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No.11- 7330

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF CDOMPANIES, MAHARASHTRA.
MUMBAT .

In the matter of

KNOLL PHARMACEUTICALS LIMITED

I hereby approve and signify in Writing under Section 21
of the Companies Act., 1996 (Act of 1956) read with the
Government of India, Department of Company Affairs,
Notification No.G.S.R. BS07E dated the 24th June 1985 the
change of name of the company

from  KNOLL PHARMACEUTICALS LIMITED

to ABBOTYT INDIA LIMITED
and 1 hereby certify that

KNOLL PHARMACEUTICALS LIMITED

Which was originally incorporated on 22/08/1944
day of under the Companies Act.1 of 1956
under the name
BOOTS PURE DRUG COMPANY (INDIA) LIMITED
having duly passed necessary resolution in terms of section

21 ¢ / / / of the Companies Act, 19354 the name of the
said company is this day changed to
ABB INDIA LIMITED and this certificate is issued

pursuant to Section 23(1) of the said Act. o

Given under my hand al MUMBRALl this BFIH

s Iy ‘
DFPUFIAREBTSTRAR DE 2ofPANTES

‘i MAHARASHTRA MUMEAT.
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No. 11-7330

b g
et FRESH CERTIFICATE OF INCORPORATION ‘&f
%- CONSEQUENT ON CHANGE OF NAME N
v, G
{”‘é& IN THE OFFICE OF THIS REGISTRAR OF COMPANIES, MAHARASHTRA, ‘?i
> BOMBAY. 12s
: %
5
*f’ o the matter of BOOTS PHARMACEUTICALS LIMITED. e
& '%’
.4 +
%%’ I hereby approve and signify in writing under  Section ++
:g; 21 of the Companies Act, 1956 {Act of 1958) read with the -5%
%f' Government of {ndla, Department of Company Affairs, Notification i‘
‘éf' No. G.E.R. 507E dated the 24th June 1985 the change of name %f'
"}4.'4’ of the Company: , +++
s from BOOTS PHARMACEUTICALS LIMITED DG
4
t .t
%’ ° KNOLL PHARMACEUTICALS LIMITED +
-%g- and | hereby certify that BOOTS PHARMACEUTICALS LIMITED #X"?'
_g& which was originally incorporated on +i‘4_
% TWENTY SECOND day of AUGUST 1944 under the N
'%_Indiaﬂ?ompanies A*_KY% ngci L%a;’r the name BOOTS PURE DRUG +¢+
‘?’i COMPANY (INDIA) LIMITED having i
‘t"ﬁ duly passed the necessary resolution in  terms of section 21/2@¥6dX s

&
*@" R AEOEMMEX of the  Companies  Act, 1956 the name of the said +4'

. . +

% Cowmpany s this «day changed to gNOLL PHARMACEUTICALS LIMITED ‘#293"

-{P‘iéﬂ and this _‘e‘,'&

#—i’# certificate is issusd pursuant to Sectlon 23{1) of the said Act. -?i"é-

~¢-

¢ +
4

3 Tt

_@fé, GIVEN UNDER MY HAND AT BOMBAY THIS THIRTY FIRST -E‘%
4 . 4

‘$¢~+ Day of OCTORER One Thousand nipge hundred ninety ﬁﬁ?e_ﬁ}
e &

M sl

Pesay &

( B.K. BANSAL ) Eohs

YR Addl. REGISTRAR OF COMPANIES ¥

3‘3‘%‘,'3 MAHARASHTRA, BOMBAY 1%
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O No., 11 - 7330 *
j‘ FRESH CERTIFICATE OF INCORPCRATICN *
% CONSEQUENT N CHANGE OF NAME *
o ’
¥ IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAMARASHTRA, ¢
»  BLMBAY. %
. % In the matter of % THE BOOPS COMPANY (INDIA) LIMITED. *
3 =
; I hereby approve and signify in writing under ’ _ f
¥ section 21 of the Companies 4ct,1956 (Act I of 1956) read v
& with the Government of India, Department of Company Affairs, ;
4 BNotification No.GSK 507E dated the 24th June 1985 the %
. change of name of the company from
*  THE BOOTS COMPANY (INDIA) LIMITED. 7:;
¥ ¥
* L0 BOOTS PHARMACEUTICALS LIMITED. 3%
it 3+
3 i . LS:
# and I bereby certify that  THE BOOES COMPANY (INDIA) LIMITED. *
, o IWENTY 9B *
# which was originally incorporated cn CONDday of *
3 *
AUGUST 19 44 under the ¥ INDIAN COMEANIEg Ac¢t,19 13 .
:\: and under the name BOOTS PURE DRUG COMPANY (INDIA) LIMITED . i
.?:: 3t
¥ 3
S ‘ *
¥  having duly passed the necessary resolution in terms of *
#  section 21/PlbgdeddA2{40¢k) of the Companies Act,1956 the 3
*  name of the said Cumpeany is this day changed to i
3¢ 3t
s BOOTS PHARMACEUTICALS LIMNITED. o e *
p i
+#t o
# and this certificate is issued pursuant to section 23(1) i
*  of the said Act, *
3 3
f GIVEN UNDER MY HAND AT BOMBAY THIS FIRST DAY %
% COF JANUARY 1994 {One thousandknin?%hundrgd ninetyw~one ) *
i i i" K .-:_
jn‘ : -3(:
3t -t "
i (R . AGHORAMURTHY ) 3
. KEGISTRAR OF COMPANIES M
%\L 21 5 MAHLRASHTRA, BOMBAY . s
) #  Yffote:] ¥ Here give the name of the company as existing 3
#* ‘H=y’ﬂ;§ prior to change. i
" *“inﬁﬁjﬂére give the name of the fAct(s) under which i
? * company was originally registered and %
* incorporated. i
;’f i
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No, 7330
CERTIFICATE OF CHANGE OF NAME

