale and retail manufacturing chemists and druggists, herbalists and patent medicine 
vendors. 

2. To carry on the business of artists, colourmen and of manufacturers of and merchants in oils, paints, 
colours and brushes and artists' and painters' requisites of all kinds. 

3. To manufacture and deal in mineral and aerated waters, syrups and other beverages of all descriptions. 

4. To manufacture and deal in surgical, electrical, photographic and other scientific apparatus, instruments 
and requisites of all descriptions. 

5. To establish and carry on stores in any place or places and to import, export, buy, sell, manufacture and 
deal in goods, stores, consumable articles, chattels and effects of all kinds, both wholesale and retail, to 
transact every kind of agency business and to carry on the business in all its branches of a store-keeper. 

6. To carry on any trade, business or mercantile operation which in the opinion of the Directors of the 
Company may be incidental, auxiliary or conducive to the objects aforesaid or any of them and whether on 
account of the Company alone or with or for any other Company, firms or person. 

t6A. To render to any person, firm or company whether in India or outside India, technical, management or 
other services including services for development of business which the Company is authorised to carry on 
for such consideration and on such terms and conditions as the Directors may from time to time decide. 

* Altered by Special Resolution of the Company and confirmed by the Order of the Calcutta High Coun dated 25 April 1949, 

t Inserted.by a Special Resolution passed at the Annual General Meeting of the Company t1efd on 8 April 1982 and confirmed by the order of the 
Company Law Board. 



7. To acquire by purchase or grant or otherwise or take out and to work out and sell any inventions, patent 
rights or privileges in connection with the said business or other business for the time being carried on by 
the Company and to procure foreign patents in respect of such inventions and to grant or sell all or any 
estate or interest of and in the inventions, patent rights or privileges of or to which the Company may from 
time to time be possessed or entitled and to grant licences to use, work or vend the same. 

8. To pay all costs, charges and expenses incurred or sustained in or about the promotion and establishment 
of the Company or which the Company shall consider to be preliminary. 

9. To purchase or otherwise acquire all or any pa,1 of the business, property and liabilities of any company, 
society, partnership or person formed for all or any part of the purposes within the objects of the Company, 
and to conduct and carry on, or liquidate and wind up any such business. 

10. To purchase, take on lease or in exchange, hire or otherwise acquire any estates, lands, buildings, 
easements or other interests in immovable property and to sell, let on lease or otherwise dispose of, or 
grant rights over any immovable property belonging to the Company. 

11. To purchase or otherwise acquire, erect, maintain, reconstruct and adapt any buildings, offices, 
workshops, mills, plant, machinery, and other things found necessary or convenient for the purposes of the 
Company. 

12. To apply for and take out, purchase or otherwise acquire any 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. 

13. To manufacture, buy, sell and generally deal in any plant, machinery, tools, goods or things of any 
description which, in the opinion of the Company, may be conveniently dealt in by the Company in 
connection with any of its objects. 

14. To sell, let on lease or on hire the whole or any part of the real and personal property of the Company on 
such terms as the Company shall determine. 

15. To issue or guarantee the issue of or the payment of interest on the shares, debentures, debenture stock or 
other securities or obligations of any company or association, and to pay or provide for brokerage, 
commission and underwriting in respect of any such issue. 

16. To draw, accept and make, and to endorse, discount and negotiate bills of exchange and promissory 
notes and other negotiable instruments, and to enter into any bond, suretyship or guarantee. 

17. To borrow or raise money by the issue of debentures, debenture stock (perpetual or terminable), bonds, 
mortgages or any other securities founded or based upon all or any of the property and rights of the 
Company including its uncalled capital or without any such security and upon such terms as to priority or 
otherwise as the Company shall think fit. 

18. To receive money on deposit with or without allowance of interest thereon. 

19. To advance and lend money upon such security as may be thought proper or without taking any security 
therefor. 

20. To invest the moneys of the Company not immediately required in such manner otherwise than in the 
purchase or on the security of shares of this Company as from time to time may be determined. 

21. To acquire by subscription, purchase or otherwise, and accept and take, hold or sell shares or stock in any 
company, society or undertaking (the objects of which shall either in whole or in part be similar tc those of 
this Company) or such as may be likely to promote or advance the interest of this Company. 

22. To establish agencies in any part of the world and to regulate and discontinue the same. 

2 



*23. (i) To provide for the welfare of persons in the employment or service of the Company, or of any 
company which is a 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 Dirnctors or officers of the Company or 
of any such other company as aforesaid, and holding any salaried employment, or office in the, 
Company or such other company, or in whose welfare the Company or any such other company as 
aforesaid is or has been at any time interested, and the wives, widows, families or dependents of any 
such persons. 

(ii) Without limiting or restricting the generality of tl,e preceding sub-paragraph hereof 

(a) To establish and maintain or procure the establishment and maintenance of any non­
contributory pension or superannuation funds or life insurance scheme for Hw benefit of, and 
give or procure the giving of donations, gratuities, pensions, allowances, benefits or 
emoluments to, any persons : 

1. who are or were at any time in the employment or service of the Company or of any 
company which is subsidiary of the Company or is allied to or associated wi\11 tl'1e 
Company or with any such subsidiary company, or 

2. who are or were at any time Directors or officers of the Company or of any such other 
company as aforesaid, and holding any salaried employment or office in the Company or 
such other company, or 

3. in whose welfare the Company or any sucl, other company as aforesaid is or has been at 
any time interested, and the wives, widows, families or dependents of any such persons. 

(b ) To establish and subsidise or subscribe to any institutions, associations, clubs, trusts 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 for or towards the insurance of 
any such persons as aforesaid, and subscribe or guarantee money for charitable or benevolent 
objects or for any exhibition or for any public general or useful object. 

(c) To do any of the matters aforesaid either alone or in conjunction with any such other company 
as aforesaid. 

24. From time to time subscribe or contribute to any charitable, benevolent or useful object. 

25. To enter into and carry into effect any arrangement for joint working in business or for sharing of profits or 
for amalgamation with any other company or any partnership or person carrying on business (within the 
objects of the Company). 

26. To establish, promote and otherwise assist any company or companies for the purpose of furthering any of 
the objects of this Company. 

27. To act as Managing Agents, Managers, Agents or Secretaries of any other company or companies. 

28. To sell, dispose of or transfer the business property and undertaking of the Company or any part thereof 
for any consideration which the Company may see fit to accept. 

29. To accept stock or shares in or the debentures, mortgage debentures or other securities of any other 
company in payment or part payment for any services rendered or for any sale made to or debt owing from 
any such company. 

30. To distribute in specie or otherwise as may be resolved any assets of the Company among its members 
and particularly the shares, debentures or other securities of any other company formed to take over the 
whole or any part of the assets or liabilities of this Company. 

* Altered by Special Resolution of the Company and confirmed by the Order of the Calcutta High Court dated 25 April 1949. 
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*30A. To carry on business as manufacturers, packagers, packers, sellers, dealers, importers, exporters, 
merchants, traders, transporters, promoters, distributors, commission agents, indenting agents, selling 
agents and representatives in all kinds of pharmaceuticals, medicinal, veterinary and phytopharmaceutical 
products and preparations, chemicals, biochemicals and biological products, drugs, medicines specialities, 
products, compounds, molecules, genetic engineering preparations and remedies, atomic and radioactive 
isotopes, chemicals, fine chemicals, spirits, acids, alkalis, salts, dyes, dyestuffs, dyewares, colors, paints, 
pigments, lacquers, compounds, varnishes, polishes, glues, gums, cosnietic and toilet preparations, food 
stuffs and beverages and photographical, industrial, medicinal, surgical, hospital, laboratory and scientific 
preparations, compounds, equipments and apparatus and other preparations, compounds, substances, 
articles intended for, or capable of, being used in or connected with any such business as aforesaid. 

31. To do all or any of the matters hereby authorized in any part of the world either alone or in conjunction with or as 
factors, trustees or agents for any other companies or persons or by or through any factors, trustees or agents. 

32. Generally, to do all such other things as may appear to be incidental or conducive to the attainment of the above 
objects or any of them. 

And it is hereby declared that in the interpretation of this Clause the meaning of any of the Company's objects 
shall not be restricted by reference to any other object or by the juxtaposition of two or more objects , and that in 
the event of any ambiguity of this Clause shall be construed, in such a way as to widen and not to restrict the 
powers of the Company to the intent that the Company shall have full power to exercise all or any of the Powers 
conferred by any part of this Clause in any part of the world. 

IV The liability of the members is limited 

*V The capital of the Company is Rs.27,50,00,000 divided into 275,00,000 shares of Rs. 10/- each with the power to 
increase and reduce the capital, to divide the shares in the initial or any increased or decreased capital into 
several classes, and to attach thereto respectively any preferential, qualified, special or deferred rights, privileges 
or conditions. 

We, the several persons whose names, addresses and description are hereto 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 to our respective names: 

* Amended pursuant to the Order dated July 15, 2011 passed by the Bombay High Courl sanctioning the Scheme of 
Amalgamation of Solvay Pharma India Limited with Abbott India Limited 

Names, Addresses and Descriptions of Subscribers 

E.B.Glenn, 
10, Lall Bazar Street , 
Calcutta 

General Manager for India & Far East, 
Boots Pure Drug Co. Ltd. 

R. H. Blakeway , 
Solicitor, 
26 , Dalhousie Square , 
Calcutta 

Total Shares. taken 

Dated the 22° day of August 1944 . 
Witness to the above signatures 
Dhirendranath Bose 
Clerk to Messrs. Sandersons & Morgans , 
Solicitors, 
26, Dalhousie Square, Calcutta 

Number of Shares taken by each Subscriber 

One 

One 

Two 



THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

Abbott India Limited 

PRELIMINARY 

1. No regulations contained in Table A in the First Schedule to the Companies Act, 1956, or in the Table A not to 
Schedule to the Companies Act, 1956, or in the Schedule to any previous Companies Act, shall apply 
apply to this Company, but the regulations for the management of the Company and for the 
observance of the Members thereof and their representatives shall, subject to any exercise of 
the statutory powers of the Company with reference to the repeal or alteration of, or addition, to 
its regulations by Special Resolution, as prescribed by the said Companies Act, 1956, be such 
as are contained in these Articles. 

INTERPRETATION 

2. In the interpretation of these Articles, unless repugnant to the subject or context: 

* 

* 

* 

"The Company" or "this Company" means Abbott India Limited. 

"The Act" means "The Companies Act, 1956" or any statutory modification or re-enactment 
thereof for the time being in force. 

"Auditors" means and includes those persons appointed as such for the time being by the 
Company. 

"Board" or "Board of Directors" means the Board of Directors for the time being of the 
Company. 

"Abbott" means Lupharma UK Holding One Limited (Lupharma, UK) and/or Abbott Equity 
Holdings Ltd. (Abbott, UK), both companies incorporated and existing under the laws of 
England and Wales and includes (a) any body corporate with which Lupharma, UK and/or 
Abbott, UK may amalgamate or merge or (b) any parent or subsidiary company of Abbott or the 
body corporate referred to in (a); or (c) any of its affiliated company or companies. 

"Notice from Abbott" means a notice in writing addressed to the Board of Directors of the 
Company by Lupharma UK Holding One Limited (Lupharma, UK) and/or Abbott Equity Holdings 
Ltd. (Abbott, UK), under the hand of its Director, Secretary or any other principal or authorised 
officer: 

Note : By a Special Resolution of the Company passed at an Extraordinary General Meeting of the Company held on the 
Third day of December 1965 these Articles were adopted as the Articles of Association of the Company in substitution 
for and to U1e exclusion of all the existing Articles thereof. 

Substituted vide special resolution passed at the 58th Annual General Meeting held on 30 April 2002. 
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"Capital" 

"Debenture" 

"Directors" 

"Dividend" 

"Gender" 

"In writing" and 
"written" 

"Member" 

"General Meeting" 

"Annual General 
Meeting" 

"Extraordinary 
General Meeting" 

"Month" 

"Office" 

"Paid up" 

"Persons'' 

"Register of 
Members" 

"The Registrar" 

"Secretary" 

"Seal" 

"Share" 

"Singular Number" 

"Special 
Resolution" 

"Year" and 
"Financial year" 

"Marginal Notes" 

"Capital" means the share capital for the time being raised or authorised to be raised, for the 
purposes of the Company. 

"Debenture" include Debenture Stock. 

"Directors" means the Directors for the time being of the Company. 

"Dividend" includes bonus. 

Words importing the masculine gender also include the feminine gender. 

"In writing" and "Written" include printing, lithography and other modes of representing or 
reproducing words in a visible form. 

"Member" means the duly registered holder, from time to time of the shares of the Company. 

"General Meeting" means a meeting of Members. 

"Annual General Meeting" means a General Meeting of the Members held in accordance with 
the provisions of Section 166 of the Act. 

"Extraordinary General Meeting" means an Extraordinary General Meeting of the Members duly 
called and constituted and any adjourned meeting thereof. 

"Month" means a calendar month. 

"Office" means the Registered Office for the time being of the Company 

"Paid-up" includes credited as paid up. 

"Persons" includes corporations and firms as well as individuals. 

"Register of Members" means the Register of Members to be kept pursuant to the Act. 

"The Registrar" means the Registrar of Companies, Maharashtra. 

"Secretary" includes a temporary or Assistant Secretary and any person or persons appointed 
by the Board to perform any of the duties of a Secretary. 

"Seal" means the Common Seal for the time being of the Company. 

"Share" means share in the share capital of a Company, and includes stock except where a 
distinction between stock and share is expressed or implied. 

Words importing the singular number include, where the context admits or requires, the plural 
number and vice versa. 

"Special Resolution" shall have the meaning assigned thereto by Section 189 of the Act. 

"Year" means the calendar year and "Financial year" shall have the meaning assigned thereto 
by Section 2(17) of the Act. 

The marginal notes used in these Articles shall not affect the construction hereof. 

Save as aforesaid any words or expressions defined in the Act shall, if not inconsistent with the 
subject or context, bear the same meaning in these Articles. 
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3.* 

4. 

5. 

6. 

7. 

8. 

CAPITAL 

The Authorised Share Capital of the Company is Rs. 27,50,00,000 divided into 275,00,000 shares of Share Capital 
Rs.10 /- each 

(a) The Directors shall in mal<ing the allotments duly observe the provisions of the Act. 

(b) The amount payable on application on each share shall not be less than 5 per cent of the 
nominal amount of t11e sl1ares. 

(c) Nothing herein contained shall prevent tl1e Directors from issuing fully paid-up shares 
either on payment of the entire nominal value thereof in cash or in satisfaction of any 
outstanding debt or obligation of the Company, or for properties sold or transferred or for 
services rendered to the Company in the conduct of its business. 

The Company in General Meeting may, from time to time, by an Ordinary Resolution increase the 
capital by the creation of new shares, such increase 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 and in particular, such shares may be issued with a 
preferential or qualified right to dividends, and in the distribution of assets of the Company, and 
with a right of voting at General Meetings of the Company in conformity with Section 87 of the 
Act. Whenever the capital of the Company has been increased under the provisions of these 
Articles the Directors shall comply with t11e provisions of Section 97 of the Act. 

Except 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 and transmission, voting and otherwise. 

Subject to the provisions of Section 80 of the Act, the Company shall have the power to issue 
Preference Shares which are, or at the option of the Company are to be liable, to be redeemed 
and the resolution authorising such issue shall prescribe the manner, terms and conditions of 
redemption. 

On the issue of redeemable Preference Shares under the provisions of Article 7 hereof the 
following provisions shall take efiect : 

(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 unless they are fully paid; 

(c) the premium, if any, payable on redemption must have been provided for out of the profits 
of the Company or the Company's Share Premium Account before the shares are 
redeemed; 

(d) where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, 
there shall out of profits whicl1 would otherwise have been available, for dividend, be 
transferred to a reserve fund, to be called the "Capital Redemption Reserve Account", a 
sum equal to the nominal amount of the shares redeemed and the provisions of the Act 
relating to the reduction of the share capital of the Company shall, except as provided in 
Section 80 of the Act apply as if the Capital Redemption Reserve Account were paid-up 
share capital of the Company. 

Restrictions on 
Allotment 

Increase of 
Capital 

New Capital 
same as existing 
Capital 

Redeemable 
Preference 
Sliares 

Provisions to 
apply on issue of 
Redeemable 
Preference 
Shares 

* Amended pursuant to the,Order dated July 15, 2011 passed by the Bombay High Court sanctioning the Scheme of 
Amalgamation of Solvay Pharma lridia Limited with Abbott India Limited 
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(e} Subject to the provisions of Section 80 of the Act the redemption of preference shares 
hereunder may be effected in accordance with the terms and conditions of their issue. 

9. The Company may (subject to the provisions of Sections 78,80, 100 to 104 inclusive of the 
Act} from time to time by Special Resolution, reduce its capital and any Capital Redemption 
Reserve Account or Share Premium Account in any manner for the time being authorised by 
law, and in particular capital may be paid off on the footing that it may be called up again 
or otherwise. This Article is not to derogate from any power the Company would have if it 
were omitted. 

10. Subject to the provisions of Section 94 of the Act the Company in General Meeting may, from 
time to time, divide, sub-divide, or consolidate its shares, or any of them and the resolution 
whereby any share is divided, sub-divided or consolidated, may determine that, as between the 
holders of the shares resulting from sud1 division, sub .. division or consolidation, one or more of 
such shares shall have some preference or special advantage as regards dividend, capital or 
otherwise over or as compared with the others or other. Subject as aforesaid the Company in 
General Meeting may also cancel shares which 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 
cancelled. 

11. Whenever the capital, by reason of the issue of preference share or otherwise, is divided into 
different classes of shares, the rights attached to the shares of any class may, subject to the 
provisions of Sections 106 and 107 of the Act, be varied with the consent in writing of the 
holders of not less than three-fourths of the issued shares of tl1at class or with the sanction of 
a special resolution passed at a separate meeting of the holders of the issued shares of that 
class. 

SHARES AND CERTIFICATES 

12. The Company shall cause to be l;ept a Register and Index of Members in accordance with 
Section 150 and 151 of the Act. 

13. The shares in the capital shall be numbered progressively according to their several 
denominations, and except in the manner hereinbefore mentioned no share shall be sub­
divided. Every forfeited or surrendered share shall continue to bear the number by which the 
same was originally distinguished. 

14. The Board sl1all observe the restrictions as to allotment of shares to the public contained in 
Sections 69 and 70 of the Act, and shall cause to be made the returns as to allotment provided 
for in Section 75 of the Act. 

15. (a} Where it is proposed to increase the subscribed capital of the Company by allotment of 
further shares whether out of unissued share capital or out of increased share capital, then 
such further shares shall be offered 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 at that date. Such offer shall be made by a notice 
specifying 'the number of shares offered and limiting a time not being less than 15 days 
from the date of the ofter within which the offer, ii not accepted, will be deemed to have 
been declined. After the expiry of the 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 as they think most 
beneficial to the Company. 
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(b) Notwithstanding anything contained in the preceding sub-clause, the Company may -

(i) by a special resolution; or 

(ii) where no such special resolution is passed, if the votes cast (whether on a show of 
hands, or on a poll, as the case may be) in favour of the proposal contained in the 
resolution moved in that general meeting (including the casting vote, if any, of the 
Cl1airman) by members who being entitled so te de, vote in persen, or where the 
proxies are allowed, by proxy, exceed the votes, if any, cast against the proposal by 
members so entitled and voting and the Central Government is satisfied, on an 
application made by the Board of Directors in this behalf, that the proposal is most 
beneficial to the Company, 

offer further shares to any person or persons, and such person or persons may or may not 
include the persons who at the date of the offer, are the holders of the equity shares of the 
Company. 

(c) Notwithstanding anything contained in sub-clause (a) above, but subject however to 
Section 81 (3) of the Act, the Company may increase its subscribed capital on exercise of 
an option attached to the debentures issued or loans raised by the Company to convert 
such debentures or loans into shares, or to subscribe for shares in the Company. Provided 
that the terms of issue of such debentures or of the terms of such loans include a term 
providing for such option and such term has been approved by a special resolution 
passed by the Company in general meeting before the issue of the debentures or the 
raising of the loans and also either has been approved by the Central Government before 
the issue of the debentures or the raising of the loans or is in conformity with the rules, if 
any, made by the Government in this behalf. 

16. Subject to the provisions of these Articles and of the Act, the shares shall be under the control of 
the Directors, who may allot or otherwise dispose of the same to such persons on such terms 
and conditions and at such times as the Directors think fit provided that the option or right to call 
in respect of shares shall not be given to any person except with the sanction of the Company in 
General Meeting. 

17. In addition to and without derogating from the powers for that purpose conferred on the 
Board under Articles 15 and 16, the Company in General Meeting may subject to the 
provisions of Section 81 of the Act, determine that any shares (whether forming part of the 
original capital or of any increased capital of the Company) shall be offered to such 
persons (whether Members or not) in such proportion and on such terms and conditions 
and either (subject to compliance with the provisions of Sections 78 and 79 of the Act) at a 
premium or at par or at a discount, as such General Meeting shall determine and with full 
power to give any person (whether a Member or not) the option to call for or be allotted 
shares of any class of the Company either (subject to compliance with the provisions of 
Section 78 and 79 of the Act) at a premium or at par or at a discount, such option being 
exercisable at such times and for such consideration as may be directed by such General 
Meeting. The Company in General Meeting may make any other provision whatsoever for 
the issue, allotment or disposal of any shares. 

18. Any application signed by or on behalf of an applicant for shares in the Company, followed by 
an allotment of any share therein, shall 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 on the 
Register shall, for the purposes of these Articles, be a Member. 
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19. The money (if any) which the Board shall, on the allotment of any shares being made by them, 
require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted 
by U1em, shall immediately on the inscription of tl1e 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 shall be paid by him accordingly. 

20. Every member or his heirs, executors or administrators, shall pay to the Company the portion of 
the capital represented by his share or shares whicr1 may, for tile time IJeing, remain unpaid 
thereon, in such amounts, at such time or times, and in such manner, as the Board shall, from 
time to time in accordance with the Company's regulations require or fix for the payment thereof. 

21. (a) Every Member or allottee of shares shall be entitled without payment, to receive one 
certificate for all the shares of each class registered in his name or, if the Board so 
approves, to more than one certificate each for one or more of such shares. Every such 
certificate shall specify the name of the person in whose favour it is issued, the shares to 
which it relates and the amount paid-up thereon. Such certificate shall be issued only in 
pursuance of a resolution passed by the Board and on surrender to the Company of its 
letter of allotment or its fractional coupons of requisite value, save in cases of issues 
against letters of acceptance or of renunciation, or in cases of issue of bonus shares. Every 
such certificate shall be issued under the seal of the Company, which shall be affixed in the 
presence of two Directors or persons acting on behalf of the Directors under a duly 
registered power of attorney and the Secretary or some other person appointed by the 
Board for the purpose, and the two Directors or their attorneys and the Secretary or other 
person shall sign the share certificate; provided that if the composition of the Board 
permits of it, at least one of the aforesaid two Directors shall be a person other than a 
managing or a whole-time Director, or where the Company has a managing agent, a 
Director appointed by tho managing agent in pursuance of Section 377 of the Act or a 
Director to whom Section 261 of the Act applies. Particulars of every share cert'lficate 
issued shall be entered in the Register of Members against the name of the person to 
whom it has been issued, indicating the date of issue. 

(b) Any two or more joint allottees of a share shall, for the purpose of this Ariicle, be treated as 
a single Member, and the certificate of any share, which may be the subject of joint 
ownership, may be delivered to any one of sucl1 joint owners on behalf of all of them. For 
any further certificate the Board shall be entitled, but shall not be bound, to prescribe a 
charge of Re. 1 /-. The Company shall comply with the provisions of Section 113 of the Act. 

(c) A Director may sign a share certificate by affixing his signature thereon by means of any 
machine, equipment or other mechanical means, such as, engraving in metal or 
lithography but not by means of a rubber stamp, provided that the Directors shall be 
responsible for the safe custody of such machine, equipment or other material used for the 
purpose. 