IN THX OFFICE CF THE REGISTRAR OF COMPANIES
UNDER THE COMPANIES ACT 1956,

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

*
*
¥
*x
¥
*
*
*
¥
*
¥
*
¥
*e
*
*
*
*

*
-X
*
¥
*
*

I do hereby certify that pursunant to the provisions ¥

of Section 273 of Companies Act,1956 and under order of 1

the Regional Director, Dep-artment of Company Affairs by ¥

. . . *
their letter No. RD:32(21)X/71 ;
*
*
*
*
x*x
#*
*
*
x*
%
.}.’.
*
*
B
¥
*
¥
3
*
#
P

dated the IST NOVEMBER, 1971

to the address of M/s Boots Pure Drug Comp&ny(Tndla)Ltd
17, Nicol Road,

Post Box No. 680,

Bombay - 1 BR

name of
M/S BOOTS PURE DRUG COMPANY( INDIA)LTD

has this day been changed to THE BOOTS COMPANY( INDIA)LIMEDE

7

and that the said Company has been duly incorporated
as a Company under the provisions of the said Act.

Dated this Tirst day of November one
thousand nine hundred and Seventy One,
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Yi | % ( N.M. Shah )

iggg by & Asstt. Registrar of Companies,

£ L | :,; Maharashtra, Bombay,
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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 Cffice of the Company wili be situated in the State of Maharashtra.*

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

1.

16A.

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

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.

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

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

To establish and carry on steres in any piace or places and to impon, 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 {o carry on the business in ail its branches of a store-keeper.

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.

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 Crder of the Calculta High Count dated 25 April 1949.

Y Inserted by a Special Resolution passed at the Annual General Meeting of the Company held on 8 Aprii 1982 and confirmed by the order of the
Company Law Board.




10.

11,

12.

13.

14,

15.

16.

17,

18.

19.

20.

21.

22.

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 entitied and to grant licences to use, work or vend the same.

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 prefiminary.

To purchase or otherwise acquire all or any part 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 liguidate and wind up any such business.

To purchase, take on lease or in exchange, hire or otherwise acqyuire 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.

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.

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.

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

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

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

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

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.

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

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

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.

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.

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




*23.

24,

25,

26.

27.

28.

29.

30.

(i  To provide for the weifare 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 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 in whose weliare the Company or any such other company as
aforesaid is or has been at any time interested, and the wives, widows, famiiies or dependents of any
such persons.

(iy  Without limiting or restricting the generality of the 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 the benefit of, and
give or procure the giving of donations, gratuities, pensions, allowances, benefits or
emoluments o, any persons :

1. who are or were at any time in the employment or service of the Company or of any
company which s subsidiary of the Company or is allied to or associated wilh the
Company or with any such subsidiary company, or

2. who are or werg 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 such other company as aforesaid is or has been at
any ifime 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 1o be for the benefit of or 1o 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.

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

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).

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

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

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 {o accept,

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.

To distribute in specie or otherwise as may be resolved any assets of the Company among its members
and particularly the shares, debeniures 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 Calculta High Court dafed 25 April 1949,




*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, bio chemicals and biclogical 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, cosmetic 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 atiainment of the above
obiects or any of them.

And it is hereby dectared thal 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 o 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 fiability of the members is limited

*V  The capital of the Company is Rs.27,560,00,000 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 Court sanctioning the Scheme of
Amalgamation of Solvay Pharma India Limited with Abbott india Limited

Names, Addresses and Descriptions of Subscribers Number of Shares taken by each Subscriber

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

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

R. H. Blakeway , S
Solicitor , o One

26 , Dalhousie Square ,
Calcutta
Total Shares taken , ‘ _ Two

Dated the 22™ day of August 1944 .
Witness to the above signatures
Dhirendranath Bose

Clerk to Messrs. Sandersons & Morgans ,
Solicitors,

26, Dalhousie Square, Calcutta




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

OF

Abbott India Limited

PRELIMINARY

No reguiations contained in Table A in the First Schedule to the Companies Act, 1956, or in the
Schedule to the Companies Act, 1956, or in the Schedule to any previous Companies Act, shall
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 sald Companies Act, 1956, be such
as are contained in these Ariicles.

INTERPRETATION
In the interpretation of these Articies, uniess 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 taws 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 Directar, Secretary or any other principal or authorised
officer. '

Note :

By a Special Resolution of the Company passed at an Extraordinary General Mesting of the Company held on the
Third day of December 1965 these Articles were adopied as the Articies of Association of he Company in substituticn
for and te the exctusion of all the existing Articles thereof.

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

Tabic A not to
apply

“The Company” or
“this Company”

“The Acl”

“Auditors”

“Board” or “Board
of Diractors”

*Abbott”

“Notice from
Abbott”




“Capital”

“Debenture”
“Directors”
“Dividend”
“Gender”

“In writing” and
“written”

“Member”
“General Meeting”

“Annual General
Meeting”

“Extraordinary
General Meeting”

“Month”
“Oifice”
“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.

“Cebenture” include Debenture Stock.

“Directors” means the Directors for the time being of the Company.
“Dividend” includes bonus.

Words importing the masculine gender also inciude 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
calied 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” inctudes credited as paid up.

“Persons” includes corporations and firms as weil 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” shali have the meaning assigned thereto
by Section 2(17) of the Act.

The marginal notes used in these Articies 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.




CAPITAL

“ The Authorised Share Capital of the Company is Rs. 27,50,00,000 divided into 275,00,000 shares of ghare Capital

Rs.10 /- each
{a} The Directors shall in making the allotments duly observe the provisions of the Act.