22. (a) No certificate of any share or shares shall be issued either in exchange for those which are 
sub-divided or consolidated or in replacement of those which are defaced, torn, or old, 
decrepit, worn out, or where the cages on the reverse for recording transfers have been 
duly utilised unless the ceriificate in lieu of which it is issued is surrendered to the 
Company. The Company shall be entitled to cl1arge such fee, not exceeding Rs. 2/- per 
share certificate issued on splitting or consolidation of share certificates or any 
replacement of sl1are certificates that are defaced or torn as the Board thinks fit provided 
that if the share certificates are split into marketable units prescribed by a stock exchange 
on which the shares of the Company are quoted, no fee shall be charged by the Board. 
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(b) When a new share certificate has !)eon issued in pursuance of clause (a) of this Article, it 
shall state on the face of it and against t11e stub or counte1ioil to the effect that it is "Issued 
in lieu of share ceriificate no. . ...... sub-divided/replaced/on consolidation of shares." 

(c) If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be 
issued only witl1 the prior consent of the Board and on payment of such fee, not exceeding 
Rs. 2/- as the Board may from time to time fix, and on such terms, if any, as to evidence 
and indemnity as to payment of out-of-pocket expenses incurred by the Company in 
investigating evidence, as the l'loard thinks fit. 

(d) When a new share certificate has been issued in pursuance of clause (c) of this Article, it 
shall state on the face of it and against the stub or counte1ioil to the effect that it is 
"Duplicate issued in lieu of share certificate no ................ ". The word "duplicate" 
shall be stamped or punched in bold letters across the face of the share certificate. 

(e) Where a new share certificate has been issued in pursuance of clause (a) or clause (c) of 
this Article, particulars of every such share certificate shall be entered in a Register of 
Renewed and Duplicate Certificates indicating against the names of the persons to whom 
the certificate is issued, the number and date of issue of share certificate in lieu of which 
the new certificate is issued, and the necessary changes indicated in the Register of 
Members by suitable cross references in the "Remarks" column. 

(f) All blank forms to be issued for issue of share ce1iificates shall be printed and the printing 
shall be done only on the authority of a resolution of the Board. The blank forms shall be 
consecutively machine-numbered and the forms and the blocks, engravings, facsimiles and 
hues relating to the printing of such forms shall be kept in the custody of the Secretary or 
such other person as the Board may appoint for the purpose; and the Secretary or the other 
person aforesaid shall be responsible for rendering an account of these forms to the Board. 

(g) The Managing Director of the Company for the time being or if the Company has no 
Managing Director, every Director of the Company shall be responsible for the maintenance, 
preservation and safe custody of all books and documents relating to the issue of share 
certificates except the blank forms of share certificates referred to in sub-article (f). 

(h) All books referred to in sub-article (g) shall be preserved in good order permanently. 

(i) Notwithstanding anything contained in any of the aforesaid sub-clauses, the Board may 
refuse applications for sub-division or consolidation of Equity Share certificates into 
denominations of less than 50 Equity Shares except when sub-division or consolidation is 
required to be made to comply with a statutory order or an order of a competent court of law. 

U)* Notwithstanding anything contained in the Articles, the Board shall be entitled to reject any 
application for transfer of less than 50 equity shares of the face value of Rs. 10/- each, 
being the marketable lot, except in the following cases: 

(i) a transfer of equity shares made in pursuance of any statutory provision or order of a 
competent court of law; 

(ii) the transfer by an existing member of the entire holding or such number of shares as 
are not in marketable lot of 50 shares to (a) a single transferee, or (b) one or more 
existing members, to enable consolidation of their holdings into marketable lots; 

(iii) the transfer of not less than 50 equity shares in the aggregate in favour of the same 
transferee by two or more transfer deeds submitted together in which one or more 
relates to the transfer of less than 50 equity shares; 

* Amended by a Special Resolution passed at the Annual General Meeting of the Company held on 1 July 1994. 
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(iv) the transfer of shares made at the discretion of the Directors under special 
circumstances to avoid undue hardship in genuine cases. 

23. If any share stands in the names of two or more persons, the persons first named in the Register 
shall as regards receipt of dividends or bonus, or service of notices and all or any other matter 
connected with the Company, except voting at meetings, and the transfer of the shares be 
deemed the sole holder thereof but the joint holders of a share shall be severally as well as 
jointly liable for the payment of all instalments and calls due in respect of such share, and for all 
incidents thereof according to the Company's regulations. 

24. Except as ordered by a Court of competent jurisdiction or as required by law, the Company shall 
not be bound to recognise any equitable, contingent, future or partial interest in any share, or 
(except only as by these Articles otherwise expressly provided) any right in respect of a share other 
than an absolute right thereto, in accordance with these Articles, in the person from time to time 
registered as the holder thereof; but the Board shall be at liberty at their sole discretion to register 
any share in the joint names of any two or more persons or the survivor or survivors of them. 

Article-25-- Power of the The company shall be entitled to purchase I buy-back its own its own shares of oher securities 
Company to upon such terms ·and conditions and in accordance with and subject to the applicable pro_visions 
Purchase its own of the Act and other allied legislation, rules , guidelines , regulations and bye-laws or any 
Securities statutory modifications or re-enactments thereof. 

UNDERWRITING AND BROKERAGE 

Commission may 26. Subject to the provisions of Section 76 of the Act the Company may at any time pay a 
be paid commission to any person in consideration of his subscribing or agreeing to subscribe (whether 

absolutely or conditionally) for any shares or debentures in the Company, or procuring, or 
agreeing to procure subscription (whether absolute or conditional) for any shares or debentures 
in the Company; but so that the commission shall not exceed in the case of shares five per cent 
of the price at which the shares are issued and in the case of debentures two and a half per cent 
of the price at which the debentures are issued. Such commission may be satisfied by payment 
of cash or by allotment of fully or partly paid shares or partly in one way and partly in the other. 

Brokerage 27. The Company may pay a reasonable sum for brokerage. 

INTEREST OUT OF CAPITAL 

Interest may be 28. Where any shares are issued for the purpose of raising money to defray the expenses of the 
paid out of capital construction of any work or building, or the provision of any plant, which cannot be made 

profitable for a lengthy period, the Company may pay interest on so much of that sl1are capital 
as is for the time being paid-up, for the period at the rate and subject to the conditions and 
restrictions provided by Section 208 of the Act, and may charge the same to capital as part of 
the cost of construction of the work or building, or the provision of plant. 

Directors may 
make calls 

Notice of calls 

CALLS 

29. The Board may, from time to time subject to the terms on which any shares may have been 
issued and subject to the conditions of allotment, by a resolution passed at a meeting of the 
Board (and not by a resolution passed by the Board by circulation) make such call as it thinks fit 
upon the Member in respect of all moneys unpaid on the shares held by them respectively and 
each Member shall pay the amount of every call so made on him to the person or persons and 
at the times and places appointed by the Board. A call may be made payable by instalments. 

30. Fourteen days' notice in writing of any call shall be given by the Company specifying the time 
and place of payment and the person or persons to whom such Call shall be paid. 

Amended by a Special Resolution passed by the Shareholders on 1_2th April, 2002 by Postal Ballot. 
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31. A call shall be deemed to have been made at the time when the resolution authorising such call 
was passed at a meeting of the Board. 

32. The joint-holders of a sl1are shall be jointly and severally liable to pay all calls in respect thereof. 

33. The Board may, from time to time at its discretion, extend the time fixed for the payment of any 
call, and may extend such time as to all or any of the Members who from residence at a 
distance or other cause, the Board may deem fairly entitled to such extension; but no Member 
shall be entitled to such extension save as a matter of grace and favour. 

34. If any member fails to pay any call due from him on the day appointed for payment thereof, er any 
such extension thereof as aforesaid, he shall be liable to pay interest on the same from the day 
appointed for the payment thereof to the time of actual payment at such rate as shall from time 
to time be fixed by the Board not exceeding 9 per cent per annum but nothing in this Article shall 
render it obligatory for the Board to demand or recover any interest from any such Member. 

35. Any sum, which by the terms of issue of a sl1are becomes payable on allotment or at any fixed 
date, whether on account of the nominal value of the share or by way of premium, shall for the 
purposes of these Articles be deemed to be a call duly made and payable on the date on which 
by the terms of issue the same become payable, and in case of non-payment all the relevant 
provisions of these Articles as to payment of interest and expenses, forfeiture, or otherwise shall 
apply as if such sum had become payable by virtue of a call duly made and notified. 

36. On the trial or 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; appears entered on the Register of Members as the 
holder, at or subsequently to the date at which the money sought to be -recovered is alleged to 
have become due on the shares in respect of which such money is sought to be recovered; 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 representatives 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 at which any call was made, nor that the meeting 
at which any call was made was duly convened or constituted nor any other matters 
whatsoever, but the proof of the matters aforesaid shall be conclusive of the debt. 

37. Neither the receipt by the Company of a portion of any money which shall from time to time be 
due from any Member to the Company in respect of his shares, either by way of principal or 
interest, nor any indulgence granted by the Company in respect of the payment of any such 
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such 
shares as hereinafter provided. 

38. (a) The Board may, if it thinks fit, agree to and receive from any Member willing to advance the 
same, all or any part of the amounts of his shares beyond the sums actually called up; and 
upon the moneys so paid in advance, or upon so much thereof, from time to time, and at 
anytime thereafter as exceeds the amount of the calls then made upon and due in respect 
of the shares on account of which such advances are made, the Board may pay or allow 
interest, at such rate (not exceeding, without the sanction of the Company in General 
Meeting, 9 per cent) as the Member paying the sum in advance and the Board agree upon. 
The Board may agree to repay at any time any amount so advanced or may at any time 
repay the same upon giving to the Member three months' notice in writing, provided that 
any amount paid up in advance of calls on any share may carry interest but shall not in 
respect thereof confer a right to dividend or to participate in profits. 
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(b) No Member paying any such sum in advance shall be entitled to voting rights in 
respect of the money so paid by him until the same would but for such payment 
become presently payable. 

39. The Company shall have a lien on every share (not being a fully paid share) for all moneys 
called or payable at a fixed time in respect of that share; but the Company shall have no general 
lien on such partly paid up shares. The Directors may at any time declare any share to be wholly 
or in part exempt from the provisions of this Article. The Company's lien if any on a share shall 
extend to all dividends payable thereon. Unless otherwise agreed the registration of a transfer of 
a share shall operate as a waiver of the Company's lien if any on such a share. 

40. For the purpose of enforcing such lien the Board may sell the shares subject thereto in such 
manner as they shall think fit, and for that purpose may cause to be issued a duplicate 
certificate in respect of such shares and may authorise one of their number to execute a transfer 
thereon on behalf of and in the name of such Member. No sale shall be made until such time as 
aforesaid shall have arrived, and until notice in writing of the intention to sell shall have been 
served on such Member or his representatives and default shall have been made by him or 
them in payment, fulfillment, or discharge of such debts, liabilities or engagements for fourteen 
days after such notice. 

41. The net proceeds of any such sale shall be received by the Company and applied in or towards 
payment of such part of the amount in respect of which the lien exists as is presently payable 
and the residue, if any, shall (subject to a like lien for sums not presently payable as existed 
upon the shares before the sale) be paid to the person entitled to the shares at the date of the 
sale. 

FORFEITURE OF SHARES 

42. If any Member fails to pay any call or instalment of a call on or before the day appointed for the 
payment of the same or any such extension thereof as aforesaid, the Board may at any time 
thereafter, during such time as the call or instalment remains unpaid, give notice to him 
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. 

43. The notice shall name a day (not being less than fourteen days from tl1e date of the notice) and 
a place or places on and at which such call or instalment and such interest thereon at such rate 
not exceeding 1 O per cent per annum as the Directors shall determine from the day on which 
such call or instalment ought to have been paid and expenses as aforesaid are to be paid. The 
notice shall also state that, in the event of the non-payment at or before the time and at the 
places appointed, the shares in respect of which the call was made or instalment is payable will 
be liable to be forfeited. 

44. If the requirements of any such notice as aforesaid shall not be complied with every or any share 
in respect of which such notice has been given, may at any time thereafter before payment of 
calls or instalments, interest and expenses due in respect thereof, 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 share and not actually paid before the forfeiture. 

45. When any share shall have been so forfeited, notice of the forfeiture shall be given to 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 tho Register of Members, but no forfeiture shall 
be in any manner invalidated by any omission or neglect to give such notice or to make any 
such entry as aforesaid. 



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

47. Any member wl,ose shares have been forfeited sl,all 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 time to time until payment, at such rate not exceeding 9 per cent per 
annum as the Board may determine and the Board may enforce the payment of such monies or 
any part thereof, if it thinks fit. 

48. The forfeiture of a share shall involve extinction, at the time of the forfeiture, of all interest in and 
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. 

49. A declaration in writing that the declarant is a Director or Secretary of tl,e Company and that a 
share in the Company has been duly forfeited in accordance with these Articles on a date stated 
in the declaration, shall be conclusive evidence of the tacts therein stated as against all persons 
claiming to be entitled to the shares. 

50. Upon any sale after forfeiture or for edorcing a lien in purported exercise of the powers 
hereinbefore given, the Board may appoint some person to execute an instrument of transfer of 
the shares sold and cause the purchaser's name to be entered in the Register in respect of the 
shares sold, and the purchaser shall not be bound to see to the regularity of the proceedings, or 
to the application of the purchase money, and after his name has been entered in the Register in 
respect of such shares, the validity of the sale shall not be impeached by any person and the 
remedy of any person aggrieved by the sale shall be in damages only and against the Company 
exclusively. 

51. Any such purchaser shall not (unless by express agreement) be liable to pay amounts, 
installments, interests and expenses owing to the Company prior to such purchase, nor shall be 
entitled (unless by express agreement) to any of the dividends, costs or bonuses accrued or 
which might be accrued upon the share before the time of completing such purchase. 

52. 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 shares shall (unless the same 
shall on demand by the Company have been previously surrendered to it by the defaulting 
Members) stand cancelled and become null and void and of no effect, and the Directors shall 
be entitled to issue a new certificate or certificates in respect of the said shares to the person or 
persons entitled thereto. 

53. The Board may at any time before any share so forfeited shall have been sold, re-allotted or 
otherwise disposed off, annul the forfeiture thereof upon such conditions as it thinks fit. 

TRANSFER AND TRANSMISSION OF SHARES 

54. The Company shall keep a "Register of Transfers", and therein shall be entered particulars of 
every transfer or transmission of any share. 
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55. Shares in the Company may be transferred by an instrument in writing in the usual common form form of Transfer 
or in such other form as shall from time to time be approved by the Directors provided that if so 
required by the provisions of the Act, such instrument of transfer shall be in the form prescribed 
and shall be duly stamped and delivered to the Company within the prescribed period. 
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56. The instrument of transfer shall be accompanied by such evidence as the Board may require to 
prove the title of the transferor and his right to transfer the shares, and every registered 
instrument of transfer shall remain in the custody of the Company until destroyed by order of the 
Board. The transferor shall be deemed to be tl1e holder of such shares until the name of the 
transferee shall have been entered in the Register of Members in respect thereof. 

57. The Board shall have power on giving not less than seven day's previous notice by 
advertisement in a newspaper circulating in the district in which the office of the Company is 
situate to close the transfer books, the Register of Members or Register of Debentureholders at 
such time or times and for such period or periods, not exceeding thirty days at a time and not 
exceeding in the aggregate fortyfive days in each year, as it may seem expedient. 

58. Subject to the provisions of Section 111 of the Act, the Board may, at its own absolute and 
uncontrolled discretion, and without assigning any reason, decline to register or acknowledge 
any transfer of shares, (notwithstanding that the proposed transferee be already a member) but 
in such case it shall within two months from the date on which the instrument of transfer was 
lodged with the Company, send to the transferee and the transferor notice of the refusal to 
register such transfer provided that registration of a transfer shall not be refused on the ground 
of the transferor being, either alone or jointly with any other person or persons, indebted to the 
Company on any account whatsoever, except where the Board has exercised the power of lien 
vested in it under these Articles in respect of the shares proposed to be transferred. 

59. Where in the case of partly paid shares an application for registration is made by the transferor, 
the Company shall give notice of the application to the transferee in accordance with the 
provisions of Section 11 0 of the Act. 

60. In the case of the death of any one or more of the persons named in the Register of Members as 
the joint-holders of any share, the survivor or survivors shall be the only persons recognised by 
the Company as having any title to or interest in such share, but nothing herein contained shall 
be taken to release the estate of a deceased joint holder from any liability on shares held by him 
jointly with any other person. 

61. The executors or administrators or holders of a Succession Certificate or the legal 
representatives of a deceased Member (not being one of two or more joint-holders) shall be the 
only persons recognised by the Company as having any title to the shares registered in the 
name of such Member, and the Company shall not be bound to recognise such executors, or 
administrators or holders of a Succession Certificate or the legal representatives unless such 
executors or administrators or legal representatives shall have first obtained Probate or Letters 
of Administration or Succession Certificate, as the case may be, from a duly constituted Court in 
the Union of India; provided that in any case where the Board in its absolute discretion thinks fit, 
the Board may dispense with production of Probate or Letters of Administration or Succession 
Certificate, upon such terms as to indemnity or otherwise as the Board in its absolute discretion 
may think necessary and under Article 62 register the name of any person who claims to be 
absolutely entitled to the shares standing in the name of a deceased Member, as a Member. 

62. No share shall in any circumstances be transferred to any infant, insolvent or person of unsound 
mind. 

63. Subject to the provisions of Articles 59 and 60, any person becoming entitled to shares in 
consequence of the death, lunacy, bankruptcy or insolvency of any Member, or by any lawful 
means other than by a transfer in accordance with these Articles may, with the consent of the 
Board (which it shall not be under any obligation to give), upon producing such evidence that 
he sustains the character in respect of which he proposes to act under this Article, or of his title, 
as the Board thinks sufficient, either be registered himself as the holder of the shares or elect to 
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have some person nominated by him and approved by the Board, registered as such holder; 
provided, nevertheless, that if such person shall elect to have his nominee registered, he shall 
testify the election by executing in favour of his nominee an instrument of transfer in accordance 
with the provisions herein contained, and, until he does so, he shall not be freed from any 
liability in respect of the shares. 

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

65. Before the registration of a transfer, the certificate or certificates of the share or shares to be 
transferred must be delivered to tl1e Company along with (save as provided in Section 108 of 
the Act) a properly stamped and executed instrument of transfer 

66. There shall be paid to the Company in respect of the registration of the transfer or transmission 
of any number of shares to the same party such fee, if any, not exceeding Rs. 2/- as the Board 
may from time to time determine. 

67. The Company shall incur no liability or responsibility whatever in consequence of its registering 
or giving effect to any transfer of shares made or purporting to be made by any apparent legal 
owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons 
having or claiming any equitable right, title or interest to or in 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, in 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 liability whatsoever for refusing or neglecting so to do, though it may have been entered or 
referred to in some book of the Company; but the Company shall nevertheless be at liberty to 
regard and attend to any such notice, and give effect thereto if the Board shall so think fit. 

*67 A. For the purposes of this Article, unless the context otherwise requires : 

Definitions 

(A) Beneficial Owner 

"Beneficial Owner" means a person whose name is recorded as such with a depository; 

SEBI Board 

"SEBI Board" means the Securities and Exchange Board of India; 

Bye-laws 

"Bye-laws" means bye-laws made by a depository under Section 26 of the Depositories 
Act, 1996; 

Depositories Act 

"Depositories Act" means the Depositories Act, 1996, including any statutory modification 
or re-enactment thereof for the time being in force; 

Depository 

"Depository" means a company formed and registered under the Companies Act, 1956 
and which has been granted a certificate of registration under sub-section (IA) of Section 
12 of the Securities and Exchange Board of India Act, 1992; 

* Inserted by a Special Resolution passed at the 55th Annual General Meeting held on 28 April 1999. 
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Record 

"Record" includes the records maintained in the form of books or stored in a computer or 
in such other form as may be determined by Regulations; 

Regulations 

"Regulations" means the regulations made by the SEBI Board; 

Security 

Security" means such security as may be specified by the SEBI Board. 

Dematerialisation of securities 

(B) Either on the Company or on the investor exercising an option to hold his securities with a 
depository in a dernaterialised form, the Company shall enter into an agreement with the 
depository to enable the investor to dematerialise the securities, in which event the rights 
and obligations of the parties concerned shall be governed by the Depositories Act. 

Options to receive security certificates or hold securities with depository 

(C) Every person subscribing to securities offered by the Company shall have the option to 
receive the security certificates or hold securities with a depository. 

Where a person opts to hold a security with a depository, the Company shall intimate such 
depository the details of allotment of the security, and on receipt of such information tl1e 
depository shall enter in its record the name of the allottee as the beneficial owner of that 
security. 

Securities in depositories to be in fungible form 

(D) All securities held by a depository shall be dematerialised and shall be in fungible form. 
Nothing contained in Sections 153, 153A, 153B, 187B, 187C and 372 of the Act shall apply 
to a depository in respect of the securities held by it on behalf of the beneficial owners. 

Rights of depositories and beneficial owners 

(E) (1) Notwithstanding anything to the contrary contained in the Articles or in any other law 
for the time being in force, a depository shall be deemed to be registered owner for 
the purposes of effecting transfer of ownership of security on behalf of a beneficial 
owner. 

(2) Save as otherwise provided in clause (1) above, the depository as a registered owner 
shall not have any voting rights or any other rights in respect of securities held by it. 

(3) Every person holding equity share capital of the Company and whose name is entered 
as beneficial owner in the records of the depository shall be deemed to be a member 
of the Company. The beneficial owner shall be entitled to all the rights and benefits and 
be subjected to all the liabilities in respect of his securities held by a depository. 

Depository to furnish information 

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

Option to opt out in respect of any security 

(G) If a beneficial owner seeks to opt out of a depository in respect of any security, he shall 
inform the depository accordingly. 
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The depository shall on receipt of sucl1 intimation make appropriate entries in its records 
and shall inform the Company. 

The Company shall, within thirty (30) days of the receipt of intimation from the depository 
and on fulfilment of such conditions and on payment of such fees as may be specified by 
the Regulations, issue the ceIiificate of securities to the beneficial owner or the transferee, 
as the case may be. 

Sections 83 and 108 of the Act not to apply 

(H) Notwithstanding anyihing to the contrary contained in the Articles, 

(1) Section 83 of the Act shall not apply to the shares held with a depository. 

(2) Nothing contained in Section 108 of the Act shall apply to transfer of security effected 
by the transferor and the transferee both of whom are entered as beneficial owners in 
the records of a depository. 

Register and Index of beneficial owners 

(I) The Register and Index of beneficial owners maintained by a depository under Section 11 
of the Depositories Act shall be deemed to be the Register and Index of Members for the 
purposes of the Act. 

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS 

68. Copies of the Memorandum and Articles of Association of the Company and other documents 
referred to in Section 39 of the Act shall be sent by the Company to every Member at his request 
within seven days of the request on payment of the sum of Re. 1 /- for each copy. 

BORROWING POWERS 

69. Subject to the provision of Sections 292 and 293 of the Act and of these Articles, the Board 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 generally raise or borrow or 
secure the payment of any sum or sums of moneys for 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 tho ordinary course of business) exceed the 
aggregate of the paid-up capital of the Company and its free reserves (not being reserves set 
apart for any specific purpose) the Board shall not borrow such moneys without the consent of 
the Company in General Meeting. 

70. The payment or re-payment of moneys borrowed as aforesaid may be secured in such manner 
and upon such terms and conditions in all respects as the Board may think fit, and in particular 
by a resolution passed at a meeting of the Board (and not by a resolution passed by the Board 
by circulation) by the issue of debentures of debenture-stock of the Company, charged upon all 
or any part of the property of the Company (both present and future), including its uncalled capital 
for the time being; and debentures, debenture-stock and other securities may be made assignable 
free from any equities between the Company and the person to whom the same may be issued. 

71. Any debentures, debenture-stock or other securities may be issued at a discount, premium or 
otherwise and may be issued on condition that they shall be convertible into shares of any 
denomination, and with any privileges and conditions as to redemption, surrender, drawing, 
allotment of shares attending (but not voting) at General Meetings, appointment of Directors and 
otherwise. Debentures with the right to conversion into or allotment of shares shall be issued 
only with the consent of the Company in General Meeting. 
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72. The Board shall cause a proper Register to be kept in accordance with the provisions of Section 
143 of the Act of all mortgages, debentures and charges specifically affecting the property of the 
Company; and shall cause the requirement of Sections 118, 125 and 127 to 144 (both inclusive) 
of the Act in that behalf to be duly complied with, so far as they fall to be complied with by the 
Board. 

73. The Company shall, if at any time it issues debentures, keep a Register and Index of Debenture­
holders in accordance with Section 152 of the Act. 

CONVERSION OF SHARES INTO STOCK AND RECONVERSION 

74. The Company in General Meeting may convert any paid-up shares into stock; and when any 
shares shall have been converted into stock, the several holders of such stock may thenceforth 
transfer their respective interest, therein, or any part of such interests, in the same manner and 
subject to the same regulations as, and subject to which shares from which the stock arise 
might have been transferred, if no such conversion had taken place, or as near thereto as 
circumstances will admit. The Company may at any time reconvert any stock into paid-up 
shares of any denomination, provided that the Board may from time to time fix a minimum 
amount of stock transferable so however that such minimum shall not exceed the nominal 
amount of the shares from which the stock arose. 

75. 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 not, if existing in shares, have 
conferred that privilege or advantage. 

MEETINGS OF MEMBERS 

76. The Company shall in each year hold a General Meeting as its Annual General Meeting in addition 
to any other meetings in that year. All General Meetings other than Annual General Meeting shall 
be called Extraordinary General Meetings. The Annual General Meeting shall be held within six 
months after the expiry of each financial year; provided that not more than fifteen months shall 
elapse between the date of one Annual General Meeting and that of the next. Nothing contained 
in the foregoing provisions shall be taken as affecting the right conferred upon the Registrar under 
the provisions of Section 166(1) of the Act to extend the time within which any Annual General 
Meeting may be held. Every Annual General Meeting shall be called for a time during business 
hours, on a day that is not a public holiday, and shall be held at the Office of the Company or at 
some other place within the city in which the office of the Company is situate as the Board may 
determine and the Notices calling the Meeting shall specify it as the Annual General Meeting. The 
Company may in any one Annual General Meeting fix the time for its subsequent Annual General 
Meeting. 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 to 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 the table the Directors' Report and 
Audited Statement of Accounts, Auditors' Report (if not already incorporated in the Audited 
Statement of Accounts), the Proxy Register with proxies and the Register of Directors' 
shareholdings which latter Register shall remain open and accessible during the continuance of 
the meeting. The Company shall comply with the provisions of the Act regarding the filing of 
Annual Returns and the Balance Sheet and Profit and Loss Account with the Registrar of 
Companies in accordance with the provisions of Sections 159, 161 and 220 of the Act. 
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77. The Board may whenever it thinks fit, call an Extraordinary General Meeting and it shall do so 
upon a requisition in writing by any Member or 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 made. 

78. Any valid requisition so made by Members must state the object or objects of the meeting 
proposed to be called, and must be signed by the requisitionists and be deposited at the Office; 
provided that such requisition may consist of several documents in like form each signed by one 
or more requisitionists. 

79. Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary General 
Meeting, and if they do not proceed within twenty-one days from the date of the requisition 
being deposited at the office to cause a meeting to be called on a day not later than 45 days 
from the date of deposit of the requisition, the requisitionsits, or such of their number as 
represent either a majority in value of the paid-up share capital held by all of them or not less 
than one-tenth of such of the paid-up share capital of the Company as is referred to in 
Section 169(4) of the Act, whichever is less, may themselves call the meeting, but in either case 
any meeting so called shall be held within three months from the date of the delivery of the 
requisition as aforesaid. 

80. Any meeting called under the foregoing Articles by the requisitionists shall be called in the 
same manner, as nearly as possible, as that in which meetings are to be called by the 
Board. 

81. Twenty-one days' notice at the least of every General Meeting, Annual or Extraordinary, and by 
whomsoever called, specifying the day, place and hour of meeting, and the general nature of 
the business to be transacted thereat, shall be given in the manner hereinafter provided, to such 
persons as are under these Articles entitled to receive notice from the Company. Provided that 
in the case of an Annual General Meeting with the consent in writing of all the Members entitled 
to vote thereat and in case of any other meeting, with the consent of Members holding· not less 
than 95 per cent of such part of the paid-up share capital of the Com.pany as gives a right to 
vote at the meeting, a meeting may be convened by a shorter notice. In the case of an Annual 
General Meeting, if any business other than (i) the consideration of the accounts, balance sheet 
and the reports of the Board of Directors and Auditors, (ii) the declaration of a dividend, (iii) the 
appointment of Directors in the place of those retiring and (iv) the appointment of, and fixing of 
the remuneration of the Auditors, is to be transacted, and in the case of any other meeting in any 
event, there shall be annexed to the notice of the Meeting a statement setting out all material 
facts concerning each such item of business, including in particular the nature of the concern or 
interest, if any, therein of every Director, Managing Agent, Secretaries and Treasurers and the 
Manager (if any). Where any such item of business relates to, or affects any other Company the 
extent of shareholding interest in that other Company of every Director, the Managing Agent, 
Secretaries and Treasurers and the Manager, if any, of the Company shall also be set out in the 
statement if the extent of such shareholding interest is not less than twenty per cent of the paid­
up share capital of that other Company. Where any item of business consists of the according of 
approval to any document by the meeting, the time and place where the document can be 
inspected shall be specified in the statement aforesaid. 

82. The accidental omission to give any such notice as aforesaid to any of the 
Members, or the non-receipt thereof, shall not invalidate any resolution passed at any such 
meeting. 

83. No General Meeting, Annual or Extraordinary, shall be competent to enter upon, discuss or 
transact any business which has not been mentioned in the notice or notices upon which it was 
convened. 
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84. Five Members present in person shall be a quorum for a General Meeting. A body corporate 
being a Member shall be deemed to be personally present if it is represented in accordance with 
Section 187 of the Act. 

85. If, at the expiration of half an hour from the time appointed for holding a meeting of the 
Company, a quorum shall not be present at the meeting, if convened by or upon the requisition 
of Members, shall stand dissolved, but in any other case the meeting shall stand adjourned to 
the same day in the next week or if that day is a public holiday until tl1e next succeeding day 
which is not a public holiday at the same time and place or to such other day and at such other 
time and place in Bombay as the Board may determine, and if at such adjourned meeting a 
quorum is not present at the expiration of half an hour from the time appointed for holding the 
meeting, the Members present shall be a quorum, and may transact the business for which the 
meeting was called. 

86. The Chairman of the Board shall be entitled to take the Chair at every General Meeting whether 
Annual or Extraordinary. If there be no such Chairman or if at any meeting he shall not be 
present within ten minutes of the time appointed for holding such meeting or shall decline to 
take the Chair, the Directors present shall elect one of them as Chairman and if no Director be 
present or if all the Directors present decline to take the Chair then the Members present shall 
elect one of the Members to be the Chairman. 

87. No Business shall be discussed at any General Meeting except the election of a Chairman, 
whilst the chair is vacant. 

88. The Chairman with the consent of the meeting may adjourn any meeting from time to time and 
from place to place in Bombay but no business shall be transacted at any adjourned meeting 
other than the business lelt unfinished at the meeting from which the adjournment took place. 

89. * At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of 
hands, unless a poll is (before or on the declaration of the result of the show of hands) 
demanded by any Member or Members present in person or by proxy and holding shares in the 
Company which confer a power to vote on the resolution not being less than one tenth of tho 
total voting power in respect of the resolution or on which an aggregate sum of not less than fifty 
thousand rupees has been paid up, whichever is less; or is ordered to be taken by the Chairman 
of the Meeting of his own motion and unless a poll is so demanded, a declaration by the 
Chairman that a resolution has, on a show of hands, been carried or carried unanimously, or by 
a particular majority, or lost, and an entry to that effect in the Minute Book of the Company shall 
be conclusive evidence of the fact, without proof of the number or proportion of the votes 
recorded in favour of or against the resolution. 

90. In the case of an equality of votes the Chairman shall both on a show of hands and at a poll (if 
any) have a casting vote in addition to the vote or votes to which he may be entitled as a 
Member. 

91. If a poll is demanded as aforesaid the same shall subject to Article 89 be taken at such time (not 
later than forty-eight hours from the time when the demand was made) and place, in Bombay 
and either by open voting or by ballot, as the Chairman shall direct, and either at once or after 
an interval or adjournment, or otherwise, and the result of the poll shall be deemed to be the 
resolution of the meeting at which the poll was demanded. The demand for a poll may be 
withdrawn at any time by the person or persons who made the demand. 

+-· Amended by a Special Resolution passed at the 45th Annual General Meeting held on 28 June 1989. 
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92. Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers to scrutinise 
the votes given on the poll and to report thereon to him. One of the scrutineers so appointed shall 
always be a Member (not being an officer or employee of the Company) present at the meeting, 
provided such a Member is available and willing to be appointed. The Chairman shall have power 
at any time before the result of the poll is declared to remove a scrutineer from office and fill 
vacancies in the office of scrutineer arising from such removal or from any other cause. 

93. Any poll duly demanded on the election of a Chairman of a meeting or on any question of 
adjournment shall be taken at the meeting forthwith. 

94. The demand for a poll except on the questions of the election of the Chairman and of an 
adjournment shall not prevent the continuance of a meeting for the transaction of any business 
other than the question on which the poll has been demanded. 

VOTES OF MEMBERS 

95. No Member shall be entitled to vote either personally or by proxy for another Member at any 
General Meeting or meeting of a class of shareholders either upon a show of hands or upon a 
poll 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 has, and has exercised, 
any right of lien. 

96. 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 preceding 
Article shall be entitled to be present; and to speak and vote at such meeting, and on a show of 
hands every member present in person shall have one vote and upon a poll the voting right of 
every Member present in person or by proxy shall be in proportion to his share of the paid-up 
capital to equity share capital of the Company, provided however, if any preference shareholder 
be present at any meeting of the Company, save as provided in clause (b) of sub-section (2) of 
Section 87, he shall have a right to vote only on resolutions placed before the meeting which 
directly affect the rights attached to his preference shares. 

97. On a poll at a meeting of the Company, a Member entitled to more than one vote, or his proxy, 
or other person entitled to vote for him, as the case may be, need not if he votes, use all his 
votes or cast in the same way all the votes he uses. 

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

99. If there be joint registered holders of any shares, any one of such person may vote at any meeting 
or may appoint another person (whether a Member or not) as his proxy in respect of such shares, 
as if he were solely entitled thereto but the proxy so appointed shall not have any right to speak 
at the meeting and, if more than one of such joint-holders be present at any meeting, that one of 
the said persons so present whose name stands higher on the Register shall alone be entitled to 
speak and to vote in respect of such shares, but the other or others of the joint-holders shall be 
entitled to be present at the meeting. Several executors or administrators of a deceased Member 
in whose name shares stand shall for the purpose of these Articles be deemed joint-holders 
thereof. Provided always that a person present at any meeting personally shall be entitled to vote 
in preference to a person present by proxy although the name of such person present by proxy 
stands first or higher in the register in respect of such shares. 
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100. 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 
authorised in accordance with Section 187 of the Act and such representative shall be entitled to 
exercise the same rights and powers (including the right to vote by proxy), on behalf of the body 
corporate which he represents as that body could exercise if it were an individual Member. 

101. Any person entitled under Article 62 to transfer any share may vote at any General Meeting in 
respect thereof in the same manner as if he were the registered holder of such shares, provided 
that forty-eight hours atleast before the time of holding the meeting or adjourned meeting as the 
case may be at which he proposes to vote he shall satisfy the Directors of his right to transfer 
such shares and gives such indemnity (if any) as the Directors may require or the Directors shall 
have previously admitted his right to vote at such meeting in respect thereof. 

102. Every proxy (whether a Member or not) shall be appointed in writing under the hand of the 
appointer or his attorney, or if such appointer is a corporation under the common seal of the 
corporation, or be signed by an officer or an attorney duly authorised by it, and any Committee 
or guardian may appoint such proxy. The proxy so appointed shall not have any right to speak 
at the meetings. 

103. An instrument of proxy may appoint a proxy either for the purposes of a particular meeting 
specified in the instrument and any adjournment thereof or it may appoint for the purposes of 
every meeting of the Company, or of every Meeting to be held before a date specified in the 
instrument and every adjournment of any such meeting. Provided that no instrument appointing 
a proxy shall be valid alter the expiration of twelve months from the date of its execution. 

104. No Member present only by proxy shall be entitled to vote on a show of hands, unless such 
Member, is a body corporate present by a proxy who is not himself a Member, in which case 
such proxy shall have a vote on the show of hands as if he were a Member. 

105. The instrument appointing proxy and the power of attorney 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 
office 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. 

106. Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as 
circumstances will admit, be in any of the forms set out in Schedule IX of the Act. 

107. A vote given in accordance with the terms of instrument of proxy shall be valid notwithstanding 
the previous death or insanity of the principal, or revocation of the proxy or of any power of 
attorney under which such proxy was signed, or the transfer of the share in respect of which the 
vote is given, provided, that no intimation in writing of the death or revocation of transfer shall 
have been received at the Office before the meeting. 

108. No objection shall be made to the validity of any vote, except at the meeting or poll at which 
such vote shall be tendered, and every vote whether given personally or by proxy, not 
disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or 
poll whatsoever. 

109. The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at 
such meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity 
of every vote tendered at such poll. 



110. (1) The Company shall cause minutes of all proceedings of every General Meeting to be kept 
by making within 30 days of the conclusion of every meeting concerned, entries thereof in 
books kept for that purpose with their pages consecutively numbered. 

(2) Each page of every such book shall be initialled or signed and the last page of the record 
of proceedings of each meeting in such book shall be dated and signed by the Chairman 
of the same meeting within the aforesaid period of 30 days or in the event of the death or 
inability of that Chairman within that period, by a Director duly authorised by the Board for 
the purpose. 

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

(4) The Minutes of each meeting shall contain a fair and correct summary of the proceedings 
thereat. 

(5) All appointments of Officers made at any meeting aforesaid shall be included in the 
minutes of the meeting. 

(6) Nothing herein contained shall require or be deemed to require the inclusion in any such 
minutes of any matter which in the opinion of the Chairman of the meeting (a) is, or could 
reasonably be regarded as, defamatory of any person, or (b) is irrelevant or immaterial to 
the proceedings, or (c) is detrimental to the interest of the Company. The Chairman of the 
meeting shall exercise an absolute discretion in regard to the inclusion or non-inclusion of 
any matter in the minutes on the aforesaid grounds. 

(7) Any such minutes shall be evidence of the proceedings recorded therein. 

(8) The book containing the minutes of proceedings of General Meetings shall be kept at the 
Office of the Company and shall be open, during business hours, for such period not 
being less in the aggregate than two hours in each day as the Directors determine, to the 
inspection of any Member without charge. 

DIRECTORS 

111. * Until otherwise determined by a General Meeting of the Company and subject to the provisions 
of Section 252 of the Act, the number of Directors (excluding Alternate Directors) shall not be 
less than three or more than twelve. 

112. The Board may appoint an Alternate Director to act for a Director (hereinafter called the "Original 
Director") during his absence for a period of not less than three months from the State of 
Maharashtra. An Alternate Director appointed under this Article shall not hold office as such for 
a longer period than that permissible to the Original Director in whose place he has been 
appointed and shall vacate office if and when the Original Director returns to the State of 
Maharashtra. If the term of office of the Original Director is determined before he so returns to 
the State of Maharashtra, any provision in the Act or in these Articles for the automatic m· 
appointment of retiring Directors in default of another appointment shall apply to the Original 
Director and not to the Alternate Director. 

113. (a) Subject to the provisions of Sections 261 and 264, the Board shall have power at any time 
and from time to time to appoint any other qualified person to be an additional Director, but 
so that the total number of Directors shall not at any time exceed the maximum fixed under 
Article 111. Any such additional Director shall hold office only upto the date of tho noxt 
Annual General Meeting. 

* Amended by a Special Resolution passed at tt1e Extraordinary General Meeting of the Company held on 1 Novom/Jor I UO'., 
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(b} Subject to the provisions of Sections 261, 264 and 284(6), the Board shall have power at 
any time and from time to time to appoint any other qualified person to be an additional 
Director, to fill up a casual vacancy. Any person so appointed shall hold office only upto 
the date upto which the Director in whose place he is appointed would have held office if it 
had not been vacated by him. 

113A' (1) Subject to the provisions of the Act and sub-articles (2), (3) and (4) hereof, so long as Unit 
Trust of India (UT!), Life insurance Corporation of India (UC) and The Industrial Credit and 
Investment Corporation of India Limited (ICICI) continue to hold debentures of the 
Company, UT!, UC and !CIC! shall each have the right to appoint a Director on the Board 
of Directors of the Company and to remove any person so appointed and to appoint any 
person in his place. 

(2) The Director or Directors appointed as aforesaid shall not be liable to retirement of 
Directors by rotation nor be required to hold share qualification in the Company. Save as 
aforesaid, the Director or Directors appointed by UT!, UC and ICICI shall be entitled to the 
same rights and privileges and be subject to the same obligations as any other non­
wholetime Director of the Company. 

(3) The Director or Directors appointed by UT!, UC and ICICI in exercise of the right 
conferred on them under this Article shall hold office only so long as UT!, UC and !CIC! 
hold debentures of the Company and such Director or Directors shall vacate office 
forthwith upon UTI, UC or ICICI ceasing to be the registered debenture holders of the 
Company. 

(4) It is expressly clarified that not more than one Director shall be appointed in the aggregate 
at any one time on the Board of Directors of the Company by UT!, UC and ICICI in 
pursuance of the right conferred on them under this Article. 

114. A Director need not hold any qualification Shares. 

115.t The Director shall be paid such sum as may be prescribed by the Act or the Central Government 
from time to time for attending every meeting of the Board or Committee thereof and such 
reasonable additional amounts as may be incurred by the Directors for attending such meetings 
of the Board or Committee thereof. 

116. The Board may allow and pay to any Director, who is not a bonafide resident of the place 
where meetings of the Board are ordinarily held and who shall come to such place for the 
purpose of attending a meeting, such sum as the Board may consider fair compensation for 
travelling, boarding, lodging and other expenses, in addition to his fee for attending such 
meeting as above specified; and if any Director be called upon to go or reside out of the 
place where he ordinarily resides on the Company's business, he shall be entitled to be 
repaid and reimbursed any travelling or other expenses incurred in connection with the 
business of the Company. 

117. The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long 
as their number is reduced below the minimum number fixed by Article 111 hereof, the 
continuing Directors not being less than two may act for the purpose of increasing the number 
of Directors to that number, or of summoning a General Meeting, but for no other purpose. 

* Inserted by a Special Resolution passed at the Extraordina,y General Meeting of the Company held on 10 January 1973. 

t Amended by a Special Resolution passed at the 45th Annual General Meeting held on 28 June 1989. 



118. Subject to Sections 282(2) and 314 of the Act the office of a Director shall become vacant, if:­

(a) he fails to obtain within the time specified in sub-section (1) of Section 270 of the Act, or at 
any time thereafter ceases to hold, the share qualification, if any, required of him by these 
Articles; or 

(b) he is found to be of unsound mind of a Court of competent jurisdiction; or 

(c) he applies to be adjudicated an insolvent; or 

(d) he is adjudged an insolvent; or 

(e) he fails to pay any call made on him in respect of shares of the Company held by him, 
whether alone or jointly with others, within six months from the date fixed for the payment 
of such call unless the Central Government has by notification in the Official Gazette 
removed the disqualifications incurred by suc,h failure; or 

(f) he is deemed to have vacated office under the provisions of Section 314 by any place of 
profit being held in contravention thereof; or 

(g) he absents himself from three consecutive meetings of the Directors or from all meetings of 
the Directors for a continuous period of three months, whichever is longer, without leave of 
absence from the Board; or 

(h) he becomes disqualified by an order of Court under Section 203 of the Act; or 

(i) he is removed in pursuance of Section 284 of the Act; or 

U) he (whether by himself or by any person for his benefit or his account) or any firm in which 
he is a partner or any private company of which he is a director, accepts a loan or any 
guarantee or security for a loan, from the Company in contravention of Section 295 of the 
Act; or 

(k) he acts in contravention of Section 299 of the Act; or 

(I) he is convicted by a Court of any offence involving moral turpitude and sentenced in 
respect thereof to imprisonment for not less than six months; or 

(m) having been appointed a Director by virtue of his holding any office or other employment in 
the Company, he ceases to hold such office or other employment in the Company. 

119. (1) A Director or his relative, a firm in which such director or relative is a partner, any other 
partner in such firm, or a private company of which the Director is a member or director 
may enter into any contract with the Company for the sale, purchase or supply of any 
goods, materials or services or for underwriting the subscription of any shares in, or 
debentures of the Company, provided that the sanction of the Board is obtained before or 
within three months of the date on which the contract is entered into in accordance with 
Section 297 of the Act. 

(2) No sanction however shall be necessary to: 

(a) any purchase of goods and materials from the Company, or the sale of goods or 
materials to the Company, by any such Director, relative, firm, partner or private 
company as aforesaid for cash at prevailing market prices; or 

(b) any contract or contracts between the Company on one side and any such Director, 
relative, firm, partner or private company on the other for sale, purchase or supply of 
any goods, materials and services in which either the Company or the Director, 
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relative, firm, partner or private company, as the case may be regularly trades or 
does business where the value of the goods and materials or the cost of such 
services do not exceed Rs. 5,000/- in the aggregate in any year comprised in the 
period of the contract or contracts. 

Provided that in circumstances of urgent necessity, the Company may without 
obtaining the consent of the Board enter into any such contract or contracts with the 
Director, relative, firm, partner or private company even if the value of sucl1 goods or 
materials or the cost of such service exceeds Rs. 5,000/- in the aggregate in any year 
comprised in the period of the agreement, if the consent of the Board shall be 
obtained to such contract or contracts at a meeting within three months of the date 
on which the contract was entered into. 

120. A Director of the Company who is in any way, whether directly or indirectly, concerned or 
interested in a contract or arrangement entered into, or a proposed contract or arrangement to 
be entered into by or on behalf of the Company, shall disclose the nature of his concern or 
interest at a meeting of the Board in the manner provided in Section 299 (2) of the Act; Provided 
that it shall not be necessary for a Director to disclose his concern or interest in any contract or 
arrangement entered into or to be entered into with any other company where any of the 
Directors of the Company or any such other company or two or more of them together holds or 
hold not more than two per cent of the paid-up share capital in any such other company or the 
Company, as the case may be. A general notice given to the Board by the Director, to the effect 
that he is a director or member of a specified body corporate or is a member of a specified firm 
and is to be regarded as concerned or interested in any contract or arrangement which may, 
after the date of the notice, be entered into with that body corporate or firm, shall be deemed to 
be a sufficient disclosure of concern or interest in relation to any contract or arrangement so 
made. Any such general notice shall expire at the end of the financial year in which it is given 
but may be renewed for a further period of one financial year at a time by a fresh notice given 
but in the last months of the financial year in which it would have otherwise expired. No such 
general notice, and no renewal thereof shall be of effect unless, either it is given at a meeting of 
the Board or the Director concerned takes reasonable steps to secure that it is brought up and 
read at the first meeting of the Board after it is given. 

121. No Director shall as a Director, take any part in the discussion, of, or vote on any contract or 
arrangement entered into or to be entered into by or on behalf of the Company, if he is in any 
way, whether directly or indirectly, concerned or interested in such contract or arrangement; nor 
shall his presence count for the purpose of forming a quorum at the time of any such discussion 
or vote; and if he does vote, his vote shall be void; Provided however that nothing herein 
contained shall apply to :-

(a) any contract or indemnity against any loss which the Directors, or any one or more of 
them, suffer by reason of becoming or being sureties or a surety for the Company; 

(b) any contract or arrangement entered into or to be entered into with a public company or a 
private company which is a subsidiary of a public company in which the interest of the 
Director consists solely :-

(i) in his being 

(a) a director of such Company, and 

(b) the holder of not more than shares of such number or value therein as is 
requisite to qualify him for appointment as a director thereof, he having been 
nominated as such director by the Company; or 

(ii) in his being a member holding not more than 2% of the paid-up share capital. 
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122. The Company shall keep a register in accordance with Section 301 (1) and shall within tl"1e limH 
specified in Section 301 (2) enter therein such of the particulars as may be relevant having 
regard to the application thereto of Section 297 or Section 299 of the Act as the case may be. 
The register shall also specify, in relation to each Director of the Company, the names of the 
bodies corporate and firms of which notice has been given by him under Article 120, The 
register shall be kept at the Office, and extracts may be taken therefrom and copies thereof may 
be required by any Member of the Company to the same extent in the same manner, and on 
payment of the same fee as in the case of the Register of Members of the Company and the 
provisions of Section 163 of the Act shall apply accordingly. 