{b) The amount payabie on application on each share shail not be less than 5 per cent of the
nominal amount of the shares,

{c) Nothing herein contained shali prevent the Directors from issuing fully paid-up shares
either on payment of the entire nominal value thereof in cash or in satisfaction of any
outstanding delst or obligation of the Company, or for preperties scid 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 info shares of such respective amounts as the resolution shall prescribe. The new shares
shall be issued upon such terms and conditions and with such righis and privileges annexed
thereto, as the resolution shalt prescribe and in particutar, 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 voling 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 the 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 parnt of the existing capital, and
shall be subject to the provisions herein contained, with reference to the payment of calis and
instaliments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

Restrictions on
Afotment

increase of
Gapitai

New Capital
same as existing
Capital

Subject to the provisions of Section 80 of the Act, the Company shali have the power to issue Redeemable

Preference Shares which are, or at the option of the Company are to be liable, 1o be redeemed g}e;reergnce

and the resoiution 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  Provisions to

following provisions shall take effect : apply on issue of
Redeernable

{a) no such shares shall be redeemed except out of profits of the Company which would g;e;reergnce

ctherwise be availabie 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;

(¢} 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 shaii out of profits which would otherwise have been available, for dividend, be
transferred to a reserve fund, fo 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 capitat 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.

* Amended pursuant to the Order dated July 15, 2011 passed by the Bombay High Court sanotzomng the Scheme of |
Amalgamation of Solvay Pharma India Limited with Abbott India Limited ;
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15.

{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.

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 omitied,

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 thai, as between the
holders of the shares resulting from such 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.

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 that 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

The Company shali cause to be kept a Register and Index of Members in accordance with
Section 150 and 151 of the Act.

The shares in the capital shail 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.

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

(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 capitai, then
such further shares shall be offered to the persons who, at the date of the offer, are hoiders
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 offer within which the offer, if 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.




16.

17.

18.

(b} Notwithstanding anything contained in the preceding sub-ciause, the Company may —
(iy by a special resolution; or

(i) where no such special resolution is passed, if the voles 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
Chairman) by members who being entitled so to do, vote in person, 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, cn an
application made by the Board of Directors in this behaif, that the proposal is most
beneficial to the Company,

offer further shares to any person or persons, and such person or persons may of 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 oplion attached io the debentures issued or [oans 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 bas 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 Gevernment before
the issue of the debentures or the raising of the loans or is in conformity with the ruies, if
any, made by the Government in this behalf.

Subject to the provisions of these Articles and of the Act, the shares shall be under the control of
the Directors, who may alliot or cotherwise 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 tc call
in respect of shares shali not be given to any person except with the sanction of the Company in
General Meeting.

in addition to and without derogating from the powers for that purpose conferred on the
Board under Aricles 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 con 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 shail determine and with full
power to give any person (whether a Member or not) the option to cali for or be allotted
shares of any class of the Company either {subject to compliance with the provisions aof
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 far such consideration as may be directed by such General
Meeting. The Caompany in General Meeting may make any other provision whatsoever for
the issue, allotment or disposal of any shares.

Any application signed by or on behalf of an applicant for shares in the Company, followed by
an allotrment 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,

Shares under
control of
Direclors

Power also fo
Company in
General Meeting
lo fssue shares

Acceptance of
shares
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20.

21

22,

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 allotited
by them, shall immediately on the inscription of the name of the allottee in the Register of
Members as the name of the holder of such shares, become a debt due ic and recoverabie by
the Company from the allottee thereof, and shall be paid by him accordingiy.

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

{a) Every Member or aliottee of shares shali be entitied without payment, 1o receive one

(a)

certificate for all the shares of each class registered in his name or, ¥ the Board so
appreves, 1o more than one certificate each for one or mare of such shares. Every such
cerificate shall specify the name of the person in whose favour it is issued, the shares to
which it relates and the amount paid-up therecn. Such certificate shall be issued oniy in
pursuance of a resolution passed by the Board and on surrender to the Company of its
tetter 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 cenrificate shall be issued under the seat of the Company, which shall be affixed in the
presence of two Directors or persons acting cn behalf of the Directors under a duly
registered power of attorney and the Secretary or scme other person appointed by the
Beard 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 the 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 certificate
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.

Any two or more joint alicttees of a share shall, for the purpose of this Article, be treated as
a single Member, and the certificaie of any share, which may be the subject of joint
ownership, may be delivered to any one of such joint cwners cn behalf of ali of them. For
any further cerificate the Board shail 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.

A Director may sign a share certificate by affixing his signature thergon by means of any
machine, equipment or other mechanical means, such as, engraving in meta! 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 maierial used for the
purpose.

No certificate of any share or shares shall be issued either in exchange for those which are
sub-divided cr consolidated or in replacement of those which are defaced, torn, or old,
decrepit, warn out, or where the cages on the reverse for recerding transfers have heen
duly utilised unless the certificate in lieu of which it is issued is surrendered to the
Company. The Company shall be entitled to charge such fee, not exceeding Rs. 2/- per
share certificate issued on splitting or consolidation of share cerlificates or any
replacement of share certificates that are defaced or torn as the Board thinks fit provided
that if the share cerlificates are split info marketabie units prescribed by a stock exchange
on which the shares of the Company are quoted, no fee shall be charged by the Board.

10




(b} When a new share certificate has been issued in pursuance of clause (a) of this Article, it
shali state on the face of it and against the stub or counterfoil to the effect that it is "Issued
in fieu of share certificate 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 with 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 fo payment of out-of-pocket expenses incurred by the Company in
investigating evidence, as the Board 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 counterfoil 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 certificaie 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
Mambers by suitable cross references in the "Remarks™ column.

() All blank forms to be issued for issue of share certificates shail be printed and the printing
shail be done only on the authority of a resoiution 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 ather
person aforesaid shall be responsible for rendering an account of these forms to the Board,

(@ 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-articie (f).

(h)  All books referred to in sub-articte {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.