123, A Director may be or become a Director of any Company promoted by the Company, or in 
which it may be interested as a vendor, shareholder, or otherwise, and no such Director shall be 
accountable for any benefits received as Director or shareholder of such Company except in so 
far as Section 309(6) or Section 314 of the Act may be applicable. 

124. At every Annual General Meeting of the Company, one-third of such of the Directors for the time 
being as are liable to retire by rotation or if their number is not three or a multiple of three, the 
number nearest to one-third shall retire from office. 

125. Subject to Section 284(5) of the Act the Directors to retire by rotation under Article 124 at every 
Annual General Meeting shall be those who have been longest in office since their last 
appointment, but as between persons who became Directors on the same day, those who are to 
retire shall, in default of and subject to any agreement among themselves, be determined by loL 

126. A retiring Director shall be eligible for re-election, 

127. Subject to Sections 258 and 261 of the Act the Company at the General Meeting at which n 
Director retires in manner aforesaid may fill up the vacated office by electing a person t11ernto. 

128. (a) If the place of the retiring Director is not so filled up and the meeting has not exprn,;,1ly 
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in 1110 

next week, at the same time and place, or if that day is a public holiday, till the noxt 
succeeding day which is not a public holiday, at the same time and place. 

(b) If at the adjourned meeting also, the place of the retiring Director is not filled up and 111111 

meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall 110 

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 s1H:il 
Director has been put to the meeting and lost; 

(ii) the retiring Director has, by a notice in writing addressed to the Company 01 ii•: 
Board, expressed his unwillingness to be so re-appointed; 

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

(iv) a resolution, whether special or ordinary, is required for the appointmenl or rt: 
appointment by virtue of any provisions of the Act; or 

(v) the proviso to sub-section (2) of Section 263 of the Act is applicable to the c;i,,o, 

129, Subject to Sections 252, 255 and 259 of the Act the Company may, by Ordinary Hnsolulru11, 
from time to time, increase or reduce the number of Directors, and may alter their qualilrr:nlio11 
and the Company may (subject to the provisions of Section 284 of the Act) remove any Diroclo, 
before the expiration of his period of office and appoint another qualified person in his ,,1w1d 
The person so appointed shall hold office during such time as the Director in whoso pl:.ico It<) i:; 
appointed would have held the same if he had not been removed, 
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130.* (1) No person not being a retiring Director, shall be eligible for appointment to the office of 
Director at any General Meeting unless he or some Member intending to propose him has, 
not less than 14 days before the Meeting, left at the office of the Company a notice in 
writing under his l1and signifying his candidature for the office of Director or the intention of 
such Member to propose him as a candidate for that office along with a deposit of five 
hundred rupees which shall be refunded to such person or, as the case may be, to such 
Member, if the person succeeds in getting elected as a Director. 

(2) A person other than a Director re-appointed after retirement by rotation or immediately on 
the expiry of his term of office, or an additional or alternate Director, or a person filling a 
casual vacancy in the office of a Director under Section 262 of the Act, appointed as a 
Director or re-appointed as an additional or alternate Director irnmediately on the expiry of 
his term of office shall not act as a Director of the Company unless he has within thirty days 
of l1is appointment signed and filed with the Registrar his consent in writing to act as such 
Director. 

(3) Every person (other than a Director retiring by rotation or otherwise or person who has left 
at the office of the Company a notice under Section 257 of the Act signifying his 
candidature for the office of a Director) proposed as a candidate for the office of a Director 
shall sign and file with the Company, his consent in writing to act as a Director, if 
appointed. 

131. (a) The Company shall l;eep at its Office a Register containing the particulars of its Directors, 
Managing Agents, Managers, Secretaries and Treasurers and other persons mentioned in 
Section 303 of the Act, and shall otherwise comply with the provisions of the said Section 
in all respects. 

(b) The Company shall in respect of each of its Directors also keep at its Office a Register, as 
required by Section 307 of the Act, and shall otherwise duly comply with the provisions of 
the said Section in all respects. 

132. (a) Every Director (including a person deemed to be a Director by virtue of the Explanation to 
sub-section (1) of Section 303 of the Act), Managing Director, Manager, or Secretary of the 
Company who is appointed to, or relinquishes the office of Director, Managing Director, 
Managing Agent, Secretaries and Treasurers, Manager or Secretary of any other body 
corporate shall within twenty days of his appointment to or relinquishment of any such 
office in any other body corporate, disclose to the Company the particulars relating to his 
office in the other body corporate which are required to be specified under sub-section (1) 
of Section 303 of the Act. 

(b) Every Director and every person deemed to be a Director of the Company by virtue of sub­
section (10) of Section 307 of the Act, shall give notice to the Company of such matters 
relating to himself as may be necessary for the purpose of enabling the Company to 
comply with the provisions of that Section. 

MANAGING AND WHOLE TIME DIRECTORS 

133.* Subject to the provisions of the Act and of these Articles, the Board shall have power to appoint 
from time to time any of its number as Managing Director/Wholetime Director(s) of the 
Company, for a fixed term not exceeding five years at a time and upon such terms and 
conditions as the Board thinks fit, and, subject to the provisions of Article 134 the Board may by 

* Amended by a Special Resolution passed at the 45th Annual General Meeting held on 28 June 1989. 
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resolution vest in such Managing Director/Wholetime Director(s) such of the powers hereby 
vested in the Board generally as it thinks fit, and such powers may be made exercisable for such 
period or periods, and upon such conditions and subject to such restrictions as it may 
determine. The remuneration of a Managing Director/Wholetime Director(s) may be by way of 
monthly payment, fee for each meeting or participation in profits, or by any or all these modes or 
any other mode not expressly prohibited by the Act. 

133.A' So long as the Company does not have a Managing Director appointed pursuant to 
Article 133 above, there shall be a Committee of the Board of Directors comprising of not less 
than two and not more than three Directors. Abbott shall have the right to appoint, remove 
and replace the members of such Committee of the Board of Directors. Abbott shall have the 
right to designate one of the Members as the Chairman of the Committee. Such Committee of 
Directors when appointed in the manner herein specified shall be entitled to exercise such 
rights and powers as may be delegated to it, from time to time, by the Board of Directors, 
including the power to appoint, remove and replace the President or the Chief Executive of 
the Company (not being a "Managing Director" or "Manager" as defined in Section 2(26) and 
Section 2(24) respectively of the Act) as well as all functional Directors and divisional/ 
departmental heads. 

134. The Managing Director or Managing Directors shall not exercise the powers to:-

(a) make calls on shareholders in respect of moneys unpaid on their shares in the Company, 
and, 

(b), issue debentures, 

and, except to the extent mentioned in the resolution passed at the Board meeting under 
Section 292 of the Act, the Managing Director or Managing Directors shall also not 
exercise the powers to:-

(c) borrow moneys, 

(d) invest the funds of the Company, and 

( e) make loans. 

135. The Company shall not appoint or employ, or continue the appointment or employment of, a 
person as its Managing or Wholetime Director who -

(a) is an undischarged insolvent, or has at any time been adjudged an insolvent; 

(b) suspends, or has at any time suspended with his creditors, or makes, or has at any time 
made, a composition with them; or 

(c) is, or has at any time been, convicted by Court of an offence involving moral turpitude. 

136. A Managing Director shall not while he continues to hold that office be subject to retirement by 
rotation in accordance with Article 124 nor shall he be required to hold any qualification shares. 
If he ceases to hold the office of Director he shall ipso facto and immediately cease to be a 
Managing Director. 

PROCEEDINGS OF THE BOARD OF DIRECTORS 

137. The Board may meet for the despatch of business from time to time, and shall so meet atleast 
once in every three months; and atleast four such meetings shall be held in every year. Tho 
Director may adjourn and otherwise regulate their meetings as they think fit. 

* Amended vide special resolution passed at the 58th Annual General Meeting held on 30 April 2002. 
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138. Notice of every meeting of the Board shall be given in writing to every Director for the time being 
in India, and, at his usual address in India, to every other Director. 

139. Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one-third of its 
total strength (excluding Directors, if any, whose places may be vacant at the time and any 
fraction contained in that one-third being rounded off as one), or two Directors, whichever is 
higher. Provided that where at any time the number of interested Directors exceeds or is equal 
to two-thirds of the total strength the number of tl1e remaining Directors, that is to say, the 
number of Directors who are not interested, present at tl1e meeting being not less than two shall 
be the quorum during such time. 

140. If a meeting of the Board could not be held for want of a quorum, then the meeting shall 
automatically stand adjourned to such other time as may be fixed by the Chairman not being 
later than seven days from the date originally fixed for the meeting. 

141. A Director may at any time convene a meeting of the Board by giving a notice in writing to every 
Director for the time being in India, and at his usual address in India to every other Director. 
Notice may be given by telegram to any Director who is not in the State of Maharasl1tra. 

142.* So long as Abbott shall own 25% or more of the Equity Shares of the Company. Abbott shall 
be entitled by a Notice in writing to appoint one of the Directors to be the Chairman of the 
Board of Directors in respect of each vacancy existing or occurring in such office from any 
cause whether death, removal, retirement or otherwise. In the absence of tl1e Chairman, the 
Board may elect one of its members to be the Chairman of the Meeting. Any appointment 
made under this Article shall become effective forthwith upon receipt of the Notice from Abbott 
in that behalf. 

143.* Questions arising at any meeting of the Board of Directors or a Committee thereof shall be 
decided by a majority of votes and in case of equality of votes, the Chairman shall have a 
second or casting vote; Provided however, that no resolution shall be deemed to be passed by 
the Board or a Committee thereof, unless a Director designated for this purpose by Abbott if it 
has so designated a Director for this purpose by a Notice in writing, shall have cast an 
affirmative vote in favour of such resolution. This provision shall apply mutatis mutandis to a 
Board resolution passed by circulation. 

144. A meeting of the Board 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 are for the time being vested in or exercisable by the Board generally. 

145.t The Board may, subject to the provisions of the Act, from time to time and at any time delegate 
any of its powers, in respect of subject matters other than those covered under Article 133 A to 
a Committee consisting of such Directors as it thinks fit, and may from time to time revoke such 
delegation. Any Committee so formed shall, in the exercise of the power so delegated, conform 
to any regulations that may from time to time be imposed on it by the Board. 

146. The meetings and proceedings of any such Committee of the Board consisting of two or more of 
its members shall be governed by the provisions herein contained for regulating the meetings 
and proceedings of the Directors, so far as the same are applicable thereto and are not 
superseded by any regulations made by the Directors under the last preceding Article. 

* Amended vide special resolution passed at the 58th Annual General Meeting held on 30 April 2002. 

t Substituted/Amended by a Special Resolution passed at the Extraordinary General Meeting of the Company held on 
1 November 1985. 
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147.* Subject to the provisions of Article 143 hereof save in those cases where a resolution is required 
by the Act to be passed at a meeting of trie Board, a resolution shall be as valid and effectual as 
if it had been passed at a meeting of the Board or Committee of the Board, as the case may be, 
duly called and constituted, if a draft thereof in writing is circulated, together with the necessary 
papers, if any, to all the Directors, or to all members of the Committee of the Board, as the case 
may be then in India (not being less in number than the quorum fixed for a meeting of the Board 
or Committee, as the case may be) and to all other Directors or members of the Committee at 
the usual address in India, and has been approved by such of them as are then in India or by a 
majority of such of them as are entitled to vote on the resolution. 

148. All acts done by any meeting of the Board or by a Committee of the Board, 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 Directors or persons acting as aforesaid, or that they or 
any of them were disqualified or l1ad vacated office or that the appointment of any of them had 
been terminated by virtue of any provisions contained in the Act or in these Articles be as valid 
as if every sucl1 person had been duly appointed, and was qualified to be a Director and had not 
vacated his office or l1is 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 shown to the Company to be invalid or to have terminated. 

149. (1) The Company shall cause minutes of all proceedings of every meeting of the Board to be 
kept by making within thirty days of the conclusion of every such meeting entries thereof in 
books kept for that purpose with their pages consecutively numbered. 

(2) Each page of every such book shall be initialled or signed and the last page of the record 
of proceedings of each meeting in such book shall be dated and signed by the Chairman 
of the said meeting or the Chairman of the next succeeding meeting. 

(3) In no case the minutes of proceedings of a meeting shall 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 
thereat. 

(5) All appointments of officers made at any of the meetings aforesaid shall be included in the 
minutes of the meeting. 

(6) The minutes shall also contain -

(a) the names of the Directors present at the meeting, and 

(b) 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. 

(7) Nothing contained in sub-clauses (1) to (6) shall be deemed to require the inclusion in any 
such minutes of any matter which, in the opinion of the Chairman of the meetinn 

(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. 

Tl1e Chairman shall exercise an absolute discretion in regard to the inclu:,ion c,r 11,,11 

inclusion of any matter in the minutes on the grounds specified in this sub cl:,u:;i, 

(8) Minutes of meetings kept in accordance with the aforesaid provisions sh:,11 l.m ov1<1,.n1t" ,.,f 
t11e proceedings recorded therein. 

* Substituted/Amended by a Special Resolution passed at the Extraordinaty General Moo/inu (.)f //11:i C:ul!iJ•miy hil:f ;,11 

1 November 1985. 

33 

Hesolution t,y 
Circulation 

Acts of Board or 
Committees valid 
notwithstanding 
informal 
appointment 

Minutes of 
proceedings of 
meetings of the 
Board 



General power of 
the Company 
vested in the 
Board 

Certain powers of 
the Board 

POWERS OF DIRECTORS 

150. The Board may exercise all such powers of the Company and do all such acts and things as 
are not, by the Act, or any other Act or by the Memorandum or by the Articles of the 
Company required to be exercised by the Company in General Meeting, subject nevertheless 
to these Articles, to the provisions of the Act, or any other Act and to such regulations being 
not inconsistent with the aforesaid regulations or provisions, as may be prescribed by the 
Company in General Meeting but no regulation made by the Company in General Meeting 
shall invalidate any prior act of the Board which would have been valid if tl1at regulation had 
not been made. Provided that the Board shall not, except with the consent of the Company in 
General Meeting -

(a) sell, lease or otherwise dispose of the whole, or substantially the whole, of the undertaking 
of the Company, or where the Company owns more than one undertaking, of the whole, or 
substantially the whole, of any such undertaking; 

(b) remit, or give time for the repayment of, any debt due by a Director; 

(c) invest otherwise than in trust securities the amount of compensation received by the 
Company in respect of the compulsory acquisition, of any such undertaking as is referred 
to in clause (a), or of any premises or properties used for any such undertaking and 
without which it cannot be carried on or can be carried on only with difficulty or only after 
a considerable time; 

(d) borrow moneys where the moneys to be borrowed together with the moneys already 
borrowed by the Company (apart from temporary loans obtained from the Company's 
bankers in the ordinary course of business), will exceed the aggregate of the paid-up 
capital of the Company and its free reserves, that is to say, reserves not set apart tor any 
specific purpose; 

Provided further that the powers specified in Section 292 of the Act shall subject to these 
Articles be exercised only at meetings of the Board, unless the same be delegated to the 
extent therein stated; or 

(e) contribute to charitable and other funds not directly relating to the business of the 
Company or the welfare of its employees, any amounts the aggregate of which will, in any 
financial year, exceed twenty-five thousand rupees or five per cent of its average net profits 
as determined in accordance with the provisions of Sections 349 and 350 of the Act during 
the three financial years immediately preceding, whichever is' greater. 

151. Without prejudice to the general powers conferred by the last preceding Article and so as not in 
any way to limit or restrict those powers, and without prejudice to the other powers conferred by 
these Articles, but subject to the restrictions contained in the last preceding Article, it is hereby 
declared that the Directors shall have the following powers, that is to say, power :-

(1) To pay and charge to the capital account of the Company any commission or interest 
law1ully payable thereout under the provisions of Sections 76 and 208 of the Act. 

(2) Subject to Sections 292 and 297 of the Act to purchase or otherwise acquire for the 
Company any property, rights or privileges which the Company is authorised to acquire, at 
ohr. for such dprice or consideration and generally on such terms and conditions as they may •.·,·_[ 
t rnk fit; an in any such purchase or other acquisition to accept such title as the Directors 1 
may believe or may be advised to be reasonably satisfactory. r 
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(3) At their discretion and subject to the provisions of the Act to pay for any property, ri(Jl,ts or 
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 tho Cornpany, and 
any such shares may be issued either as fully paid-up or wit11 such mnoun\ credited as 
paid-up thereon as may be agreed upon, and any such bonds, clebonturr,,;, rnollqa!]es or 
other securities may be either specifically charged upon all or any part of thn property of 
the Company and its uncalled capital or not so charged. 

(4) To secure the fulfillment of any contracts or engagements entored inlo I,y 1110 Corrq,any hy 
mortgage or charge of all or any of the property of the Company and 11,, u11c:ullo<I c:apil;,I 
for the time being or in such manner as they may think fit. 

(5) To accept from any Member, so far as may be permissible by law, n ,,wrori,l01 nl liiu 
shares or any part thereof, on such terms and conditions as shall bu ;1u101i;.l 

(6) To appoint any person to accept and hold in trust tor the Company any pr "I·"" 1y i ;1,liilHiH ,ci 
to the Company, or in which it is interested, or for any other purpose;;; 11nd 11, 1rn,1cr,i1 nr,, I 
do all such deeds and things as may be required in relation lo any ,me!, 111.n(I, ur,i/ 11.1 

provide for the remuneration of such trustee or trustees. 

(7) To institute, conduct, defend, compound, or abandon any leqal procoorli11p,, liy '" noili11,t1 

the Company or its officer, or otherwise concerning the affairs of tho Co1llp1Jny 111H.I ''"'" lil 
compound and allow time for payment or satisfaction of any debls dun, WHI ul nny <ln1111,., 
or demands by or against the Company, and to refer any difimunco,; to ilrl,1111,11011, ,,,.,, 
observe and perform any awards made thereon. 

(8) To act on behalf of the Company in all matters relating to banluupl,; 111111 irniolv,;iil" 

(9) To make and give receipts, releases, and other discharges for rno,wyc, pnynlili:1 In ll1il 
Company and for the claims and demands of the Company. 

(10) Subject to the provisions of Section 292, 293(1) (a), 295, 369, ,170, Tl? ,md IH'..! nl 111" /\1.11 

to invest and deal with any moneys of the Company not i111rnoclIaloly 11iipl!!1i1I !1 " 11,,, 
purposes thereof, upon such security (not being shares of thi,; Cu111p1111y), 111 w1i!H!fi 

security and in such manner as they may think fit, and from tin10 to 111111, 11, Vi!i y rn w,1iiliti 

such investments. Save as provided in Section 49 of the Act, all invo,,1111,m\u ;,111111 I Hi 1,t,d1 1 

and held in the Company's own name. 

(11) To execute in the name and on behalf of the Company in favour ol nny 11,,.,,,i,;, ,n 
person who may incur or be about to incur any personal liabilily wl1othrn ,m 111 

surety, of the benefit of the Company, such mortgages of the Company·,, 111npr:ily 
and future) as they think fit; and any such mortgage may contain a pow,11 nl ,,,.;In 1f!i1l ,,ii,,!, 
other powers, provisions, covenants and agreements as shall bo ,1!J1CHid "l"'n 

(12) To determine from time to time who shall be entitled to sign, on IIHJ 

bills, notes, receipts, acceptances, endorsements, cheques, clivicloncl w,,n ,11 ;iii 

contracts and documents and to give the necessary aut11ority for Guel, I'"'!''·""' 

(13) To distribute by way of bonus amongst the staff of the Company n •it,wn 1.11 ,,1 Iii !111•, 

profits of the Company, and to give to any officer or 01h01 pon,,011 "'"! 
Company a commission on the profits of any particular busino,,i, u, 1111,,,., H1ii111, '""'' 

charge such bonus or commission as part of the working expmi,;i,:, nl 1111, 
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(14) To provide for the welfare of Directors or ex-Directors or employees or ex-employees of 
the Company and the wives, widows and families or the dependents or connections of 
such persons, by building or contributing to the building of houses, dwellings or chawls, 
or by grants of money, pensions, gratuities, allowances, bonus or other payments; or by 
creating and from time to time subscribing or contributing to provident and other 
associations, institutions, funds or trusts and by providing or subscribing or contributing 
towards places of instructions and recreation, hospitals and dispensaries, medical and 
other attendance and other assistance as tho Board shall think fit; and subject to the 
provisions of Section 293 (1) (e) to subscribe or contribute or otherwise to assist or to 
guarantee money to charitable, benevolent, religious, scientific, national or other 
institutions or objects which shall have any moral or other claim to support or aid by the 
Company, either by reason of locality of operation, or of public and general utility or 
otherwise. 

(15) Before recommending any dividend, to provide for out of the profits of the Company such 
sums as they may think proper for depreciation or the Depreciation Fund, or to an 
Insurance Fund, or as a Reserve Fund or Sinking Fund or any special fund to meet 
contingencies or to repay debentures or debenture-stock, or for equalising dividends or 
repairing, improving extending and maintaining any of the property of the Company and 
for such other purposes (including the purposes referred to in the preceding clause), as 
the Board may, in their absolute discretion, th;nk conducive to the interest of the Company, 
and subject to Section 292 of the Act, to invest the several sums so set aside or so mucl1 
thereof as require to be invested, upon such investments (other than shares of the 
Company) as they may think fit, and from time to time to deal with and vary such 
investments and dispose of and apply and expend all or any part thereof for the benefit of 
the Company, in such manner and for such purposes as the 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 to or upon which the capital moneys of the Company might rightly be applied or 
expended; and to divide the Reserve Fund into such special funds as the Board may think 
fit, with full power to transfer the whole or any portion of a Reserve Fund or division of a 
Reserve Fund to another Reserve Fund or division of a Reserve Fund and with full power to 
employ the assets constituting all or any of the above funds, including the Depreciation 
Fund, in the business of the Company or in the purchase or repayment of debentures or 
debenture-stock, and without being bound to keep the same separate from the other 
assets and without being bound to pay interest on the same 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. 

(16) To appoint, and at their discretion remove or suspend such general managers, secretaries, 
assistants, supervisors, clerks, agents and servants for permanent, temporary or special 
services as they may from time to time think fit, and to determine their powers and duties, 
and fix their salaries, or emoluments or remuneration and to require security in such 
instances and to such amount as they may think fit. And also from time to time to provide 
for the management and transaction of the affairs of the Company in any specified locality 
in India or elsewhere in such manner as they think fit; and the provisions contained in four 
next following sub-clauses shall be without prejudice to the general powers conferred by 
this sub-clause. 

(17) From time to time and at any time to establish any Local Board for managing any of the 
affairs of the Company in any specified locality in India or elsewhere and to appoint any 
persons to be Members of such Local Boards, and to fix their remuneration. 
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(18) Subject to Section 292 of the Act, from time to time, and at any time to delegate to any 
person so appointed any of the powers, authorities and discretions for the time being 
vested in the Board, other than their power to make calls or to mal<e loans or borrow 
moneys; and to authorise the Member for the time being of any such Local Board, or any 
of them to fill up any vacancies therein and to act notwithstanding vacancies; and such 
appointment or delegation may be made on such terms, and subject to such conditions as 
the Board may think fit, and the Board may at any time remove any person so appointed, 
and may annul or vary any such delegation. 

(19) 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 the Attorney or Attorneys of the Company, for such 
purposes ancJ with such powers, authorities and discretions (not exceeding those vested in 
or exercisable by the Board under these presents and excluding the power to make calls 
and excluding also except in their limits authorised by the Board the power to make loans 
and borrow moneys) and for such period and subject to such conditions as the Board may 
from time to time think fit and any such appointment may (if the Board thinks fit) be made 
in favour of the Members or any of the Members of Local Board, established as aforesaid 
or in favour of any company, or the shareholders, directors, nominees or managers of any 
company or firm or otherwise in favour of any fluctuating body of persons whether 
nominated directly or indirectly by the Board and any such Power of Attorney may contain 
such powers for the protection or convenience of persons dealing with such Attorneys as 
the Board may think fit, and may contain powers enabling any such delegates or attorneys 
as aforesaid to sub-delegate all or any of the powers, authorities and discretions for the 
time being vested in them. 

(20) Subject to Sections 294, 297 and 300 of the Act, for or in relation to any of the matters 
aforesaid or otherwise for the purposes of the Company to enter into all such negotiations 
and contracts and rescind and vary all such contracts, and execute and do all such acts, 
deeds and things in the name and on behalf of the Company as they may consider 
expedient. 

(21) From time to time to make, vary and repeal by-laws for the regulation of the business of the 
Company, its officers and servants. 

151 A* Abbott shall, for any reason whatsoever and at its sole discretion be entitled to at anytime by 
written notice to the Company to call upon the Company to discontinue the use of the word 
"Abbott" in any form or manner as part of its corporate or trade name and to change the name 
of the Company in such manner as to delete the word, Abbott appearing in the name thereof 
and the Company shall, within 120 days from the date of receipt of such notice -

(a) discontinue the use of the word Abbott as a part of its corporate or trade name, and 

(b) take all such steps as may be necessary for the purpose of changing its name as 
aforesaid, 

Any new corporate or trade name which the Company may adopt shall not consist of any word 
or expression "Abbott" or any similar word or expression. 

All the shareholders of the Company shall be deemed to have agreed and undertaken to 
exercise their rights as shareholders and especially their voting rights in such a manner as 
would enable the Company to comply with or implement the provisions of this Article and shall 
be deemed to continue as shareholders on that basis. 

* Substituted by a Special Resolution passed at the 58th Annual General Meeting of the Company held on 30 April 2002. 

37 

Name Licence 
Agreement 



Secretary 

The Seal, its 
custody and use 

Deed how 
executed 

Division of profits 

The Company in 
General Meeting 
may declare a 
dividend 

Dividends only to 
be paid out of 
profits 

SECRETARY 

152. The Directors, may from time to time appoint, and, at their discretion, remove any individual, firm 
or body corporate (hereinafter called "the Secretary") to perform any functions, which by the Act 
are to be performed by the Secretary, and to execute any other purely ministerial or 
administrative duties, which may from time to time be assigned to the Secretary by the Directors. 
The Directors may also at any time appoint some person (who need not be the Secretary) to 
keep the registers required to be kept by the Company. 

THE SEAL 

153. (a) The Board shall provide a Common Seal for the purposes 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, and the Seal 
shall never be used except by the authority of the Board or a Committee of the Board 
previously given. 

(b) The Company shall also be at liberty to have an official seal in accordance with Section 50 
of the Act, for use in any territory, district or place outside India. 

154. Subject to Article 21 every Deed or other instrument, to which the Seal of the Company is 
required to be affixed, shall unless the same is executed by a duly constituted Attorney, be 
signed by two Directors or one Director and some other person appointed by the Directors for 
the purpose. 

DIVIDENDS 

155. The profits of the Company, subject to any special rights relating thereto created or authorised 
to be created by these Articles and subject to the provisions of these Articles, shall be divisible 
among the Members in proportion to the amount of capital paid-up on the shares held by thern 
respectively. 

156. The Company in General Meeting may declare dividends, to be paid to members according to 
their respective rights but no dividends shall exceed the amount recommended by the Board, 
but the Company in General Meeting rnay declare a smaller dividend. 

157. No dividend shall be declared or paid otherwise than out of profits of the financial year arrived at 
after providing for depreciation in accordance with the provisions of Section 205 of the Act or 
out of the profits of the Company for any previous financial year or years arrived at after 
providing for depreciation in accordance with these provisions and remaining undistributed or 
out of both provided that :-

(a) if the Company has not provided for depreciation for any previous financial year or years it 
shall, before declaring or paying dividend for any financial year provide for such 
depreciation out of the profits of that financial year or out of the profits of any other 
previous financial year or years; 

(b) if the Company has incurred any loss in any previous financial year or years the amount of 
the loss or an amount which is equal to the amount provided for depreciation for that year 
or those years whichever is less, shall be set off against the profits of the Company for the 
year for which the dividend is proposed to be declared or paid or against the profits of the 
Company for any previous financial year or years arrived at in both cases after providing 
for depreciation in accordance with the provisions of sub-section (2) of Section 205 of the 
Act or against both. 
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(c) The declaration of the Board as to tl,e amounl of llw prolilel ol tl1u Corrqiany ,;lrnll be 
conclusive. 

158. The Board may from time to time, pay to tl,e Members such intorirn cliviclund as in their III1t,ri11I iliviili:rHI 
judgment the position of the Company justifies. 

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

160. The Company shall pay dividends in proportion to the amount paid-up or credited as paid-up on 
each share, where a larger amount is paid up or credited as paid-up on some shares than on 
others. 

161. The Board may retain the dividends payable upon shares in respect of which any person is, 
under Article 62 entitled to become a Member, or which any person under that Article is entitled 
to transfer, until such person shall become a Member, in respect of such shares or shall duly 
transfer the same. 

162. Any one of several persons who are registered as the joint holders of any share may give 
effectual receipts for all dividends or bonus and payments on account of dividends or bonus or 
other moneys payable in respect of such shares. 

163. No Member shall be entitled to receive payment of any interest or dividend in respect of his 
share or shares, whilst any money may be due or owing from him to the Company in respect of 
such share or shares or otherwise howsoever either alone or jointly with any, other person or 
persons; and the Board may deduct from the interest or dividend payable to any Member all 
sums of money so due from him to the Company. 

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

165. Unless otherwise directed any dividend may be paid by cheque or warrant or by a payslip or 
receipt having the force of a cheque or warrant sent through the post to the registered address 
of the Member or person entitled or in case of joint-holders to that one of them first named in the 
Register in respect of the joint holding. Every such cheque or warrant shall be made payable to 
the order to the person to whom it is sent. The Company shall not be liable or responsible for any 
cheque or warrant or payslip or receipt lost in transit, or for any dividend lost to the Member or 
person entitled thereto by the forged endorsement of any cheque or warrant or the forged 
signature of any payslip or receipt or the fraudulent recovery of the dividend by any other means. 

166.*Deleted 

167. No unpaid dividend shall bear interest as against the Company. 

168. Any General Meeting declaring a dividend may on the recommendation of the Directors make a 
call on the Members 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. 

* Deleted pursuant to a Special Resolution passed at the 45th Annual Genera/ Meeting of the Company held on 
28 June 1989. 
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Capitalisation 

Directors to keep 
true accounts 

CAPITALISATION 

169. (a) The Company in General Meeting may resolve that any moneys, investments or other assets 
forming part of the undivided profits of the Company standing to the credit of the Reserve 
Fund, or any Capital Redemption Reserve Account, or in the hands of the Company and 
available for dividend (or representing premium received on the issue of shares and standing 
to the credit of the Share Premium Account) be capitalised and distributed amongst such of 
the shareholders as would be entitled to receive the same if distributed by way of dividend 
and in the same proportions on the footing that they become entitled thereto as capital and 
that all or any part of such capitalised fund be applied on behalf of such shareholders in 
paying up in full either at par or at such premium as the resolution may provide, any unissued 
shares or debentures or debenture-stock of tl1e Company which shall be distributed 
according or in or towards payment of the uncalled liability on any issued shares or 
debentures or debenture-stock, and that such distribution or payment shall be accepted by 
such shareholders in full satisfaction of their interest in the said capitalised sum. Provided 
that a Share Premium Account and a Capital Redemption Reserve Account may, for the 
purposes of this Article, only be applied in the payment of unissued shares to be issued to 
members of the Company as fully paid bonus shares. 

(b) A General Meeting may resolve that any surplus moneys arising from realisation of any 
capital assets of the Company, or any investments representing the same, or any other 
undistributed profits of the Company not subject to charge for income-tax, be distributed 
among the Members on the footing that they receive the same as capital. 

(c) For the purpose of giving effect to any resolution under the preceding paragraphs of this 
Article the Board may settle any difficulty which may arise in regard to the distribution as it 
thinks expedient and in particular may issue fractional certificates, and may fix the value for 
distribution of any specific assets, and may determine that such cash payments shall be 
made to any Members upon the footing of the value so fixed or that fraction of less value 
than Rs. 10/- may be disregarded in order to adjust the rights of all parties, and may vest 
any such cash or specific assets in trustees upon such trusts for the persons entitled to the 
dividend or capitalized fund as may seem expedient to the Board. Where requisite, a 
proper contract shall be delivered to the Registrar for registration in accordance with 
Section 75 of the Act, and the Board may appoint any person to sign such contract on 
behalf of the persons entitled to the dividend or capitalised fund, and such appointment 
shall be effective. 

ACCOUNTS 

170. The Company shall keep at the office or at such other place in India as the Board thinks fit, 
proper books of account in accordance w·Ith Section 209 of the Act with respect to -

(a) all sums of money received and expended by the Company and the matters in respect of 
wh·1ch the receipts and expenditure take place; 

(b) all sales and purchases of goods by the Company; 

(c) the assets and liabilities of the Company. 

When the Board decides to keep all or any of the books of account at any place other than the 
office of the Company, the Company shall within seven days of the decision file with the 
Registrar a notice in writing giving the full address of that other place. The Company shall 
preserve in good order the books of accounts relating to a period of not less than eight years 
preceding the current year together with the vouchers relevant to entries in such books of 
accounts. 
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When the Company has a branch office, whetl1er in or outside India, the Company shall be 
deemed to have complied with this Article if proper Books of Account relating to the transactions 
effected at the branch office are kept at the branch office and proper summarised returns, made 
up to dates at intervals of not more than three months are sent by the branch office to the Company 
at its office or other place in India, at which the Company's B·ooks of Account are kept as aforesaid. 

The Books of Account shall give a true and fair view of the state of the affairs of the Company or 
branch office, as the case may be, and explain its transactions and shall be open to inspection 
by any Director during business hours. 

171. The Board shall from time to time determine whether and to what extent and at times and places 
and under what conditions or regulations the accounts and books of the Company or any of 
them shall be open to the inspection of Members not being Directors, and no Member not being 
a Director, shall have any right of inspecting any account or book or document of the Company 
except as conferred by law or authorised by the Board. 

172. The Directors shall from time to time, in accordance with Sections 210, 211, 212, 215, 216 and 
217 of the Act, cause to be prepared and to be laid before the Company in General Meeting, 
such Balance Sheets, Profit and Loss Accounts and Reports as are required by these sections. 

173. A copy of every such Profit and Loss Account and Balance Sheet (including the Auditors' Report 
and every other document required by law to be annexed or attached to the Balance Sheet), 
shall at least twenty-one days before the meeting at which the same are to be laid before the 
Members, be sent to the Members of the Company, to holders of debentures issued by the 
Company (not being debentures which ex-facie are payable to the bearer thereof), to trustees 
for the holders of such debentures and to all persons entitled to receive notices of General 
Meetings of the Company. 

174. (1) 

(2) 

(3) 

(4) 

(5) 

(6) 

Once at least in every year the books of account of the Company shall be examined by 
one or more Auditor or Auditors. 

The Company shall, at each Annual General Meeting, appoint an Auditor or Auditors to 
hold office from the conclusion of that meeting until the conclusion of the next Annual 
General Meeting and shall, within seven days of the appointment, give intimation thereof to 
every Auditor or Auditors so appointed, unless he is or they are retiring Auditor or Auditors. 
The appointment, remuneration, rights and duties of the Auditor or Auditors shall be 
regulated by Sections 224 to 227 of the Act. 

Where the Company has a branch office the provisions of Section 228 of the Act shall 
apply. 

All notices of, and other communications relating to any General Meeting of the Company 
which any member of the Company is entitled to have sent to him shall also be forwarded 
to the Auditor of the Company, and the Auditor shall be entitled to attend any General 
Meeting and to be heard at any General Meeting which he attends on any part of the 
business which concerns him as Auditor. 

The Auditors' Report shall be read before the Company in General Meeting and shall be 
open to inspection by any member of the Company. 

Every Balance Sheet and Profit and Loss Account of the Company when audited and 
adopted by the Company in General Meeting shall be conclusive except as regards any 
error discovered therein within three months next after the adoption 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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SERVICE OF DOCUMENTS AND NOTICES 

175. (1) A document or notice may be served or given by the Company on or to any Member either 
personally or by sending it by post to him to his registered address or (if he has no 
registered address in India) to the address, if any, in India supplied by him to the Company 
for serving documents or notices on him. 

(2) Where a document or notice is sent by post, service of the document or notice shall 
be deemed to be effected by properly addressing, prepaying and posting a letter 
containing the document or notice, provided that where a Member has intimated to 
the Company in advance that documents or notices should be sent to him under a 
certificate of posting or by registered post with or without acknowledgment due and 
has deposited with the Company a sum sufficient to defray the expenses of doing 
so, service of the document or notice shall not be deemed to be effected unless it is 
sent in the manner intimated by the Member and, such service shall be deemed to 
have been effected in the case of a Notice of Meeting, at the expiration of forty-eight 
hours after the letter containing the document or notice is posted and in any other 
case, at the time at which the letter would be delivered in the ordinary course of 
post. 

(3) Any notice required to be given by the Company to the Members or any of them and not 
expressly provided for by these Articles or by the Act shall be sufficiently given if given by 
advertisement, and any such notice shall be advertised once in one or more newspapers 
circulating in the neighbourhood of the Office. 

176. A document or notice advertised in a newspaper circulating in the neighbourhood of the 
Office shall be deemed to be duly served or sent on the day on which the advertisement 
appears on or to every Member who has no registered address in India and has not 
supplied to the Company an address within India for the service of documents on or the 
sending of notices to him. 

177. A document or notice may be served or given by the Company on or to the joint-holders of a 
share by serving or giving the document or notice on or to the joint-holders named first in the 
Register of Members in respect of the share. 

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

179. Documents or notices of every General Meeting shall be served or given in the same manner 
herein before authorised on or to (a) every Member, (b) every person entitled to a share in 
consequence of the death or insolvency of a Member, and (c) the Auditor or Auditors for the 
time being of the Company. 

180. Every person, who, by operation of law, transfer or other means whatsoever, shall become 
entitled to any share, shall be bound by every document or notice in respect of such share, 
which, previously to his name and address being entered on the Register of Members, shall 
have been duly served on or given to the person from whom he derives his title to such 
share. 
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181. Subject to IIHl provi,;irll1•1 ul /11\idu 1110 1ll1y 1101,co ur c1ocu1110111 clolivorecl or sent by post to or 
left at !ho rupis!ored add1ro:;:; ul ,rny Member in pursuance of these Articles shall, 
notwi!hs!andinq such Mornllrn be then cleceased and whet11er or not the Company have notice 
of his death, be doomod to have boen duly served in respect of any sl1are, whether registered 
solely or jointly with other persons, until some other person be registered in his stead as the 
Member in respect U1ereof and such service shall for all purposes of these presents be deemed 
a sufficient service of such notice or document on his heirs, executors or administrators and all 
persons, if any, jointly interested with him in any such share. 

182. Any document or notice to be served or given by the Company may be signed by the Managing 
Director or some person duly authorised by the Board of Directors for such purpose and the 
signature thereto may be written, printed or lithographed. 

183. All documents or notices to be served or given by Members on or to the Company or any officer 
thereof shall be served or given by sending it to the Company or officer at the office by post 
under a certificate of posting or by registered post, or by leaving it at the office. 

WINDING-UP 

184. If the Company shall be wound up whether voluntarily or otherwise, the Liquidator may, with the 
sanction of a Special Resolution, but subject to the rights attached to any preference share 
capital, divide among the contributors in specie any part of the assets of the Company in 
trustees upon such trusts for the oenefit of the contributors. 

INDEMNITY 

Notice valid 
thougl1 Member 
deceased 

Document or 
notice by 
Company and 
signature thereto 

Service of 
document or 
notice by Member 

Liquidator may 
divide assets in 
specie 

185. Every Director, Manager, Secretary or Officer of the Company or any person (whether an Officer Indemnity 
of the Company or not) employed by the Company and any person appointed as Auditor shall 
be indemnified out of the funds of the Company against all liabilities incurred by him as such 
Director, Manager, Secretary, Officer, Employee or Auditor in defending any proceedings 
whether civil or criminal, in which judgement is given in his favour or in which he is acquitted or 
in connection with any application under Section 633 in which relief is granted to him by the 
Court. 

186. (1) 

(2) 

SECRECY 

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, 
Servant, Agent, Accountant or other person employed in or about the business of the 
Company shall, if so required by the Directors, before entering upon his duties, sign a 
declaration pledging himself to observe a strict secrecy respecting all transactions and 
affairs of the Company with the customers and the state of the accounts with individuals 
and in matters thereto, and shall by such declaration pledge himself not to reveal any of 
the matters which may come to his knowledge in the discharge of his duties except when 
required so to do by the person to whom such matters relate and except so far as may be 
necessary in order to comply with any of the provisions in these presents contained. 

No Member shall be entitled to visit or inspect any works of the Company without the 
permission of the Directors or to require discovery of or any information respecting any 
detail of the Company's trading, or any matter which is or may be in the nature of a trade 
secret, mystery of trade, secret process, or any other matter which may relate to the 
conduct of the business of the Company and which in the opinion of the Directors, it would 
be inexpedient in the interest of the Company to disclose. 
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We, the several persons whose names, addresses, and descriptions are hereto subscribed, and 
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 capital of the Company set opposite to our 
respective names: 

Names, Addresses and Descriptions of Subscribers 

E. B. Glenn 
10, Lall Bazar Street, 
Calcutta 

General Manager for India & Far East, 
Boots Pure Drug Co. Ltd. 

R. H. Blakeway 
Solicitor, 
26, Dalhousie Square, 
Calcutta 

Total Shares taken 

Dated the 22nd day of August 1944 

Witness to the above signatures. 

Dhirendranath Bose, 

Clerk to Messrs. Sandersons & Morgans, 

Solicitors, 

26, Dalhousie Square, Calcutta. 
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HIGH COURT, BOMBAY 

IN THE HIGH COURT OF JUDICATURE AT BOMBAY 

ORDINARY ORIGINAL CNIL JURISDICTION 

COMPANY SCHEME PETITION NO. 268 OF 2011 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO. 105 OF 2011 

0475194 

Solvay Pharma India Limited Pet1tioner/Transferor Company 

AND 

COMPANY SCHEME PETITION NO, 269 OF 2011 

CONNECTED WITH 

COMPANY SUMMONS l<~OR DIRECTION NO. 106 OF 2011 

Abbott India Limited Petitioner /Transferee Company 

IN THE MATIER of Scheme of 

Amalgamation of Solvay Pharma India 

Limited with Abbott India Limited and 

their respective Shareholders. 

Janak Dwarkadas with Ms. Alpana Ghone and Ms. Kamal Sahni i/b 

. Praveer G. Shetty Advocate for the Petitioners in both Petitions. 

Mr.Jimmy Avasia and Ms.Jyotsna Pandhi i/b Mr.H.P.Chaturvedi for Regional 

• ~ ;J)irector in both Petitions . 
.-:..,,. • 

Dr. T.Pandia.n, Official Liquidator present in CSP No. 268 of 2011 . 

CORAM: S. J. KATHAWALLA J. 

DATE: 15th July, 2011 

PC: 

1. Heard learned Counsel for the PaFties. 

"Disclaimer Clause : Authenticc!.t¢d copy is not a Certified Copy" 
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HIGH COURT, BOMBAY 0475193 

2. The sanction of this Court is sought under Sections 391 to 394 of the 

Companies_ Act, 1956 to the Scheme of Amalgamation of Solvay Pharma 

India Limited, the Transferor Company with Abbott India Limited, the 

Transferee Company and their respective Shareholders. 

3. Counsel appearing on behalf of the Petitioner Companies has stated that 

they have complied with all requirements as per directions of this Court 

and they have filed necessary affidavits of complianc_e in the Court. 

Moreover, the Petitioner Companies undertake to comply with all the 

statutory requirements, if any, as required under the Companies Act, 

1956 and the Rules made thereunder. The Undertaking is accepted. 

4 . The Regional Directqr has filed an Affidavit stating therein that save and 

except as stated in paragraph 6, the Scheme does not appear to be 

prejudicial to the interest of shareholders and p-u blic. In paragraph 6 of 

the said Affidavit, the Regional Director has stated that;-

"6. Th.at the Deponent further submits that, Clause 17 

of the Scheme deals with change in Main Objects of the 

Memorandum of Association of the Transferee company. In 

this connection, the Transferee Company may be directed 

to comply with section 40 read with section 18 of the Act 

and to file amended copy of the Memorandum of 

Association a~ongwith Fonn No. 21 with the Registrar of 

companies. " 

S. With respect to the observation made by the Regional Director in 

paragraph 6, the Counsel for the Petitioner Company submits that the 

scheme itself provides for the alteration of the objects clause in the 

Memorandum of Association. In view of the judgment of this court in PMP 

Auto Industries Limited in re 1994 80 Com. Cases 289, no further 

compliance is required. In the event of any amendment carried out 
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pursuant to Clause 17 of the Scheme, the Ttansferee Company 

undertakes to file an amended copy of the Memorandum of Association 

alongwith Form 21 with the Registrar of Companies. The said 

undertaking is accepted. 

6. The Official Liquidator bas filed a report in Company Scheme Petition No. 

'268 of 2011 stating that the affairs of the Transferor Company has been 

conducted in a proper manner and that the Transferor Company may be 

ordered to be dissolved. 

7 . From the material on record, the Scheme appears to be fair and 

reasonable and is not violative of any provisions of law and is not 

contrary to public policy. None of the Parties concerned have come 

forward to oppose the Scheme. 

Since all the requisite statutory compliances have been fulfilled, 

Company Scheme Petition Nos. 268 of 2011 and 269 of 2011 are made 

absolute in terms of prayer clauses (i) to (vi) of the respective Petitions. 

9 . The Transferee Company to lodge a. copy of this Order and the Scheme, 

duly authenticated by the Company Registrar, High Court, Bombay, with 

the concerned Superintendent of Stamps, for the purpose of adjudication 

of stamp duty p ayable, if any, on the same within 60 days from the date 

of the Order. 

10. The Petitioners in aJI the Company Scheme Petitions to pay costs of 

Rs.10,000/- each to the Regional Director, Western Region, M_umbai. The 

Petitioner Company in Company Scheme Petition No. 268 of 2012, to pay 
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HIGH COURT, BOMBAY 0475191 

costs of Rs. 10,000/- each, to the Official Liquidator, High Court, 

Bombay. Costs to be paid within four weeks from today. 

11. Filing and issuance of the drawn up order is dispensed with. 

12. All authorities concerned to act on a copy of this Order alongwith Scheme 

duly authenticated by the Company Registrar, High Court, Bombay. 

13. It is clarified that the power to modify the scheme conferred upon the 

transferor, transferee and their delegates in clause 15.1 of the Scheme 

will be exercised only in accordance with Section 392(l)(b) of the 

Companies Act with the due approval of the Court. 

14. Th~re are no other objections raised by the Regional Director. 

~ 15, The latest Audited Balance Sheet as on 31.12.2010 has been fl.led by 
""..,..,.../ • • • l 

,~~'. ,• ~ both the Petitioner Companies. 

{' ., ... ,, .f '": -~: 
,\ I IJ/tt."; 

\ • 1 l-v, 

~ ! ~~-
I 

TRUE- '\ 
--=:;;~5J.-:::!?\. ~lO 

Mrs. K. M. RANE 
COMi'-ANY REGISTRAR 

HIGH COURT (O.S.) 
~ BOMBAY 
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u--r I V.1....vV 

IN THE HIGH COURT OF JUDICATURE AT 

BOMBAY 

ORDINARY ORIGINAL CIVIL JURISDICTION 

COMPANY SCHEME PETITION NO. 268 OF 

2011 

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO. 