()* 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:

()  atransfer of equity shares made in pursuance of any statutory provision or order of a
competent court of [aw;

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

(i) - the transfer of not ess than 50 equity shares in the aggregate in favour of the same
transferee by two or more transfer deeds submitied 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.

The first named 23, If any share stands in the names of two or more persons, the persons first named in the Register
h‘gg}{wggi%e shall as regards receipt of dividends or bonus, or service of notices and all or any other matter
hotder connected with the Company, except voting ai 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,

Company not 24. Except as ordered by a Court of competent jurisdiction or as required by law, the Company shall ‘
Peocuongdnitsoe ay not be bound to recognise any equitable, contingent, future or partial interest in any share, or
interest in share (except only as by these Articles otherwise expressly provided) any right in respect of a share other '
?égfsﬁépfé‘ ﬁg?éegf 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 shail be entitled to purchase / buy—bé& its own its own shares of oher securities

Company to upon such terms and conditions and in accordance with and subject to the applicable provisions
Purchase its own of the Act and other allied legislation, rules , guidelines , regulations and bye-laws or any
Securities statutory madifications 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 pai¢ 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

Inferest 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 piant, which cannot be made
profitable for a lengthy period, the Company may pay interest on so much of that share capital
as is for the time being paid-up, for the period at the rate and subject to the conditions and
restrictions provided by 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.

CALLS
Directors may 29. The Board may, from time to time subject to the terms on which any shares may have been
make calls issued and subject to the conditions of allotment, by a resolution passed at a meeting of the %

Board (and not by a resoiution passed by the Board by circulation) make such call as it thinks fit
upon the Member in respect of ail 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 cail may be made payable by instaiments.

Notice of calls 30. Fourteen days’ notice in writing of any cail shali be given by the Company specifying the time
and place of payment and the person or persons to whom such Call shail be paid.

¥ Amended by a Special Resolution passed by the Shareholders on 12th April, 2002 by Postal Ballot.
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35,

36.

37.

38.

A call shali be deemed to have been made at the time when the resolution authorising such call
was passed at a meeting of the Board.

The joint-hoiders of a share shall be jointly and severally liable to pay all caits in respect thereof.

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 ali or any of the Members who from residence at a
distance or other cause, the Board may deem fairly entitled to such extension; but ne Member
shall be entitied to such extension save as a maiier of grace and favout.

if any member fails to pay any cali due from him on the day appointed for payment thereof, or any
such extension thereof as aforesaid, he shall be liable to pay interest on the same from the day
appoinied 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 shail
render it obligatory for the Board to demand or recover any interest from any such Member.

Any sum, which by the terms of issue of a share becomes payable on alloiment 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 payabie on the date on which
by the terms of issue the same become payable, and in case of non-payment alt the relevant
provisicns of these Articles as to payment of interest and expenses, ferfeiture, or otherwise shall
apply as if such sum had become payable by viriue of a call duly made and notified.

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 tc 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
guorum 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 conciusive of the debt.

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.

(@) The Board may, if it thinks fit, agree to and receive from any Member willing to advance the
same, ail 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 calis 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
respact 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 entitied o voting rights in
respect of the money so paid by him untii the same would but for such payment
ecome presently payable.

The Company shall have a lien on every share (not being a fuily 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 shail
extend to ail 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.

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 execuie a transfer
thereon on behaif of and in the name of such Member. No sale shall be made untif such time as
aforesaid shall have arrived, and until notice in writing of the intention fo sell shall have been
served on such Member or his representatives and default shali have been made by him or
them in payment, fulfilment, or discharge of such debts, liabilities or engagements for fourteen
days after such nofice,

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 1o 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

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 io 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.

The notice shall name a day {not being less than fourteen days from the date of the notice} and
a place or places on and at which such cali or instalment and such interest thereon at such rate
not exceeding 10 per cent per annum as the Directors shall determine from the day on which
such cail or instalment ought to have been paid and expenses as aforesaid are to he 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.

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.

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 the Register of Members, but no forfeiture shail
be in any manner invalidated by any omission or neglect to give such notice or to make any
such entry as aforesaid. '
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Any share so forfeited shall be deemed to be the property of the Company, and may be soid, 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.

Any member whose shares have been forfeited shali notwithstanding the forfeiture, be liabie 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 {orfeiture, togethsr with
interest thereon from fime 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 therect, if it thinks fit.

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.

A declaration in writing that the declarant is a Director or Secretary of the 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 facts therein stated as against all persons
claiming to be entitled to the shares.

Upon any sale after forfeiture or for enforcing 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.

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 shali be
entitied (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.

Upon any sale, re-aliotment 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 defauiting
Members) stand cancelled and become null and void and of no effect, and the Directors shal}
be entitled to issue a new certificate or certificates in respect of the said shares to the person or
persons entitled thereto,

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

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a “Register of Transfers”, and therein shall be entered particulars of
every transfer or transmission of any share.

Shares in the Company may be transferred by an instrument in writing in the usual common form
orin 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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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 Gompany untii destroyed by order of the
Board. The transferor shall be deemed o be the hoider of such shares until the name of the
transferee shall have been entered in the Register of Members in respect thereot.

The Board shail 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 transier 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.

Subject to the provisions of Section 111 of the Act, the Board may, at its own absolute and
uncontrolied discretion, and without assigning any reason, decline to register or acknowledge
any transfer of shares, (notwithsianding that the proposed transferee be already a member) but
in such case it shail 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,

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 110 of the Act.

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 shalt
be taken to release the estate of a deceased joint holder from any liability on shares held by him
jointly with any other person.

The executors or administrators or holders of a Succession Certificate or the legal
representatives of a deceased Member {not being one of two or mare joint-holders) shail 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 shali 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
Gertificate, 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.

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

Subject to the provisions of Articies 59 and 60, any person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy or insoivency of any Member, or by any lawfui
means other than by a transfer in accordance with these Articies 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 persan 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 shali not be freed from any
liability in respect of the shares.

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

Before the registration of a transfer, the certificate or certificates of the share or shares 1o be
transferred must be delivered to the Company along with (save as provided in Sectiocn 108 of
the Act) a properiy stamped and executed instrument of transfer

There shall be paid to the Company in respect of the registratiocn of the transfer or transmissicn
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.

The Company shafl incur no liability or responsibility whatever in consequence of its registering
or giving effect to any iransfer 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, fitle or interest to orin 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 o 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,

*87A. 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;

SEB! 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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Aecord

“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 dematerialised 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 depasitory, the Company shall intimate such
depository the details of allotment of the security, and on receipt of such information the
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, 1878, 187C and 372 of the Act shall apply
to a depaository in respect of the securities held by it on behalf of the beneficial owners.

Rights of depositories and beneficial owners

() (1) Notwithstanding anything to the cantrary 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 behaif of a beneficial
awner,

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

{8) Every person holding equity share capital of the Company and whose name is entered
as beneficiai owner in the records of the depository shall be deemed to be a member
ofthe Company. The beneficial owner shall he 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 behaif.

Option to opt out in respect of any security

(G) If a beneficial owner seeks to opt out of a depositary in respect of any security, he shall
inform the depositary accardingly.

18




68.

69.

70Q.

71.

The depository shall on receipt of such 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 depasitory
and on fuifilment of such conditions and on payment of such fees as may be specified by
the Regulations, issue the ceriificaie 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) Netwithstanding anything 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 whorn are entered as beneficiai owners in
the records of a depository.

Register and Index of beneficial owners

() 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

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 39 of the Act shali 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

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 calis 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 the 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.

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 particutar
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
forthe 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.

Any debentures, debenture-stock or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shail 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 inte or allotment of shares shall be issued
only with the consent of the Company in General Meeting.
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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.

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

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

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 hoiders 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 therete 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.

The hoiders 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

The Company shall in each year hold a General Meeting as its Annual General Meeting in addition
to any other meetings in that year. Ali General Meetings other than Annual General Meeting shalt
be calied 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 shali be laid on the table the Directors’ Repaort 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, 181 and 220 of the Act.
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The Board may whenever it thinks {it, 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.

Any valid requisition so made by Members must state the object or objects of the meeting
proposed to be calied, 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.

Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary General
Meeting, and if they do nct proceed within twenty-one days from the date of the requisition
being deposited at the cffice to cause a meeting to be called on a day not later than 45 days
from the date of deposit cf the reqguisition, the requisitionsits, or such of their number as
represent either a majority in value of the paid-up share capitai held by all of them or not less
than one-tenth of such of the paid-up share capital ¢f the Company as is referred to in
Section 169(4) of the Aci, 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
requisificn as aforesaid.

Any meeting calied under the foregcing Articles by the requisitionists shali be called in the
same manner, as nearly as possible, as that in which meetings are to be called by the
Board.

Twenty-one days' notice af the least of every General Meeting, Annual or Extracrdinary, and by
whomsoever called, specifying the day, place and hour of meeting, and the generai nature of
the business to be transacted thereat, shall be given in the manner hereinafter provided, tc such
persons as are under these Articles entitled to receive nctice 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 Company as gives a right fo
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, (i) the declaration of a dividend, (iif) the
appointment ¢f Directors in the place ¢f 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 cf business, including in particular the nature of the concern or
interest, it 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 sharehclding interest is not fess 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 staiement afcresaid.

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

No Genera! Meeting, Annual or Extraordinary, shali be competent to enter upon, discuss or
transact any business which has not been mentioned in the nctice or nctices upon which it was
convened,
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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.

If, at the expiration of half an hour from the time appointed for holding a meeting of the
Company, a guorum shall not be present at the meeting, if convened by or upon ihe requisition
of Members, shall stand dissolved, but in any other case the meeting shali stand adjourned to
the same day in the next week or if that day is a public holiday untif the 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 i 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 cailed.

The Chairman of the Board shail 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 alf the Directors present decline to take the Chair then the Members present shall
elect one of the Members to be the Chairman.

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

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 left 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

90.

g1.

hands, unless a poli 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 the
total voting power in respect of the resolution or on which an aggregate sum of not fess 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 poli 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 {o 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.

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.

It a poli 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 baliot, as the Chairman shali 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 al the 45th Annual General Meeting held on 28 June 1589.
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Where a poliis to be taken, the Chairman of the meeting shait appaint two scrutineers to scrutinise
the votes given an 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 availabie and willing to be appointed. The Chairman shall have power
at any time before the result of the poll is declared to remaove a scrutineer from office and filt
vacancies in the office of scrutineer arising from such removal or from any other cause.

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

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.

VYOTES OF MEMBERS

No Member shall be entitied 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.

Subject to the provisions of these Articles and without prejudice to any special priviieges 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 shail be entitled to be present; and to speak and vote at such meeting, and on a show of
hands every member present in person shali have one vote and upon a poil 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.

On a poli 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 ali the votes he uses.

A Member of unsound mind or in respect of whom an crder 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 ather
legal guardian; and any such committee or guardian may, on a pol}, 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.

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 entitted 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 shail alone be entitled to
speak and to vote in respect of such shares, but the other or others of the joint-holders shail be
entitied 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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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 shali be entitied to
exercise the same rights and powers (including the right to vote by proxy}, on behaif of the body
corporate which he represents as that body could exercise if it were an individual Member.

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 shalt 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.

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.

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 after the expiration of twelve months from the date of its execution.

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

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.

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

A vote given in accordance with the terms of instrument of proxy shail 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 shali
have been received at the Office before the meeting.

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
poil whatsoever.

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 poli shall be the sole judge of the validity
of every vote tendered at such poll.
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{1) The Company shall cause minutes of alt 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 books
as aforesaid by pasting or otherwise.