105 OF 2011 

Solvay Pharma India Limited ... Petitioner/ 

Trat1deror Company 

AND 

COMPANY SCHEME PETITION NO. 269 
OF 2011 

CONNECTED WITH 

COMPANY SUMMONS FOR DI 

NO. 106 OF 2011 ~~ 
Abbott India Limited ... Petiti .• ~ 

\ 
Transferee Co ) 

. . 
IN THE MATIER of Sche ..,....,_....,5 

Amalgamation of Solvay Pharma India 

Limited with Abbott India Limited aod 

their respective Shareholders. 

MINUTES OF THE ORDER 

DATED 15TH July 2011 

Praveer G. Shetty 
Advocate for the Petitioners 
Kalpataru Chambers,Ground Floor, 
Nanaik Motwani Marg, 
Fort, Mumbai 400023. 
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·u rncATURE AT 

J JURISDICTION 

ON NO. 268 OF 

11TH 

DIRECTION NO. 

d ... PetitloJler/ 

1afe:ror Company 

!ITITION NO. 269 

ITH 

of 

,y Pharma India 

. dia Limited sud 

lldcrs. 

ER 

.era 
ound Floor, 

tified Copy'' 

A. 

B. 

C. 

D. 

1. 

.... 

SCHEME OF AMALGAMATION 
Vader Sectiuns 3'1 to 3,4 or tho Companies Ad, 195' 

OF 
SOLVAY PIL'..RMA INDIA LIMITED 

(the "Transferor Company") 
WITH 

ABB01T INDIA LIMITED 
(tbt WfraMferee Company") 

WHEREAS 

Solvay Pharma India Limited (hereinafter referred to as the ·"Transferor 
Company") is a compdny incoipora1ed under the Companies Act, 1956 having its 
registered office at 271, Business Park, 61h & -tt' Floor,, Model Industrial Colony, 
off~ Rood. Ooregaon (East), Mumbai - 400063. ·, 
Abbott India Limited (hercinafter referred to as the "Tnnafer« Company") ~ a 
company incorporated under the Indian Companies A:ct 1913 having its registered 
office at 3-4 Corporate Parl<, Sion, Trombay Road, Mum~ai - 400071 . 

This Scheixle of Amalgamation (as defined hereinafter) proposes the amdgamntion 
of Solvay Pharma India Limited into Abbott India Limited, which would lead to the 
co~Udation of their ~pectivc business operations into one cotity. 

BENEFITS OF AMALGAMATION 

The Board of Directors (as defined hereinafter) of both the Transferor Compllily and 
the Transferee Company (hereinafter collectively referred to as the "Companle3") 
ha.vo decided to create a single business entity which would lead to greotcr ·nod 
effective executive oontrol, channelise synergy of operaUons and use of 
infrastruclW'c facilities and .shAll lead to optimum utilisation of the available 
resources ruultlng in economies of scale. Therefore. the Boned ofDircctol'S of both 
the C-Ompanics have 1hougbt it appropria.t.c tQ amalgmnat.c the Transferor Company 
with the Tronsfcree Company. 
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2. The amalgamation will enable the Companies to consolidate their buswcss 
opcnuioos and provide a aigniiicant impetus to their growth. since both the 
Companies Dte cnsagcd in simil11r IIJ'CaS ofbusiru:ss:, in pllrtlcular: 

a) <mater integration. greater fina,icial mength and flexibility for the 
8.Irullgamllted entity, which would result in maximising overall 
shareholder value, and wlll improve the competitive po5ition or the 
. combined entity. • 

b) Unfettered access to cash flow generated hy the combined busincs!Cll 
which can be deployed more efficienUy to fund organic and inorganic 
growth opportunities and to·mo.ximl7.e shareholder valµe, 

c) Improved organi~tional capability and leadership, arising from the 
poolmg of hum.un capital which has diverse skills, talent and vast 
experience to compete succe.ssfully in an increasingly competitive 
indusuy. 

d) Benefit of opcratio~ synergies to the combined entity having 
complemcntllI)' business segments, BUch as rationalization of vendors and 
distribution points, which can be put to the best 11dvan1Age of .tho 
stakeholders. The &mJ1lgamat!on will be value 11CCrctive through 
realization ofbusinesnynergies, 

e) Cost saving:;, which are expected to flow from more focused operational 
efforts, standardisation und simplification of business processes, 
productivity improvements, improved procurement and the elimination 
of duplication of administrative expenses. ' 

f) Strcngthen.ed leadCJ&hip in 1he lnduaizy, in terms of the asset base, 
rcvcnuc:i, product ll\llgc, pwductfon volumes and mintcet shan: of the 
combined entity. The amalgamated entity wi).J have the ability to leverage 
on its Jorge ruset base. diverse range of products and services, and vast 
pool of intellectual capital, to enhance shareholder value. 

E. The amalgamation and vestlna of the Transferor Company in the Transferee 
Company is in the interests of the Transferor Company, the Transferee Company', 
their shareholders, creditors, employees, customers and all other stnkeholdcn os the 
same would enable a focused business approach resulting in the ~aximization of 
benefits to all stakeholders lllld wlll not p!'lljudice tho interests of any concerned 
member/creditor or the general public at large. • 

Tho amalsamanon of tho Tnmsfcror CornplUIY into the TTIIMreroo Company, 
pumwtt to and in· accordance with this Scheme of AmalgllIDntion, shall take place 
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wilh effect &am· the Appointed • Dato (as dcrmed hereinafter) and shall be in 
acwrdanoc. wilh SeetlOJ1 2(1B) of the Income Tax Acl, 1961. • 

0. PARTS OF'TIIE SCHEME 

This Scheme or Amalgamation is divided into the following parts: 

deals with definitions, interpretation and shere capital. PART! 

PAR.TU deals with Iba amalgmnation of Soh•ay Pharma India Limited ioto· 
Abbott India Limited. 

P.A:RTW 

PARTIV 

PARTV 

deals with the issue and ~)otment of shares, 

deals with the ·~unting ~nt 1111d dividend. 
. . 

deals with the dissolution of the Traiisferor Company and geuer;al 
terms and conditions. • 

H. The T(UUfen,r Compllll)' and the Transfe1'etl Company now propose by this Scheme 
• or Amalgemalion lo &Umllpriatc ~ Trmsfcr-or. Company with tho T~ 

CompanY. • • 

PART! 

l, DEFINITONS, INTERrRETATION5 MID SHARE CAPITAL 

l.1 In this Scheme ·(1111. defined henriilafter). unless ~lstcnt wilh the subject or 
contc,ct ~ the following expressions shall h&.ve the, meaning as given below :~ ; 

a) _04Atl". means the (Indian) Companies Aet. 1956 and any amctidme:nts ~. 
including any slatUtory modlficatlon(s) or re-enacuncnt(s) 1hcrcto,·rrom lime to 
time; • 

b) "Appoillted Date", for die puEPOllCS of this Scheme. IDeaDll 1anuary 1, 2011, or 
such other datc(s) u the Hon'blc High Court (as defined hereinafter) niay 
decide; 

c) "Boai;d ofDlrccton" or "Board" mCDW1.the board of directors of the Ttansferor 
Company or the TWIS{cn:c Company, as tho ce5e may !>e, flD.d sball include' a 
duly constituted committee thereof; 

d) "Efl'eetivc Date" means the last of the datos on which all the approval1 anll. 
unctions neceasuy in respect of the Schema have been obtained or the date oa 
which 1hc cenified copy of the onlcr p~ by tho ":a~~ Court 

l'age3orl7 l 



sanclioiµng this Scheme is filed with the Registnir of Companies, Maharashtra, 
whl~tvcr i~ later; 

e) "G ovem'llleafal Aut hnrity" n>l!&NI any •pplieable centre.I, si ate, or local 
government, legislative body, Tegula1ory or 11dministrutivc 11uthority, agcooy or 
commission or any court, lelbuDAI, bo11rd, burC11u or instrumeutnlity thereof or 
arbitration or arbitml body bavingjwisdiction; • 

t) "HiEb Court" means the Hip Court of Judicatun: 111 Bombay and shall, ir 
appli~ble, includ11 the Nati~ Company Law Tribunal; 

g) 'Tnn,fcrOT Company" means Solvay Phanna India Limited, a public limited. 
company incorporated under the Ael, having its registc~ office al 271, 
BU$Incss Park. 6"' & 7lh Floor11, Model Industrial Colony, off Aucy Rolld, 
Oorcgaon (East), Mumbai - 400063; • 

h) "Transferee ~mpany" mclllls Abbott India Limited, 11 public limited company 
lncorponrlcd under the Act, having its registered office at 3-4 Corporate Parle, 
Sion, Trombay Rolld, Mumbai - 400071; • 

i) "Record Date" means the date to lie fixed by the Board of Directors of the 
Traru!fercc Company or a committee- thereof for reckoning the names of the 
equity shnreholders of the Transferor Company who shall be entitled to shares qf 
the Transferee Company upon the coming into effect oflhis Scheme as specified 
under Clause 11 of Part Ill of iliis Scheme; • 

j) "Share Exchl!nge Ra11o" has the meaning specified in Clause 11..l(a) 'of Plllt Ill 
of this Scheme; 

k) "Scheme'' or "Scllcme of Amalgamation" meaus this scheme of amalgamation 
in its present foon with any modifications approved or imposed or dire£ted by 
the membus or creditors and/or by the Hon 1 ble High Court or any other 
relevant authority; • • 

J) "Stock Excb11ng~" means the Natiolllll Stock Exchange: of India Umlted and 
the Bombay Stock ~change Limited; 

m) "Utidcrtakfog" meoru the whole of the undcrtllklng and entire business of the 
Transferor Company as a going concern, Including (without limitation): 

(i) oil the assets end properties (whelher movable or inunovablo. langible or 
intangible, real or personal, COtpOl'CJII or incorpon:al, present. futuR or 
contingent) of the Transfc.ror Company, including, without being limited 
to, plant and m_11chincry, equipment, buildings and structures, offices, 
residential and other premises, capllBI work in pro furniture, 

·~'"'" ~ ·~) ~. 
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fixtwes, office equipment, appliancc.s, ai:cc.ssories, deposits, all stoclcs, 
,stocks of medic~, pharmaceutical products, chemicals, spirits, drugs, 
dyes, dYfJ stuff, dye wares, alblies, salts, coloucs, paints, food stuffs, 
bevcniges, photographic.al, industrial, medicinal, surgical, bospi tal, 
laboratories, scientific pn:parations, compounds, cquipmcnlll and 
apparatus, assets, Investments of oll kinds (mcluding shllfeS, scripts, 
stocks, bonds, debenture stock, units. or pass through ccrtificatc:3 ), cash ' 
balances with banks, lo ans, adv11ni:es, contingcn! rights or benefits, 
receivables, earnest moocys, advances or deposits paid by the Transferor 
Company, financial assets, leases (including, lease rights), hire purchase 
contracts and assets, l~diog contracts, rights and. benefits under any 
agr=ment, bcnafit of any security arrangements or under any guarantee~. 
revers.ions, phrumaccuticals, municipal permissioiis, tenancies in ielatio.il 
to the office and/or residential properties. for the· employees or other 
persons, guest houses, godoWilll, wan,bousc:s, lice:n.sea, fixed end other 
asset.a, trade end senoice names and m.adcu, patents, copyrights, research 
and development and other intclltetual property rights of IIDY nature 
whatsoever, rights lo use and avail of telephones, telexes, facsimile, 
email. internet. Jeaied line connections and installations, utiliti~ 
electricity and other services, rcnrvcs, provisiom, funds, benefits of 
UKbi or propertic& or o~ interest held lD trust, registrations, conttacts, 
engagements, arrangements of all kind, privil~es and an other rights 
including &ales tax defe.rrals, title, interests, otlier benofits ·(including tiix 
benefits nnd ta:x credits), ca.,cments, prlvllcge8, liberties and advantages 
of whatsoever nature and whcn;socver 31.tuated belonging to or in the 
ownership or possession and in lhc control of or vested in or granted in 
favour of or enjoyed by the ~feror' Company or in connection with or 
mating to the 'l'mnsferor Company an_d all other interests of whatsoever 
Datme belonging to or in the ownership, possession or the oontrol of or 
~ io or granted in favour of or held for the benefit of or enjoyed by 
the Transfcmr Company, whether in India or abroad (hereinafter ruerred 
to as the ".Andi''): 

(ii) all liabilities including, without being limited to, SCCURd and unsecured 
debts {wl:ictber in Indian ru,pees or foreign CUtrCIJCY), liabilities (including 
contingent liabilities), duties and obligations of the Transferor Company 
of evecy kind, nature and description whaboever and howsoever arising, 
rai,cd or incuned or util~ (here_inafter referred to u the ''L111billllc,'.'); 

(iii) all agrtements: rights; contnicts~ cntiUem.cnl.9, pennits, licenses, 
approvals,.. authorizations, concessions, ~ quota rigl:rts, 
CDIJagements, arrangements, authorities, · allotments, security 
111181lgetncnts, 'benefits of any guarantees, reversions and all othtr 
approvals of every kind, natu~ and dcscrlption whatsoever relating to 'the 
Transferor Company's business activities and operations; s~ i· . 

A, ~ I 
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-1.2 

(iv) all Iesearoh and development, records. files, papers, computer 
programmes, mllD'llllls, daui, <:ntalogues, sales mnterlal, lists or c::ustomcra 
and suppliers, other customer information 1111d all other reeords 1111d 
dOC!,lments n!lating to the Transferor Company's business activities and 
OJ)el'lltions: and 

(v) au employees engaged in or relating to the Transferor Comp11ny' s 
business activities and o~tions. 

In this Scheme, unless· the contex1 otherwise requires: 

a) ~fercnccs to penons shall include individuals, bodies c:orpomtt (wherever 
incorpol'lllcd), unincorporated associations and partnerships: 

b) lbc helldinga are iruJCrt~ for ease of reference only 1md shall not affect the 
construction er Jmerpretation ~febis Scheme; 

c) References to one gender includes all genders: and 

d) Words in lhC: singular shall includci the plural and vice vcm. 

1.3 Those rcfereru:cs in the Scheme to ''upon this Scheme becoming effectivt;:" or 
"effectiveness of this Scheme" or "upon the coming into effect of this &heme" shall 
mean the Effective Date. The Si;;hcme shall come into operation from f!lld including 
the Appointed Date. _· • ' . 

l.4 , All capitalised terms BDd words not defined but used in this Scheme shall, unlegs 
repugnant or contrary to the conte,ct or meaning thm-eo~ have the same meaning 
ascribed to them wider the Act, th~ Securities Contracts (Regulation) Act; 1956; th~ 
Depositories Act, 1996 and olher applicable laws; rules, regulations and bylaws, as 
the case moy be, or any statutory amendment(!) or re-eD&ctment thereof: thereof 
from time lo time. • • 

2. SHARE CAPITAL 

SHARE CAPITAL FOR TRANSFEROR COMP~ AND TRANSFEREE 
COMPANY 

2..1 The authoriuld, issued, subscribed illl<I paid up ..apltal of \be Transferor Company as 
ofMarch 31, 2010 is as under: 
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computer 
customC111 
corcb and 
ivitiCll 11Dd 

:ompany's 

(whc~er 

effect tbe 

~ctiv~" or 
mic" ~hllll 
Including 

1111, uole&s 
: nmming 
1956. tbe 

:,ylaws, as 
•f, thereof 

'SFEREE 

•mpany as 

,. ' 

' I 

SOLVAY PHARMA INDIA LIMITED 

Parikolan • 

.Authorb~ CaplCal 

55,00,0QO Eq~ity Shares ofR:;. 10 each 

lssaed,Subscribed 11nd Paid up Capital 

50,49,706 Equity Shares ofb, 10 CilCh fully paid-up 

Amount (Ra.) 

5,50,00,000 

5,04,97,060 

2.2 The authorized. Issued, 11Ubscribed and paid up capital of tho Transferee Company~ 
. ofMan:h 31, 2010 isas folloWll: 

~BBOTI INDIA LlMITED 

Farticulan 

Authori:,ed C11pitaJ 

1~62.00.000 Eqully Sha.res ofRJ:. IO each 
58,00,000 Pnclamfitid Shares ofRz. 10 each • 

~ . 

luued and Subscribed 

1,36,75,240 Equity Sh11m of Rs. 10 each 

Amount (Rs.) 

16.20,00,000 
5,80,00,000 

13,67,52,400 

l.3 • DATE WHEN 11IE SCHEME COMES INTO OPERATION 

3. 

The Scheme shall come into operation from dtc Appointed Date but the same shall 
become effective on and from the B«~llve Date. 

PARTII 

AMALGAMATION OF SOLVAY PHARMA INDIA LIMITED INTO 
ABBO'IT INDIA LIMITED. 

TRANSFER OFUNDETAKING. 

GENERAL 

3.1 (11) Upon the coming into effect of this Scheme and with effect from the 
Appointed Date, the whole of the Undertoklng of the Transferor ~ompany 
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,ball, pumuint to the sanction ofthls Scheme by the Hon'ble High Court and 
. pursuant to the provisions of Sections 391 to 394 and other llpplicable 
provisiOI\S, if any, of lhc Act, be and stand transferred lo and ves~ in or bo 
deemed to have been transferred to and vested in the Trarufcrce Company, as 
a going concern,· without any further act, irurnumc.nt, deed, m11ttcr or thing to 
be made, dono or executed so as to become tbc undcrtoking of the Tunsferee 
ComJ)IIIly by virtue of ll!ld in the manner provided in this Scheme. 

TRANSFER OF ASSETS AND LIABILITIES 

3.1 (b) The transfer and vesting of Assets of the Transferor Company Wlder sub 
clause (a) of this Clause 3.1 shall be subject to mortgages and charges, if any, 
affecting the same u hereinafter stated, provided that this Scheme alall not 
operate lo enlarge any security for any loan deposit or facility availed of by 
the Transferor Company and the Tninsferee Company shall not be obliged 10 

create any ~er or additionDI security for lhe same. • 

3,2 TRANSFER OF ASSETS 

Wltho~t prejudice to the generality of Clause 3.1 above, upon lhe coming 
into effect of this Scheme and with effect from the Appointed Date: • 

3.2.1 The Undertaking, as on the Appointed Date shall be and stand 
transferred to and vested in and/or be deemed to be Md IIWld 
transferred to rind vested in tho Transferee Compllily as II going 
concern pW'SUllllt to the provisions of Secllons 391 to 394 of the Act 
for all the estate, assets, rights, title and interests of tho Tnwfcror . 
Company so as to become as and from the Appointed Date, the 
estate, assets, rights, title and interests of the Transferee Compziny. 

3.2.2 It Is expn,,,sly provided that In respect of such of the Assets as BrC 

movable in nature or, incorporul property, or are otherwise capable 
of transfer by manunJ dellvery or by endor&ement and delive_r:y, the 
SAme may be so transferred _by tho Tramferor Comp1111y, IUld shAll 
upon such tnmsf'cr become the assets and property of the Transferee 
Company in pursuance of the provisions of Sections 391 to 394 of tJ-,e 
Act, as an integral part of the Transferee Company. The same dlBII, 
without any fwiher ac\, instrument, convcy11J1co or deed, be 
transfcm:d a.od vested in 11nd/or be deemed to be transferred and 
vested in the Transferee Company pursuant to an order being made 
thcreofW1der Sections 391 to 394 of the Acl 

3.2.l ln respect c,f movables, mcluding sundry debtors, receivables, bills, 
credits, loans and advances, if any, whether recoverable In cash or in 
kJnd, ar for value to be rc:ccivcd, bank balances, iovcstmt:ots, earnest 
money and deposits with any Govemmenta ,,,,,,..--.,,., emi-

~-
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governmental or local or other authority or body or with any 
company or other person, the Transferor Company shnll, wherever. 
required, give notice in such form as it mny deem fit ond proper, to 
ea.ch person, debtor or dcpositec, as the case may be, to the effect' that 
pursuant to the Hon'ble. High Court having sanctioned the 
amalgamation of the Transferor Company with the T=ferce 
Company under Sections 391 to 394 of the Act, the said debt, loan, 
advance, balance or deposit be paid or made good or held on accoun·t 
of the Transferee Company as the person catitl.cd thereto and thnt. 
appropriate entry should be passed in its books to record the aforesaid' 
change. The Tunmtee Company shall, If req11ired. also give notice· 
in such fonn as it may deem fit or proper to each person, debtor or. 
dcpositce that, pu:miant to the Hoo'ble Higil Court having sanctioned. 
the amalgamation of the Tnmsferor Company with the Transferee 
Company under Sections 391 to 394 of the Act, the said debt, loan.· 
Miv11ne<: bllliln" or deposit be paid or made good or held on 8COOUl\t 
of the Tnuw'~ Company. 

~.2.4 • With effect f'rom tho Appointed Date and upon this Scheme 
becoming effec:tivo, 1hi: land, with the buildin8$ standing themm,.if 
any, held by Transferor Company, and any documenta oftltlc/rigbts 
and easements in relation thereto shall be vested in and transferred to 
and/or he decmied to h,ve been tr.nsf'en-ecl to and vested in the 
'lnlnsfcrcc ConiflllllY and shall belong to the Tn.osf~ Company. 
With dicct from tbc Effective Date_ the~ Co.mJ)ally sh&ll be 
liable for RtOund rent and municipal taxes in reJation to properties 
subjec(to BUch trtu, if any. . • 

3.2.5 Insofar as the varioua incentivn, ~luldie.s.; special status, liCeJtocs, 
pcnnits, quow, approvals, pennisslons, registration:,, incentives, 
sales tax defen:als-and benefits, cxcmptfons, subsidies, conccssioos, 
grants, rights, claims, • leases, tenancy rights, liberties, and/or other 
ben~fits or privileges enjoyed or availed of from the central 
govcnuncnt and/or &late govcmment authorities, statutory boiliC$ or 
any other compete.nt authorities or from any other pcrson(s) by lhe 
Transferor Company-ls con~ed., th,e snme shall vest with and be 
available to 'the Transferee Company on the same tenns nnd 
conditions ~tl; efl'oct ii-om the ApPointed Date consequent'_to itio 
aanction oflhis S\lhcmc by the Hon•bte High Court. 

3.2.6 
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3.2..7 With effect from lhe Appointed Date, any statutory licenses, 
pennissions, registrations, approvals, sanctions or consents required 
lo carry on operatiom In the Undenolcing shall slllnd vealed in or 
lnt.nsfen-ed to tho Transferc,, Company without further e.ct or deed, 
and shall be epproprintc:ly mullrted/trensferred by tho concerned 
11ulhoritles In favour of the Tnuuferco Comp11ny 'll])On the vc;sting nnd 
IIansfer of the Undertaking. pur.iuant to this Scheme. The benefit of 
~ statutory lllld regulatory permissions, factory licenses. 
environmental approvals and consents including the statutory 
lictbSeS, tax · registrations (including. without limitation, sales tax 
regislTations, excise rcgistmtions, service _tax registrations etc.), 
permissions, approvals, S8JlCtions or consents required to carry on the 
operatioru of the Underlaking shall vest In end become available to 
the Tnmaferco Company purswmt to this Scheme. Ally no-objection 
cenificates, licenses, permissions, consent3, approvals, sanctions, 
authorizations, registral.ions or statutory rights as are held by the 
Transferor Company shall be deemed to constitute seplll'llted licenses, 
penniss.ions, no-objection certificates, consents, approvals, sanctions, 
aulhorizations, registrations or statutory rights:, and the relevant or 
concerned stntutory authorities and Ucensons ahall cndone and/or 
l'llUtate or record the separation. upon the filing of this Scheme as 
sanctiomd with such authorities and licensors after the-same becomes 
effective, so as to facilitate the continua~ of operation in the 
Transferee Comp1111y without hindrance from the Appointed Dote. 