{4y The Minutes of each meeting shali contain a fair and correct summary of the proceedings
thereat.

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

(8) Nothing herein contained shall require or be deemed to reguire 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-inciusion of
any matter in the minutes on the aforesaid grounds.

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

{8) The book centaining 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 determineg, 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

112,

113.

of Section 252 of the Act, the number of Directors (excluding Alternate Directors} shall not be
less than three or more than twelve.

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 menths 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 te 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 re-
appointment of retiring Directors in default of another appointment shall apply to the Original
Director and not to the Alternate Director,

(a) Subject to the provisions of Sections 261 and 264, the Board shall have power at any lime
and from time to time to appoint any other qualified person to be an additional Director, bul
s0 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 the nexl
Annual General Meeting.

* Amended by a Special Resolution passed at the Extraordinary General Meeting of the Company held on 1 Novembar 164,
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P{jfﬁﬁiggu;}ﬁwer (b) Subject to the provisions of Sections 261, 264 and 284(6), the Board shali have power at
vacancies any time and from time to time to appoint any other qualified person {o be an additional
Director, to fili 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.

Nominee Director ~ 113.A% {1}  Subject to the provisions of the Act and sub-articles (2), (3) and (4} hereof, so long as Unit
Trust of india (UT1), Life insurance Corporation of India (LiC) and The Industria! Credit and
Investment Corporation of india Limited (ICICI) continue to hold debeniures of the
Company, UTI, LIC and ICICI shail 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 shali not be liable to retirement of
Directors by rotation nor be required to hold sharé qualification in the Company. Save as
aforesaid, the Director or Directors appointed by UTI, LIC and ICICI shali be entitied to the
same rights and privileges and be subject to the same obfigations as any other non-
wholetime Director of the Cempany.

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

(4) 1tis 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 UTI, LIC and ICICI in
pursuance of the right conferred on them under this Article.

Share qualification  114. A Director need not hold any qualification Shares.

of Directors

Director's fee 115.1 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 Commiitee thereof.

1;?}:%”;25 eured 116. The Board may allow and pay to any Director, who is not a bonafide resident of the place

by Directors where meetings of the Board are ordinarily held and who shail 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 busingss, he shall be entitled to be
repaid and reimbursed any travelling or other expenses incurred in connection with the
business of the Company.

Directors may act  117. The continuing Directors may act notwithstanding any vacancy in their body, but, if and so iong

Cgé‘g:fg;ta"d’”g as their number is reduced below the minimum number fixed by Articie 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 Extraordinaiy General Meeting of the Company held on 10 January 1973.

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

26




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

118,

(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 hoid, the share qualification, if any, required of him by these
Articles; or

he is found to be of unsound mind of a Court of competent jurisdiction; or
he applies to be adjudicated an insolvent; or
he is adjudged an insolveni; or

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 calt unless the Central Government has by notification in the Official Gazetie
removed the disqualifications incurred by such failure; or

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

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 ieave of
absence from the Board; or

he becomes disqualified by an order of Court under Section 203 of the Act; or
he is removed in pursuance of Section 284 of the Act; or

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 foan or any
guarantee or security for a loan, from the Company in contravention of Section 295 of the

Act, or
he acts in contravention of Section 299 of the Act; or

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

having been appointed a Diractor 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.

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.

No sanction however shall be necessary {o:

(@) 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,
retative, firm, pariner 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 such 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

121,

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 shali not be necessary for a Director to disctose 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.

No Director shail as a Director, take any part in the discussion, of, or vote on any contract or
arrangement entered into or to be entered inta 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
shali his presence count for the purpase of forming a quorum at the time of any such discussion
or vote; and if he does vote, his vote shall be void; Provided howsaver that nothing herein
contained shall apply to :-

(a} any contract or indemnity against any loss which the Directors, or any ong 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; aor

{il in his being a member holding not mare than 2% of the paid-up share capital.
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The Company shall keep a register in accordance with Section 301 (1) and shali within the time
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 refation 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 shali 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.

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 shail be
accountabie 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 applicabie.

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.

Subject to Section 284(5) of the Act the Directors to retire by rotation under Article 124 at cvery
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 lot.

A retiring Director shali be eligible for re-election.

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

(a) If the place of the retiring Director is not so filled up and the meeting has not expressiy
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in thi
next week, at the same time and place, or if that day is a public holiday, tiil the next
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 thal
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall b
deemed to have been re-appointed at the adjeurned meeting, uniess —

{ii  atthat meeting or at the previous meeting a resolution for the re-appointment of such
Director has been put to the meeting and lost;

(i) the retiring Director has, by a notice in writing addressed to the Company or it«
Board, expressed his unwillingness to be so re-appointed;

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

(iv) a resolution, whether special or ordinary, is required for the appointmenl or ri:
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 case.

Subject to Sections 252, 255 and 259 of the Act the Company may, by Ordinary Resolulion,
from time to time, increase or reduce the number of Directors, and may alter their qualilicalion
and the Company may (subject to the provisions of Section 284 of the Act) remove any DirGelin
before the expiraticn of his period of office and appoint ancther qualified person in his slead.
The person so appointed shall hold office during such time as the Director in whose plice he is
appointed would have held the same if he had not been removed.
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No person not being a retiring Director, shail be eligible for appointment to the office of
Director at any General Meeting unless he or some Member intending to propose him has,
net less than 14 days befere the Meeting, left at the office of the Company a notice in
writing under his hand 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,

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 immediately on the expiry of
his term of office shali not act as a Director of the Company uniess he has within thirty days
of his appointment signed and filed with the Registrar his consent in writing to act as such
Director.

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.

The Company shall keep at its Office a Register containing the particuiars 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.

The Company shail 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 Secticn in ail respects.

Every Director (inciuding a person deemed to be a Director by virtue of the Expianation 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 appoiniment to or refinquishment 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.

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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resoiution vest in such Managing Director/Wholetime Director(s) such of the powers hereby
vasted in the Board generally as it thinks fit, and such powers may be made exercisable for such
period or periods, and upon such ccnditions and subject to such restrictions as it may
determine. The remuneration of a Managing Director/Whoietime Director(s) may be by way of
maonthly payment, fee for each meeting or participation in prefits, or by any or ali these modes or
any other mode not expressly prohibited by the Act.

133.4* S0 long as the Company does not have a Managing Director appeinted pursuant to
Article 133 above, there shall be a Committee of the Board of Directors comprising of not less
than two and not mare than three Directors. Abbott shall have the right to appoint, remove
and replace the members of such Committes 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
Cirectors 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 Directers and divisional/
departmental heads.

134. The Managing Director or Managing Directors shail not exercise the powers 10:-

(@) 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 atso not
exercise the powers to—

(c) borrow moneys,
(dy 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) s, or has at any time been, convicted by Ceourt of an offence involving meral turpitude.

136. A Managing Director shail not while he continues tc hold that office be subject to retirement by
rotation in accordance with Article 124 nor shafl 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. The
Director may adjourn and otherwise regulate their meetings as they think fit,

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

31

Commitleg of
Directors

Restrictions on
management

Cerlain persons
not to he
appointed
Managing
Directars

Special position
of Managing
Directar

Meeling of
Direclors



Notice of
Meetings

Quorum

Adjournment of
meeting for want
of quorum

Directors may

convene Meeting.

Chairman

Questions at
Board Meetings

Powers of Board
Meeting

Power to appoint
Committees and
{0 delegata

Progceedings of
Commitige

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 the remaining Directors, that is to say, the
number of Directors who are not interested, present at the 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 originaily 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 Maharashtra.

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 the Chairman, the
Board may elect one of its members to be the Chairman of the Meeting. Any appointment
made under this Article shali 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 shail be
decided by a majority of votes and in case of equality of votes, the Chairman shail 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 1o
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.

145.1 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 appiicable thereto and are not
superseded by any reguiations made by the Directors under the last preceding Article.

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

1 Substitited/Amended by a Special Resolution passed af the Extraordinary General Meeting of the Company heid 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 [éféﬁggit'l?)‘r‘l by

by the Act to be passed at a meeting of the Board, a rescliution shali 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 drafl thereof in writing is circulated, together with the necessary
papers, if any, fo 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 Directers 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  Acts of Board or
acting as a Director shall, notwithstanding that it shalf afterwards be discovered that there was ESEE?Q%??;?d?’nEJd

some defect in the appointment of such Directors or persons acting as aforesaid, or that they or  informal

any of them were disqualified or had vacated office or that the appointment of any of them had ~ 9poiniment

been terminated by virtue of any provisions contained in the Act or in these Articles be as valid

as if every such person had been duly appointed, and was qualified to be a Director and had not

vacated his office or his appointment had not been terminated. Provided that nothing in this

Article shall be deemed to give validity 1o 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  Minutes of

kept by making within thirty days of the conclusion of every such meeting entries thereof in gggggﬁg;”%? t?]fe

bocks kept for that purpose with their pages consecutively numbered. Board

{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.

(38) Inno case the minutes of proceedings of a mecting shall be attached to any such book as
aforesaid by pasting cr otherwise.

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

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

() The minutes shall aiso 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 Direclors, i
any, dissenting from or not concurring in, the resolution.

(7) Nothing contained in sub-ciauses (1) to (6) shall be deemed to require the inclusion in any
such minutes of any matier which, in the opinion of the Chairman of the meeting —-

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

The Chairman shail exercise an absolute discretion in regard to the inclusion or non
inciusion of any matter in the minutes on the grounds specified in this sub-clause.

(8) Minutes of meetings kept in accordance with the aferesaid provisions shall be ovidasios o
the proceedings recorded therein.

*  SubstitulediAmended by a Special Resolution passed at the Extraordinary General Mooling of thws Coiipany isfdd i
1 November 7985.
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POWERS OF DIRECTORS

150. The Board may exercise all such powers of the Company and do ali such acts and things as

151.

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 Generai Meeting but no regulation made by the Company in General Meeting
shail invaiidate any prior act of the Board which would have been valid if that 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 mare than one undertaking, of the whole, or
substantially the whole, of any such undertaking;

(by 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 compulscry acquisition, of any such undertaking as is referred
tc 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 Gompany's
bankers in the ordinary course of pusiness), will exceed the aggregate of the paid-up
capital of the Company and its free reserves, that is {o say, reserves not set aparn for 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
exient therein stated; or

{e) contribute to charitable and other funds not direcily 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 profils
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.

Without prejudice to the general powers conierred 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 Aricles, 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 Gompany any commission cr interest
lawfully payable thereout under the provisions of Sections 76 and 208 of the Act.

(2) Subject to Secticns 292 and 297 of the Act 1o purchase or otherwise acquire for the
Company any property, rights or privileges which the Company is authorised to acquire, at
or for such price or consideration and generally on such terms and conditions as they may
think fit; and in any such purchase or other acquisition to accept such title as the Directors
may believe or may be advised to be reasonably safisfactory.
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At their discretion and subject to the provisions of the Act to pay for any proparty, rights or
privileges acquired by or services rendered 1o the Company, either wholly or partially, in
cash or in shares, bonds, debentures, maortgages, or other securities of the Company, and
any such shares may be issued either as fully paid-up or with such amount crediled as
paid-up therecn as may be agreed upon, and any such bonds, debentures, morgages or
other securities may be either specifically charged upon all or any part of the property of
the Company and its uncalied capital or not so charged.