3.2.B The Transferor Company is cnlilled to various benefits Wlder Vllrious 
incentive schemes and policies in relation to the Undertaldng It is 
declared that the benefits under all such scheme.1 and policies shall bo 
transfen"Cd to and ye,t in the Tnmsferce Company and all benefits, 
entitlements &Rd incentive., of any n~. ~er including ~cs 
tax conce.ssions/exernptioru nnd Incentives shaU be claimed nnd/or to 
be claimed by the Transferee Company nnd these she.II relate baclc to 
the Appointed Date as if tho Transferee Company- was originally 
entitled to Ill.I benefits under ,ui;h incentive scheme lllld/or policies, 

• 3.2.9 Since cocb of the permissions, approvals, consents, sanctions, 
remissions, special reservations, tax remissions, holidays, incentives, 
«>oces.tions and othor authorizations, shall stand vested in the 
Transferee Compony, by tho order of.s11J1ction of the Scheme by the 
Hon'ble High Court, tho Transferor Company and the Transferee 
Company shall file the relevant intimations, for the record of tho 
statutory authorities who shall take them on file, puniunnt to the 
s11nction of this Scheme. The Transferor Company 11nd the Transferee 
Company ore expressly pennittcd to revise their in«>mc tax. sales tax 
ond other statutory rctmns including without limitation. tax ucted 
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8t soun:o (TDS) certificates and 1he right to claim reJ\lnd, lldvance tex 
credits etc, upon this Scheme becoming effective md h1tve expressly 
reserved the right to make such revisiODS in the income tax returns 
and related TDS certificates and the right to chum refund, advance 
tax credits etc., pursuant to the sliDction of1his Scbwie. 

3.2.10 The bcilcfits/concessions/incentives . awarded by central, state 
governments and Oovc:mmcntal. Authorities and local statutory 
bodies as may be. recoivable by the Transferor Company shDIL !:le 
lransferred in the !1UJ1c Conn and quantum to the Transferee Company 
and such benefits will be avaih,ble to !he Tnmsf= Company wil,h 
eJfcct from the Appointed Date, 

3.2.l I It is clarified that wtth eft'ect from ihe Appointed Date and upon this· 
Scheme 'bcooming effective, the Transfe?Ce Company shall be tnc 
absolute owner of the intellectual property rights and no person otli_er 
than the Transferee Company or its successors shall hnve right,_ title . 
or intm:st thaein or thereof. • 

3.2.12 It is clarified that this Scheme shall not in any manner affect the 
rights and intc:rcsls. of the <:reditors of !ho Tnmsferor Company or be 
deemed to be prejudicial to their intc~. 

3.2.13 With effect from the Effective Date end until such time as the names 
of the banlc accounts of the Transferor Company arc replaced with 
that of the Transl'or= Company, 1he TP111Sfem: Company shall lie 
entitled to operate the bank account! onbe Transferor Company in 
such names as an: existing prior to 1hc replacement, insofar es may be 
necessary. 

3.2.14 Without prejudice to the olhi:r provisions of this Scheme and 
• notwithstanding the fnct lhAt the vcstlng of the Undertaking occurs by 

virtue of this Scheme itself, the Transferee Company, at any time 
aftc:r the coming into effect of this Sdieme, in accordance with the 
provisions hereof, if so required under any IPW or otherwise, shall 
take such actions and e~ute suoh d~ds (uiduding deeds of 
adhucnce),-confumailo111 or other writings or ammgemcnts with any 
party to nny contmct or arrangement to which the Transferor 
Company is party or any 'Writings as may be necessary to be cxeeuied 
in order to give fonnal offcct to the provisions of 1his Scheme. The 
Tnuufcru Company ahall, under the provisions of this Scheme, :tic 
deemed to be aulhww:d to exccule. any su.ch writings on behalf of~ 
Transferor Company to carry out pr pcrfonn all such formalities or 
compliance, :re.fcm:d to above on the part of the TmnsfCA.'lr Company 
to be canicd out or pcrfonned. 

i, 



. 4. 

3.2,1$ in accoroance with'MODVAT/ CBNVAT Rules framed tinder the 
Central &else Act, 19-44 and the Service Tax Credit Rules mider the 
Finance Act, 1994, as· arc prevalent on the Effective Dntc, the 
unutillsed tax acdits 'Mnt: to the account of the T~cror Compmy. 
if. any. shall be permitted to be IJaMf'em:d to the credit of tho 
'l'ransfcmi Compllll)', aii if all such lllllltillscd tax ~la were lying 
to the acco1n1t of the Tinmfcrce Company. The Toinsfcrcc Company 
isha.11 accordingly be entitled to scf off all such unutilised tu credit.s 
agaiml the excise d~/ service we: payable by ii. 

3.2.16 All.the Assets of the 1'ransferor Company as on the Appointed Date, 
wbctl).cr cir not included in the boob of the Tnimferor Company,· and 
all ·assets and properties which arc IICQulied· by the Transferor 
Coll!,pany, on or after 1he Appointed Dato wrtil the Effective Date, 
shall be deemed to be a part of the Undertaking and shall become the 
uacta and properties of the Transferee Company by virtue of 1111d· in 
the manner provided In this Sc~e . 

TRANSFER. OF ASSETS SUBJECT TO CHARGlt 

4.1 The . transfer/vesting as aforesaid ahall be Jrubject to existing charges' 
hypothccation/mortgage (if llll)', as· may be subsisting) over or in rcspc:(:t of 
the Assets or any part .thereof, provided. however that, any reference .in any 
SCCllrity doc\lmertts or llffllllgCfflCD to whiM the Transferor Company is a 
party, to the Asset!! of the Trmisfmor Company offered or apeed to be 
Qffeffi! as securlty for any financial assistance, or obligations to the seaured 
creditors of the Transferor Compmy shall be construed 11S rc!ercni::c only to 
the Assets perteiuing to the Undertaking o! the Transferor Company as arc 
veslcd in the Tnnsferee Comi>anY by virtue of the aforesaid clause, to the 
end and lnte:nt that such security. mo~ and charge-shall not eJCtead or bo 
deemed to extend to any of the assets or to any oflhc olhcnmits or dlvisiol'l!I 
ot lbc; Tmnsferor Comp1111y or tf\c Tramf'CICC Compimy, IIDd sbllll be subject 
to the COIIXllts and approvals of the c:,dsting secured creditors. of the 
Transftror Compeny/I'ransferu Company. 

s. TlUNSFER OP LIABILITJES 

5,1 With cffc.et from the Appointed Date, al.I the Liabilities shall be vested or 
deemed to be and stand veswl or be deemed to be and 'stand transferred, 
withmit any further •ct, instrumcat or deed, nuittcr or thuis, to the Tnmafcrcc 
C9mpany. puiiiuant to 'thci provisions of Sections .391 to 394 and other 
IIPl)llcable provillions, if 1111y, of the Act, to tho· extent outslAnding on the 
Effective Date. so os to become, the liabilities of the Transferee Company on 
lhe 88lJUI tenmi and conditions u were applicable m 1he Tnnsferor Company 
and the Trunsfcrcc Company &hall meet. discharge and sathfy the-.same In 
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the ~0 mnnnet and to the same ~>ctcnt llS the Llabilltios wero to have been, : 
satisfied by the TransfCl'Or Company. It shall not be necessary to obtain the,. 
con.sent of any thud party or other person wbo ls II party to any contract or, : 
arrangement brvirtue of which the Ltabilltles h.aye arisen in order to give' .' 
effect to.the provislom; of this clause. • 
. ·- . ·. . . . . 

5.2 Wbetc 1111y of the Liabilities attributed to the Transferor Company on the, 
Appointed Date h.nve been discba.rgcd by the Tranaferor· ComJ)lllly after thii j 
Appointed Date and prior to ~ Effective Date, such discharge shall be'..; 
deemed to have-been for and on behalf of the T.raniif~ Company. 

S.3 All loan., raised and we4 and liabilities facurrcd by the Transferor Company , 
after the Appointed ·Date but before th,e B!fmivc Date for opc~tions-of the •. 
Transferor Company shall be loam and . liabilities of the Transferee • • 
Company. Any 1111arantee/letter of comfort/commitment letter given by the 
govemmeot or any authority, agency or bank- in favour of the Tranncro.~ . 
Company with regard to ·any lo\\D or lease finance shall continue to be , 
operative ln relation to the Transferee Company. (• , 

.• :t• 
5.4 All the liabilities of the Transferor Company as on the Appointed Date; 

whether or not included in ,the -books of the Transferor Company, and all , 
debts. loans rai.scd and· used, liabilities aod ~bUgationa ~ duties 6l\d1 
obllgllllona rclAting to the Tniil.,fctor Complllly which amt or accrae to the 
Transferor Company on or after the Appointed Date, until the Effective Date,. 
shall be deemed to be a part of-the Un,dertalcing and shall ~me the debts,, 
liabilitles, loans raised• ·Md used and obl.igations l.neumid, duties and 
obligation, of the Transferee Company by vut1,1e of this Scheme. 

6. • CONTRACT8, D~EDS, ETC • 

6.1 With effect from the Appointed Date and upon the coming 1nto effect of this 
Scheme and subject to the provisioM of this Scheme, all contracts, deeds, 
bonds, agreements, arrangements, leasehold rights, tenancy rights-and oth'ci; 
i.nstrwnonis of whatsoever· nature to which the. Transferor Company ·1s pa¼, 
or to the benefit 'Of which the ·Tnmsfcror Company 111ay be eligible, mid 
which are sub$isting or having cffi:ct immediately bcfpn: the Effective Date; 
shall be in . full force end effect again.st or in favour or the Transferee 
Company, as Ui'e case may bo, end may be enforced as fully and effectually 
as ~ instead .o( the Tamafcror Compeny, tho Transfcn:o CompAny bad ~ 
a party or. beneficiary or obligee thereto. The Transferee Company slajl, 
wherever necessary, enter into and/or issue and/or e:xc;cute deeds, writing.,:~r 
confinn.atlons and/or enter into any ~gements in otdcr to give fo~~I 
dl'cct to tbc provisions of~ clause.·. • • 

The Transferee Company, at auy wnii after the com1ag in10 effect. of tiu~ 
. SchCllle, may enter into and/or issue and/or exocuto such .dcods incl~g 

4i~ :·, •. - (~}~: \ ~ :q. * •o.1- I , 
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deeds of adherence), confi1111ations or other writings or amingements in 
favour of any party l.o any contract. amingcnient. agrcemen1 etc; AS referred 
in CIB1Jse 6.1 above, to which the Transferor Company is JJ8lty • or my 
wri~ll8$ '8 may .be 11CCC5SIUY to '1M: executed in order to give formal cffoct to 
the above provlalom. The TTanst'crce Company ahall, Wldt:r1hc·pmvlaions of 
this Scheme, be dean~ to bo lllUthoru.cd to oxi;cutc 1ny auob wdting:i DD 

bcbal! of lh~ TJlUlS!eror ComJlllllY to cany out or pcrfomi all such formalities 
or compliance. rcfmed to above on the part of the Transferor Compeny to be 

_ ~ed out orpcrfo,m~. 

6,3 With. effect fr!im. the Appoint.ed Date and upon this Scheme becoming 
efl'ecti.ve. all rishts and licenses relating to trademarks, know>how, technical 
know.how, trade nBmes, .descriptions. trading style. fmncbiscs, labels, label 
designs,• logos; emblems, and iteffili of such nature, colour schemes, utility 
m9(1els, hologranis. bar cod~, desisns, patents, copyrights, privileges and 
any rights. -dtle or .intm:st In intelleclllal property rights in telat.ion • to the 
T~ror Company, to whioh the Tnmsfcror Company is a party o~ to the 
benefit of.which tl1e Transferor C.Ompany may be entitled /cliJ!"ble. shall be 
in full force and effect to thc. JAJDC extent and in· the like manner, on. or 
agaimt, CQ' in favour of, the Tnmsfcrcc . Company u the case nmy be. .Dnd 
may_ be .C!lforced as fully and effectually as if, instead of tho Transferor 
ComJ>!llly, the Transferee Company bad been a party or beneficiary or 
obligeo thereto. . • 

6.4 'Jlie_ Transferee-CompAII)' ahall be .cutitlcd to the ~efit of all insunnoe 
poljcies which luwe been issued-in respc:ct of the Tnuisf'cror Company and 
the.name of the Transferee .Company lball be 8Ubstituted as "Insured" in the 
policies as if the Transferee-Company was initially a party. · 

NO Ell'FECT • OF TRANSFER OF UNDER.TAKING ON THE 
-TRANSACnONS/CONTRACI'S ALREADY • CONCLUDED BY THE 
TRANSFEROR COM!'ANY 

7.1 Subject to the tcmu of lhui. Sciicmc.· the transfer end vesting of the Assets 
and the-Lfobillties of.the Transferor Company to the Tnmsferec Company 
and· (fie contim.umce of all ~e-lcgal procc~g5 and 1111 the contracts liy or • 

• against tho Transferor Company sball npt affect any transaction, contract or 
~ already conclude(! by the Transferor Company in the ordinary 
oourse of~usincss on or after the Appointed Date until Che Eft'ccti¥1: Date. to 
the. end and intent that the Transferee ·eompany accepcs on behalf of itself 
and adopts lill such acts, deeds and things done and executed lawfully by or 
on behalf of th,c Transferor C.Ompany as acts, deeds and things done and 
executed.lawfully by or on behalf of the Transferee Company. 
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LEGAL l'ROCEEDINGS 

8.l With cffcct·from the Appointed Date Md upon the coming into effect of this 
• Scheme, all suits, 11ctions, ch\ims and pro<:ccding., of what.soever tllllUro by or · 

against the T_ronsfcror Company pending and/or arising ~n or before ~ 
Effccuve Date: shall be continued· 11nd be enforced by or ag&.lnst, the 
T~forec Company, as effectually 1111d in the same manner and lo lhe swnc ! 
extent, as If the ·same bo.d been originally inirtiMod and/or pend.Ing and/or ~ 
arismg by or against the Ttan!!fetee Company. • : 

\: 
CONDUCT · OF BUSINESS .·BY TRANSFEROR COMPANY TRJ,· 
EFFECfIVE DATE 

9,1 With effect from the Appointed D11te up·to and including the Effective Dale;, 
' I , 

(a) .. The Transferor Company ·shall carry on and shall be deemed to ha'l; 
carried on its business and activities and shall hold and stand· 
possessed of and sbnll be deemed 10 havo held and stood possessed o( 
all the Assets on accoWll of, and in trust for, the Transfered 

.Com):lany. 
'' . : 

(b) All profits or incomes accruing or arising to the Transferor Comp8!1Y, 
or expenditure, or lo3se.s 11riaing or incum,d (including the effect o~ 
truces, if any, thereon) by the Tnm.sferor Company on and after ~e 
Appointed Date shall, for all pUipOscs, be treated and be dwncd tp 
be and aCQ'\le as tile profits or lncomC!I or expenditure or losses of the 
Tl'JlllSf.en:e_ Company, 11& tho~ may be. • 

(c) All ttpt~ {including income tnx, WC$ ~ excise d_uiy, customii duty, 
sc:rvice truc, ·v~c added tax rYAT1 etc.) paid or payable by itJe 

.Transferor Company in respect of the operations and/or the profits of. 
the Undertaldng before· the Appointed Date, shall· be on account of 
the Transferor Company and, insofar u it relates to .the tnx payment 
(including, without llmltation, ao.le:i we, cxci11e duty, custom duty, 
income tax. 31;1Yicc tax, VAT, etc,), whether by way of deduction-Jlt 
source, advance tax .or otherwise hoW$0CVcr, by the Transferor 
CompAny _ in respect of the profits or activitie!I or operation. of the 
Undertaking aft~ the Appointed Date, the same shall be deemed to 
be the corteSJ)onding Item paid by the Tnwfcrcc Company, &Qd, 
shall. ln all proceeclinp. _be dealt with 11CCOrdiDBIY. 

. (d) The Transferor Company and :rransr~- Company are expressly 
permitted t.o revise -their income tax/sales ux/VAT/ WJ.ise/ friiigc 
bencnt tax returns ~ other statutory returns including withbut 
llinitation, TDS cedificates and~ right to claim refund. advance~ 
czedits etc. as applicable. upon this Scheme becoming cffectiv~. : ; 

• ~~a- ~~;~ P1ge 15 of2.7 " 
. ,ca-» ' 

,,.. ?~ • l ~ 
0~ * . 

' ... ' . 

. -: 



r. 

9.2 

. -· 

(e) . Any of the rights, power, authorities and privileges attached or 
related or pertaining.to and exercised by or available to the Transferor 
Company shall be dccmcd to have been exercised by the Tmmfcror 
Comp(l(ly for 11nd on behalf of and as ·ngent for the Transfer-co 
Company. Simllqµy, ni,y of\hc obligntions, dutl~ tllld commitments 
ottached, related or ):!Crt.aining-to tbo Undertakings that have been 
undertaken or dischargeii. by the Transferor Company shall be 
deemed to have bceJ\ undertaken or· discharged for and on behalf of 
end as agent for the Transfmc Company. 

W'l1h ~ from the first of th~ dates of filing of 1his Sehemo with 1he 
Hon'ble.Higb'Col,Ut and up to and mcludlng the ~edivo Date: 

(a) 

(c) 

The Transferor Company .shall preseNc wul carry on Its bu.uness and 
activities with icasonablc diligence and business prudcliee and shall 
neither undertrucc any-additional fmancial commitments ofany noture 
whatsoever, borrow m'y amounts nor incur any o1her liabi)jtics or 
eicpe!lditurc, Issue any additional gwumitccs, i,ndemnitlcs, lc:tten of 
comfort or commiuucnts clthcr for ltsol! or on behalf of its group 
companies or any thinr party or sell, transfer, .alienate, charge, 
mortgage or encumber or deal with •the Undertakinit or any part 

. thereof save and ~ccpt 1n each _case in the following circumstances: 

(i) if the ·same is .In its ordinary co~ of business 11S canied on 
by it as on the date of filing this Scheme with the Hon'ble 
High Court; 

(ii) . if the samo is permitted by 1h1ll Scheme; or 

(iii) if prior written consent of the Board of Directors of the 
'J'.nnsferee Company has been obtained. 

The TransfcrQr_ . Company . shall not tllkc, cnte.r mto, perform or • 
IJl!dcrtllke, as applicable • (i) any material decision in relation to its 
business affairs apd operatio~; (ii) any agreement or transa.ctiol'.I 
(otbl:T than a.n agreement or tnu\$11Cl.ion in the ordinnry course of the· 
Transferor CompAny' i; bwi.ness); or ('ill) su<:h other mattcra as the 
Transferee Company may notify from time to lime; without the prior 
~ltten consent of the Ti:a.nsferce Company. 

Witho~t prejudice to the generality of cl&US4 (b) of this Cla~ ~,i 
the Transferor Company shall not make any change in its capital 
structure., whether by way of increase (by issue of equity shares-on a 
rights basis, bonus shares) decrease, reduct.ion, reclassification, sub­
division or co.nsolldation, reorganlsatl~ or in any other numncr 
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10. 

which may, in any way, affect lho Share Exchanic Ratio, as provld~ i 
hereunder, e~cept under IJl1 of the follow_ing circumswices: . 

(I) mutual consent of the ~ve Boanl of Directors of tho 
Transrcror Company and of the Transferee Compnny;· or. 

(ii) 

EMPLOYEES 

as may be pcm.ii~ Wider Chis Scheme. 
i : 

. 10.l With effect from Ute Appointed Date and. upon the coining into effect ofthls' 
Scheme. • ·, : 

(a) 

(b) 

(c) 

I . 

All stidf, workm~n and employees in tho scrvic~ of the Tnmsf~( 
Company 11S on th,i Effectivo Date IM!l stand transferrco to an~ 
becoI!1e Che staff; . . workmen and employees of lhc Tnm.,fcm 
Company on the basis that • 

(i) 

• ' I 

. . 1- l 

their suvi~s -lhall be deemed to. have been continuous 
without any bJMk or lntmuption by 1eiuon of the sai'd 
transfer, and 

(ii) the tenns and cooditioos of service applicable to such staff, 
workmen or employOC.'I after such ttansfer shall not be less 
favourable to thm1 tbm 1hOS0 applicable to tbmi, in ~ 
Tranmtor Compaoy, lmmediately p~g the lraosf'tr; , . 

.I ; 

The tramfcr of~ services of any officer ot other employee of ~ 
TllU\Sfe:ror.COmpany to the Transfec-ec Company ahall not entitle such 
of&c:r or employM to ID)' ccmapematlOII wider miy act ot law: for die 
time being in force. • • 

It is expressly provided that as far as the maintenance of any 
provident fund with the Regional Provident Fund Commissioner or 
any gratuity fund. retkemeat funds, r;upernnnu.ation scheme. llll)' 
other spcci.ol fimd(s) or trusts Including any 8U(JllUS in such fui'l'.da 
c:rcat~ or existing for the bcrioflt of any employees of tho Tnmsferor 
Company. is. concerned (hcreinaftar collectively rcfc:ried to ::as 
"Fund.a") nnd the investments made o~ of such Funds, upon the 
coming into .effect of thl.s Sebemo, the Transferee Company sf141l 
staDd substituted for the Transferor Company for all pwposcs 
.whal30cver, related to the a~on or opetetion of iuch FUDds 
or in rclntioo to the obligation to make C'-Ontrlbutions to the Fun<IN in 
accordanc~ with 'provisions of such Funds as per the tCJmS provii)cd 
in the rcspe.ctivc trust deeds or othi:-r documents and all the rights, 
duties, power, and .the obligations of the Tra.n.rl'cror Compant in 
relation to such Funds shall become those of tho Transferee 

• I 

'r I 

I.' 



I· 

• I 

Company. It-is clarified that the services of any e111ploycc:i of the 
Transferor Company will be treated u bAving been continuoua for 

: the purposes of~ afo~d Funds. 

n{c Funds shall, subject to the l)Ccessary approvals and penni9Sion 
• and at the discn:tfon of the Transl~ Company. either ~ continued 
, as separate" 1\mds of the Transfcite Compmy for 1hl;. bcncflt of \he 

employees ·of ·the Transferor Company or be tnulSfencd 10 and 
merged with otpcr similar funds of the Transferee Company. In UlC 
evcat 1hat 1he Thulsl'crce Company· does not have" Iii own -1imilar 

. . fund with ~ -to any such funds, the Tnmmtee Company may, 
• -. ·S\ll?Ject to nee~ _approvals and peaniasions. coo_tinuc to malittAin 

the Funds sep~ely ~d contribute thereto, until such time as the 
Traasten,e Compmy CN!at~ ltii o.wo. 1tmilar funds at which time the 
Funds ond the !nvcsim~ts : ona contributions pcrtalnlng to the • 
employees of thc ... t~f cror Company sholl. be p,msfrncd to such 
simllat~oftho'l)apsftitee Company.' 

( d) ·• The· 'I'ramferce -Con)pany a~ that for tho plll])OSC of payment of 
. any rctrenclunent compens11tion, ~ity and other tmnlnaJ .beneflts, 
the pasi _services of such -employ~ if any, with ·the 'l'naafctor 
Company,' as the case may be, shall DI.so be 1llkcn into account. ~ 
a~ and~ to pay the~ 115 and wbcn payable. 

' (e) • .The. liabilities of the einployces/ofticc,:s towards. the Tnnsferor 
Company ,Sholl stand transferred to the Transferee Company. Futtlicr 
any prosecution or ·disciplinary · action, lnltlatcd. pending or 
~tempi.at~ against and IIDY pcnalty(ij:S) imposed in this regard on 
any employee by the Tnmsferor· Company up ·to the Effective Date, 
shall: be continued/continue to opemtc against tJ:ie • concerned 
OJl'lployce and shall bo enforced fully • and eft'eotually by the 
T111DSferec Company. • 

(f) Subject to Cl11uso '10.l(a). -it Is cbttHied that the mnployecs of the 
Tnu19feror Company who become .employees ·of tho Transferee 
Company by virtue of 'this Sehcmc, ab.all not bo entltlc4 to the 
cmplO)'lllcnt polic.ica BIid :ihall not l>G_ artillcd to avail of all)' :sc:hc:mcs 
and benefits that may be applicable-and available to any of the 
employeea of the Tramferee Compeny (including the· benefits of or 
under any C1J1ployco slmlk:option schemes applicable to or covering 
DU or any_ of ,the employees of the Tt'lllllfc::rec Company), unlen 
otherwise dctcmrlncd _by the Board of Dtrcclol'J.of 1he Transferee 
Company.· •• 
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u. 
PARTID 

18$UE.AND ALLOTMENT OF SHARES/CANCELLATIPN OF S~ 

11. l _ TI,e provisions of this Part ill shall opcrale notwithstanding ml}'lhlng to the: ; 
contrary In any other ~ deed oi: writing. • • ' 

JU Upon this Scheme becoming effective.and upon vest.l~g of the Tranafi:rof : 
_Compeey in tho Tren:,ferec Company; • ,: ' 

r I 

(a) _In consideratlon.ofthe members of the Transferor Company a~ing : 
to the exti~t • of tho lbares of tho Transferor Company~ ' 
consequent to the amalgamation. of the Transferor Company in the ' 
T,a:nsferee Oompany ttd the dissolution without winding up of the · 

(b) 

-.- Tramfcror-Company in accordance with the terms of this Scheme. th'e: 
Transferee Comp11ny shall, 'without any further application, acl;. 
inBtiumeaf or~ inuo and allot. at par, to the equity aharehold~ ' 
ofthe.Tramfetor Company, whose names aro recorded in the re~· 
of members on the Reeord Date (to be fixed ·by the Board ·or 
Di.rector,, of1bc Tran.rCRC Company or a committee of&UCh Bo~'. 
ofDircctors) or his /hr:r/ its Jcgnl heirs, executor, or adminiJltatora or,: 

• u the case may be,.iucces.sors, equity shares of Rs. 10 /· (Rupec3 Ten 
Oiily) uch. credited aidully paid up in the ratio•of Three equify. 
sbare(s),ofthe_f.iipe voluc ofR.s.10/- (Ru~ Ten Oaly) each in~ 
Transfcm: Compauy for ,:w;cy Two equity ~(a) of the fiice value 
of Rs. 10/• (Rµpees Ten Only) each held In llic Transferor Compant_ ! 
(the above ratio in which the shares of the Transferee Company~ lo 
be allottea to the members • of the transferor Company by the 

. Tnuwerco Company. ls hereinafter referred to as the "Sbate 
Exchaage Ratio"), • . " 

' . 
Tho shares or the. share certificates of the Transferor Company in 
relation to the shares held by its members shall, without my further 
act, instrument or deed be deemed to have been 11.utomaticslly a.nd 
irrevocably .cancelled.and be of-no effect on and from tho~ 

. Date on the jssue -of equity shares by the Transf~ Company in 
a~ with the tenns of sub clause (a) of this Clause 11j, The 
equity 3Jiares to bo Issued by the.l'tamferee.Company pumumt 10 ~J> 
clause (a) of this Clause 11.2 • ahall be Issued In dcmaierlalised fo_nn 
by the Tramfaee Company, provided, however, that each of ~e 
members of the Transferor Company hoWin& abaras in phyaical f6np 
shall have tho option, exercisable by notice in writing by thC? to the 
Transferee Company on or before the Record i;>ate, to n:cclve, :lhe 

• . new equity shares of tho Tran,farcc Co.mpany elthar ln a:rtwt!ato 
form or in demateriallsed fom1, in lieu of their sh In :~e 
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(c) 

(d) 

Transferor Company in accordance wilh the lcnn.'I bercot: 1n tho 
'event that such notice_ has not been received by the TransfCTCC 
Company in respect of any of such mcinf>en of the Tranaferor 
Company on or baforc tha Record Dnto, the shares of the Trllnsfc~ 
Company ahllll be l5$\lcd to such members ln ph)'SiCl!I fonn. Those of 
the members of the Transferor Company who exercise the option to 
receive the shares in demiltcrialised form shall be.requited to have an 
account with a. depository participant an!l 'sluill provide full details 
thereof and such other confi.nnations as may be required.in lhe'notlce 
provld.ed by such member •to the Thmsfcrce Company. It is only 
thereupon that the Transferee Company shall issue and directly credit 
tho demat/dcmoterialised aecuritlc, account of such member with the 
new eq~lty ~ -of the Tnlmfcrcc Compcny. 

Members of the Transfmir Company holding shAres of the Transferor 
Company in dematcrioliscd form shall receive the new equity shares 
of the Transferee Company i.o demateriali~ Conn in lieu of their 
ahal'C4 in the .TtllnSforor Company in ,11ccordanco with the CCnn8 
hereof. Tho shares of the Trpnsfcrcc· Company 11hall be .issued to 111c;b 
members in itematerllllised form as per the records maintained by the • 
National Securities Depositoey Limited and/or Central Depository 
Scmces (India) Limited on the Rcconi' Date I? accordance with this 
Clause 11.2. 

Equity shares issued and allotted by the ·.Transfcrcc Company in 
accordance with sub -clause {b) of this Clause l 1 .2 ah.all be subject to 
the provisions of tho articles of association of the Transferee 
Company and slulll rank parl pa,m in all ~ts with tho ox.Isling 
cqui(y •Shares of the Transferee Company, Including in l'C$J)Cct of . 
dividends, bonus or rights sh.arts, if any, that may be declared by the 
.Tnmsferec Comp~ i>n or after the Record Date. 

No fmctional shares l!hall be issued by the Traruifcrce Company in 
respect of fractional ·entitlements, if any, to any member of the 
Transferor Company.· The Board of Directors _of the Tran.d'eree 
Company shall i.nmad, al. their discretion, either pay sucb members 
in ca.sh to the .extent of their fractional c:ntitlcmcnt or consolidate all 
such fmctional entitlements 11I1d thereupon issue and alloJ equity . 
shares in lieu thereof to an individuaJ trustee or G board of 1?ustees or 
a corporate trustee or irucb other person as the Transfet"Ce Company 
shall appoint (hcrelna&r rcfc:m:d to as th.a "Truatee"), in tJi!s respect 
who shall bold iluch 1htctional cntillcmc.nts, wl!,h 1111 additions or 
a0Ctetlons th_crcto, fa tnlSt on bcbalf of the nspective• memben 
entided to nactional entitlements and their respectiv& heirs, 
executor,. administmto111 or successors for the spc,clfic ~ with . 
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the ~s undcrstaridlng that such Trustee shall :sell the same in~: . 
market at 61loh tlme or times nnd at such 'price or prices in the mm~l 
to such person or persons, as he deems-fit and' pay co the; Ttansf~­
Company, the net sale proceeds thereof, whereupon the Transfen!e; 
Company shall, subjeet to tb:e·statutory approvals, wherever required, 
and subject to withholding tax, If any, distribute such not safe'. 
proceeds to 'ihc conccined membcr, of the Trlum'eror Company in' 
proportion to their fnictional entitlements. '. '. 

• 'l 
ll.3 INCREASE IN ISSUED, SUBSCRIBED AND ,PAID UP CAPITAL O'f' 

TRANSll'ltREE COMP ANY • 

(a) 

(b) 

-Upon this S~heme becoming effective, the issued, subscribed mitl 
paid-up capital of tm: Tnmsfi:roc Company shall stand suitably. 
inCTeaSed consequent upon the issuance of new equity shares iµ 
acc.ordance with Cl~ 11'.2 ('o) above. 

:,-
No special resolution und« Section 81(1A) ~f the Act shall lie 
required to be passed by the 'rnin.sf~ Company separately ln)f 
genecal meeting for issuing ahlll'CS to the memba's of the TransfettJr 
Company under this Scheme· and on the m~bers of the T~ 
Co.mpany approving this Scheme. it shall be _deemed .that they baye 
given their consent to the ,issuance of equity !hares of the Transferee 
Company-to the members of the traosferor Company based on the: 
Shan, Exehange Ratio. 

PENDING SHARE TRAN~FERS, ETC. 

(a) In the event of the.re being any pending ahare transfers, whether lodged or . 
· • outstanding, of any shareholder of the Transferor Company, the Board of. • 

Directors of the Trans(cree Company or any committee thCieOf shall be 
empowered in appropriate.-cases, prior to Ot even subsequent to *" 
Record Date, to .effectuate ~ch a transfer as If such ~ges in the ·. 
registered holder were .openitlvc as on the .Reoord Date.• In order .t9 
remove any difficulties arising to the transferor or tnmsf~ of equitt 
shares in'the Transferee Company, after the effectiveness of this Scheme: 

• • , . ' ~ • • • , 1 • 

(b) The new equity shares to be. issued by the Transferee Company' pursuan~ 
. to this Scheme in~ of 11?1.}' equity shares oflhe.TraQsferor Cornpa~f 

which are held 1n· abeyance lbl~r tho provislo.na of Section 206A_ of ~e 
Act qr o~erwlse •hal!, pending allo1ment -0r settlement of dlspu~ ~Y. • 

• order of Court or otherwise, be held 1n abeyance by the . Transf~ 
Company, • • • :· i 
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11.5 OBTAINING OF-APPROVA~ 
' . • 

For tJie purpose of issuance of equity sharc3 to the membus of the Transferor 
.Company ~d the listing there-Of on the ~lock Biccluuig=. the Thlnsf= 
Company shall; if and to the extent required, apply for aod obtain the 
required statutol}' approvals and the approvals of other concerned regulatory 
autboritJe.,.for the issWlllce .and allotment by the Transfer« Company of such · 
equity s~res. end _the listing thereof on the Stock Exclwlges. 

t t .6 Equity shares of the Transfm:e Company issued in accordance with this 
Scheme ahall be listed on ·the Stock Ex~cs where ihe cxlstlng equity 
shares of the 'l)'ansf ercc Company ·an: presently listed in the wne nwmcr 
BDd to the same extent as the sbarea of Trlln!lferee Company are cum:nlly • 
listed. 

11.7 The liating of~ issued pursuant to the Share &chnnge Ratio would not 
result in the public shArcbolding in the Transferee Company falling below 
2S¾, u required under Clause 40A oftilo I,Jsdng Agm:nN:D1. 

PARTIV 
. . 

U. ACCOUNTING TllAT~NT AND DIVIDENDS 

12.t ACCOUNTING TREATMENT 

Upon the coming into effect of this Scheme 1111d with effect from tbe 
Appointed Date, ·the Transferee Company shall account for the 
amalgamation In Its books under the 'pooling of interests' me1hod In 
GCCOrdancc with Acco1mtlng StAndard (AS) 14 - Accounting for 
Amalgwnatlons, QS follows:• 

(a) All the Assets, Liabilities and IOSC?VCll (~helher capital or revenue or 
arising on revaluation) of the Ttansferor Company shall be recorded 
at their cxistin& carrying amounts and in the same form as at the 
ApPQintcd Date. The balance of the Profit and Loss AccoWlt of the 
Transferor Company should be aggregated with the com:sponding 
balance of the Transferee Company or tra.mfi:rrcd to the Oenerul 
Rescrve.ifany. 

(b) The dlfi'cren~ between the amount rccordc,i' as ~ capltal issued. 
(plus any additidnal consideration In the fonn o.r eosh or oChcr uacts) 
and the amount of share capital of the Transferor C.Ompimysbould be 

adjusted In reserves. Th_: •. 

·P•&&:22 or:u t"' ':-j 

... 



ramfcror 
ransferee 
btain the 
:gulato,y 
yof.such 

with this 
ig equity 
~ manner 
C\lrrently 

vould.not 
,g below 

from the 
for · 1he· 
elhod in 
t_lng for 

:veiiucor 
Reordcd 
as at the 
Jlt of the 
spouding 
Ooru:nl 

aliuued 
~~ts) 
:houldbo 

J,, r 

~:,:· ~.~. , 
'·· .... 
f'':{1. 

:.~.-~:·-. .• 

.~}~\~ 
~ ,-. .. 
'/ ~~ .. 
~- ::-. 

~-

.. 
' ··~. 
... _.;.: ' 

- .. . , . 

(c) If, at the Appointed Date, the Transferor and the Transferee::· 
-Companies have conflicting aceoun_ting policies, e_ uniform set of. 
accounting · politic:, shall be adopt~ The effects 011 the financW: . 
llatcmcnts of any changes In accounting policies shall be reported In, . 
accordance with Accounting Standard (AS) S' • Net Profit or Loss for. 
the Period, Prior Period ItClnll and- Changes in Accounting· · 
Policies. • 

(d) The amount appearing in the books of Trnasfcror Company as : 
dcbt01$ and c,:cditors vis-A-vis the Transferee Company shall stand , 
c:aocellcd. • 

~ ;.: 

12.2 DECLARATION OP DIVIDEND 

(b) 

(c:) 

Nothing in .. thls Sch~ shall prevent the Transferee Company &oqi ' 
dccleri.ng and p•~ divldeo~. whether Interim or fillal, to its · 
members as on the rc.5~vc record date for the purpose of dividend , 

1M IM IMfflhm sf.tM Tiwf 8P8P r.B.Y. ~kill eat be @BHU!a ~: 
suck aividends. if aiiy, a&:liicci t1 tkb Trmn'irec Con1~&nf~rio1. t6 
tM Btrernve ORIO. on ana from too ltito or fllini 1h15 Bc-0mm With 
the Horr'blc lllgb Couct and until tbc· Bffective Dote, the Tnmsfa-qri 
Company aha11 declaro -a divldOlid only after prior conmltation with 
the Tranaleree Compm1y; • 
. . 

-Unlil·the comlna into effect of this Scheme, the holders of equity 
iharC$ of the Transferor Company 1111d the Transferee Company shnll, 
118vc a:, CXJ)l"Cmly -pIOvided otbciwure in th.15 Scheme, continue 10· 
Cl\)oy 1heir existing right! under their respective articles 0£ 
association. • • • • .. 

It is claruiod that the aforesaid provisions in respect bf 
dcolmdon.of divideuda arc eoabling provisions oJlly and shall no\C 
be deemed tO confer any right on any right on any member of 
Transferor Company and/or the Trwufciee Company IQ demand ot 

· claim atty dividend whloti, 11Ubject-to the .provisions of the Act, shall 
be· entirely nt the cll~on ·of the n:spective Bollrd· or' Directors pf 
the Transferor Coinpany and the Tramfcrce Company nnd subject to 
ttie ·approval of the rnembets of _the ·Tnmsferor C.Ompany and tpe 
Transferee Company JtfPCCtively. • • 

. ' 

Pege23oU,7 

.·, 

• l . __. 



I "i 
I 

' 

PARTV 

nISOOLmoJi o, TRAN§m~n MMP J.NV AND CRNmUL ~ 1ND 
1NDffiONS . . . • 

1~. DISSOLUTION OF TRANSFEROR COMPANY 

Upon the coming into effect of ~ Scheate, lh/s Transferor Company ahall stiu1d 
i. • dissolved without winding-up, 

14, VALIDITY OP' J.Xl$Tl'NG RESOLUTIONs. ETC. 

Upon the coming into effect of this Scheme thc m.olution.s, lfany, of the Tnmsferor . 
Company, which ~ valid and aubsistina on the Effective Date, shall continue to be 
volid 1111d subsisting and be considered. u resolu~oo• of tho Tnµi9feree Company 
and ifaoy suc;h resolution., have ony monetary Umlts·approvcd Wlder.lhe provisions 
of the Act, or any other applicable .atarutol)' prov,lslons. &hen tho Sllld limits ahaU be 
added to the limits, If any, under like resolutions P8SS:W by the Transferee Company 
and shall e-01Utltute !ho aggregate of the aald limiu in the T11111$feree Company. 

15. MODiFICATION OF SCHEME 

lS.l The Tnwfcror GomPanY a.od the 'Transferee Company by their respective 
Board, of Dircct01'll or any couµni~ the:ROf or any diroctor/exccutivo 
authorisc:d In that respect {berc1no.ftcr rcfcacd to aa the "Ddcptc'') may 
IISSC'Ilt to, or ll'Ulke, from time to time. any modi.fication(s) or addllion(s) to 
this Scheme which tlie Hon'ble Hiah .Court or any authorities Wldu law.may 
deem fit to approve of or which the Hon'blc High Court or any l11Jlhorltics 
under law may impose and whlcili the Transferor Company and the . 
Transferee Company may, in their discm:ioil accept or such modification(s) 
or addition(s) es the l'nlnsfcror Company and the rramre;re:c Company or 115 

the case may be, their respective Delegate.may dee.m fit, or required.for the 
pwpose of l'C$0lvi.og any doubts or aifficultics that may arise In canying out 
this Scheme, and the Touuferor Co1Dplley aad the Tnulsfe~ Com~y'by 
their respective Boards of Directors or Delegates an, authorised to do 1111d 
execute all acta, deeds, matters 1111d thinga oecessaey f~r bringing tbl1 Scheme 
into effect, 9r review the posjtion n:1ating to ~ satismc:tion oC tho c:onditiom 
of this Scheme end lfnecessary, waive any o!such eoodhlons (to tho extent• 
pennlssiblc under iaw) for ·bringing Ibis Scheme into effect,' and/or give BUch 
consents as may be required in accordance with this Scheme. In the event 
that any conditions arc imposed by the Hon'lnc Hi~ Court or ony 
Governmental Authorities, which the ~cror Company or the Transf cree 

.. . 
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Company find unacceplablo for any reason, then the Transferor Company ()r ; 
the Transferee Company shall be '!l liberty to withdraw thb Sche.me. 

IS.2 For the pull>OSO of giving effect to this Scheme ·or to any modification(s): 
thereof or add.ition(s) thereto, the ·Delegates of tlie Transferor Company and 
Tnwfcrco Company (acting Jointly) may give nnd arc authorised to1 . 

dctc:nnine a.od give all such directions . es arc "ncccssaey for settfu!g or • 
removing any question of doubt or dlffioulty that may aruc under \his 1 

• Scheme or in regard to tho mcaliing or interpretation of any pt0vlsion. of thii 
Scheme or iniplcmC11tation theicof or in any matter whatsoever connected 
thcn:with f mcludlng any question or difficulty arising in connection with any · 
~ or lnsolvc1ll shareholders, depositors or debenture holders of the 
Transferor Company) or to review the position relating to tho satisfiwtion of. 
various conditiom ·of this _Scheme and lf necessary, to waive a,ny such . 
_conditions (to tho cxteol pcnnlaaible ln low) and rucli dcten:nhuition or 
~ODS or waiva, as the "3C may be, shall be binding on all parties, in the I 
same manner as If the same were ,peclfically incoiponrtcd in this Scheme, ' 

:, .: :· 
" I 

AUl'BOJUSED SHARE CAPITAL • 

16.1 Upon tho coming Into effect of this Scheme, the authorised share ~IUll 6£ 
t1l[O Transferee Company, shall, without any· fi!,rtber act or ·deed, including 
pll)'lllcnf of stamp duty · and fees payable to the· relevant Registrar of 
C-ompanies, stand incrcasci:f. by the amount of authorised ,bare capital of the 
Transferor Company. The memorandum of association . and articles ~f 
association "Of the Transfcrecd:;ompany (relatine to ilic; authorised abnre· 
wpitill) ~,. willlovt any funhor 11~ ln.stnunon1 or dood, be and .W.d 
altered. modified and auncnd«I, pum1ADI to SccUom 16, 31, 94 and 3~-1 and 

l!f atkai aprlieaele tmvi!iom of Iha Act ·M th~ ~ mty ~. md f~r tlm 
purpose the 'fees/stamp duty al.ready paid by the Trarisfi;ror Company for Its 
aup,o~ share capital ahal.l be deemed to have been pe.id by thci Trans!~ 
Compeo;y and applied to its in~ authorized share c:ppllal and nc> 
payment of ony extra munp duty aod/or fee lhall be payable by the 
Tnmsferec Company for the bk:n:asc in the· authorised share caplcal to that 
extent. :Accordingly, upon the coming into effect of this Scheme, Clause V'o'r 
the Mcmonndum of Association of the TransfCl'CC Company, ah.all. witho~t 

. any further net or deed; be substituted by the following ClaU5C: 
,t 

"The capital of the Company•is Rs.27.S0,00,000 divlded into 275,00,000 

~ 

• ~ of Rs. 10/- each Vfith the powa to incmuc and reduce the cap~~ to 
divide the sharu in 'thcdnltial or any in~ or deci,:ascd capital l.fllO 
aevcnil classes, and to attach thereto respectlvcly any preferential, qualifi~ 
special or deferred rights, privileges or conditions." _..,......"'- !·; , 

m 
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J 6.2 It is elarifi.ed that the approval of lhc members of the Transferee Company lO 
th.is Scheme shall be deemed to bo their consent/approval also to the 
allellllioo of the memorandum and articles of association of the Transferee 
Company u 11111y be ""!ulred under the Act. 

17. OBJECJ'CLAUSE 

Upon the comln11 into effect of this Scbcme,.Clause ill of 1he memorandum of 
association of tho Transferee Company eootalning the mil.In objects shall, without 
any further act or deed, slBnd amended to include the main objects of the Transfctco 

• Compony so that the Transferee Company may call')' on the business of the 
Transferor Cc111pany;: 

18. FILING 011' APPLJCATIONS 

Th.c Tnmsfcror Company and the Tnuu:ferec Company shall, with all reasonable 
dispatch, make and fl.le all opplications and petitions under Sections 391 to 394 and 
other applicable provisions of the Act before tho Hon'ble High Court having 
jurisdiction for 111nction of this Scheme under the provisions oflaw, 1111d shall apply 
fOJ: such approvals as may be required under law. 

19. U.PROV AlS 
. . 

The 'l'ransfen:e Company shall be entitled, pending the sanction of this Scheme, lO 
app1y to any 0ovemmeiital Authority and all other agencies. departments and 
authorities concerned as arc necessary, under 1111y law for such coDICnls, aanctio.ns 
and approvals which the Transferee Company may Rquirc to own the Undertaking 
a.nd_l.O cany_on the business ofthc Transferor Company. • 

20. sCBEME coNtimoNAL tJPON SANCl'IONS, trc. 

This Scheme is condiricmal \!POD and subject to: 

{a) 

(b) 

the Sehemc being agreed to by the requisite majority of the respective 
el.asse! of members and/or crcditora of each of the Transferor 
Company and of the Transfm>e Company u reqwred under the Act 
and the requisite orders oftbc Hon'ble High Court being obtalncd; 

su.cb·other consents, sanctions and approvals, as may be~~ by 
law. including sanctions of any Govemmeollll Authority,' ln respect 
of this Scheme being ob~cd; and 

the certified copies ;of the order of the Hon'blc Hlsli Court 
111U1ct1onlng this Scheme being filed with the Reglstrar of Companies, 
Maharashtra. ' • • 
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:;i. cosrs. CHAR.GU. EXPENSES AND ST AMP DUTY 

All costs, charges and expen$CS (mcluding any taxes nnd duties) of/~y11blc by each : 
of lhe TransfCl'OC Compeay md Transferee Company in rclati.on to or in connection . 
wlth 1hi3 Scheme and incidental to the completion of the amalgamation of thq 
Transferor Company with. the Transfcroe Company _ In p~ce of thls Scbem~. , 
including stamp duty on the Orders of the High Court,, If any and to the extent 
applicable and payabl~ shall be borne nnd paid by the Transferee Company. 

Jror aad oa ~f ofSOLVA Y PHARMA JNJ)IA Lilt:(ITED 

MleenB adell 
Maaapa !rector 

Mo~ 
Coml)any SecretatY 

For aacl OD bclaalr of ABBO'IT INDIA LIMITED 

~.~ 
Company Secretary 

TRUE-~4,, • 
• ~~~ 
Mrs. ~M. .• RANE 
• COMPAl'IY REGISTRAR 

HIGH·COURT (O.S.) 
. • BOMBAY ..,.. 
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IN THE HIGH COURT OF JUDICATURE AT 
BOMBAY 

ORDINARY ORIGINAL CML JURISDICTION 

COMPANY SCHEME PETITION NO. 269 
of2011 

CONNECTED WITH 

COMPANY SUMMONS FOR .DIRECTIONS NO 
106OF2011 

IN THE MATTER OF COMPANIES ACT, 1956 
(1 of 1956) 

AND 

IN THE MATTER OF SECTIONS 391 to 394 OF 
THE COMPANIES ACT, 1956 

AND 

IN THE MA'ITER OF SCHEME OF 
AMALGAMATION FOR THE MERGER OF 
SOLVAY PHARMA INDIA LIMITED (the 
Transferor Company) WITH ABBOTT INDIA -;. : 
LIMITED (the Transferee Company) • 

AND 

THEJR RESPECTIVE SHAREHOLDERS 

ABBOTI' INDIA LIMITED 
... PETITIONER/TRANSFEREE COMPANY 

AUTHENTICATED COPY OF THE MINUTES 
OF THE ORDER DATED 16TB JULY, 
ALONOWITH THE SCHEME 
AMALGAMATION ANNEXED TO 
PETITION. 

Praveer G. Sbetty 
Advocate 
Kalpataru Chambers, Ground Floor, 
Nanik Motwan,i Marg, 
Fort, Mumbai 400023. 
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