To secure the fulfillment of any contracts or engagements entered into by the Gompany by
mortgage or charge of all or any of the property of the Company and its uncalled capilal
for the time being ¢r in such manner as they may think fit.

Te accept from any Member, so far as may be permissible by law, a surendsr of his

shares or any part thereof, on such terms and conditions as shall b agraed.

To appoint any person io accept and hold in trust for the Company any propseriy ix
to the Company, or in which it is interested, or for any other purposes, and Lo exsails aid
do all such deeds and things as may be required in refation o any suih tiust, @i (o
provide for the remuneration of such trustee or trustees.

CHEFINE

To institute, conduct, defend, compound, or abandon any legal proc § by O AN
the Company or its officer, or otherwise concerning the affairs of the Company arid alsi |
compeound and allow time for payment or satisfaction of any debts due, and of aiy Sldims
or demands by or against the Company, and to refer any differancos (o arlstsaticn, s
chserve and perform any awards made thereon.

(

Tc act on behalf of the Company in ail matters reiating to banksuptys and isigizhanils,

To make and give receipts, releases, and cther discharges for maneys pavalide [ e

Company and for the claims and demands of the Company.

Subject to the provisions of Section 292, 293(1) (a), 295, 369, 370, 372 andd 170 of fie ¢
to invest and deal with any moneys of the Gompany not immaediatedy faguinsd 5
purposes thereof, upon such security {not being shares of this Comguanyi,
security and in such manner as they may think fit, and from time {o $ime 16 v
such investments. Save as provided in Section 49 of the Act, all investimanis shiall e o
and hetd in the Company’s own name.

To execute in the name and on behalf of the Company in favour of any Difssior &
person who may incur or be about to incur any personal fiabilily whedhiey
surety, of the benefit of the Company, such mortgages of the Company's 34
and future) as they think fit; and any such mortgage may conlain a power Gf 4

other powers, provisions, covenants and agreements as shall be agroead i,

To determine from time to time who shall be entitled to sign, on tha &
hills, notes, receipts, acceptances, endorsements, cheques, divickangd widis
contracts and documents and to give the necessary authority for such i
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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 fo time subscribing or contributing to provident and other
associations, institutions, funds or trusts and by providing or subscribing or contributing
towards places of instructions ard recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the Board shall think fit; and subject to the
provisions of Section 293 (1) (e) to subscribe or coniribute 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. ‘

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, think 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 much
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 afl 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.

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 iocality
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.,

From time to time and at any time to estabiish 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 cails or to make loans or borrow
moneys; and to authorise the Member for the time being of any such Local Board, or any
of them 1o 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 ai 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 and 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 ta 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 coniracts, and execute and do alf 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.

151A*Abbott shall, for any reason whatsoever and at its sole discretion be entitled to at anytime by  Name Licence
written notice 1o the Company to call upon the Company to discontinue the use of the word Agrecment
“Abbott” in any form or manaer 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 thereaf
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.

*  Substitted by a Special Resolution passed at the 58ih Annual General Meeting of the Company held on 30 April 2002,
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SECRETARY

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

{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 aisc 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.

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

DIVIDENDS

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, shail be divisible
among the Members in proportion to the amount of capital paid-up on the shares held by them
respectively.

The Company in Genera! 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 may declare a smaller dividend.

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, shali 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 the amount of the prelits of the Company shall be
conciusive.

158. The Board may from time to time, pay to the Members such interim dividend as in thel
judgment the position of the Company justifies.

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

160. The Company shail 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 payabie 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
fo transfer, until such person shali 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
effectuai 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, whils{ any money may he 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 ali
sums of money so due from him to the Company.

164. A transfer of shares shail 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-hoiders o that one of them first named in the
Register in respect of the joint holding. Every such cheque or warrant shall be made payable 1o
the order to the person to whom it is sent. The Company shail 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
persen entitled thereto by the forged endorsement of any cheque or warrant or the forged
signature of any paysiip or receipt or the frauduient 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 1889.
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CAPITALISATION

Gapitalisation 169. {a) The Company in General Meeting may resoive 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
avaitable for dividend (or representing premium received on the issue of shares and standing
1o the credit of the Share Premium Account) be capitalised and distributed amongst such of
the sharehoiders 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 capitaiised 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 the Company which shall be distributed
according or in or towards payment of the uncalled liability on any issued shares or
debenfures or debenture-stock, and that such distribution or payment shall be accepted by
such sharehalders in full satisfaction of their interest in the said capitalised sum. Provided
that a Share Premium Account and a Capital Redemption Reserve Account may, far the
purposes of this Article, only be applied in the payment of unissued shares to be issued to
members of the Company as fuily paid bonus shares.

(b} A General Mesting may resclve 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 i
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 persens entitied to the
dividend or capitalized fund as may seem expedient 10 the Board. Where reqguisite, a
proper contract shall he delivered to the Registrar for registration in accordance with
Section 75 of the Act, and the Board may appoint any person {0 sign such contract on
behalf of the persons entitled to the dividend or capitalised fund, and such appointment
shalt be effective,

ACCOUNTS

Dirsctors to keep 170, The Company shall keep at the office or at such other place in India as the Board thinks fit,
true accounts proper books of account in accordance with Section 209 of the Act with respect to —

(a) all sums of mohey received and expended by the Company and the matters in respect of
which 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 shail
preserve in good order the bocks 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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171.

172,

173.

174,

When the Company has a branch office, whether 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 intervais 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 Books of Account are kept as aforesaid.

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

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.

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 1o be laid before the Company in General Meeting,
such Balance Sheets, Profit and Loss Accounts and Reports as are required by these sections.

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 Baiance Sheet),
shalf 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 entitied to receive notices of General
Meetings of the Company.

{1

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.

(2)

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

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 Augitor shall be entitled to attend any General
Meeting and to be heard at any General Meeting which he atiends 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 shail be conclusive.
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SERVICE OF DOCUMENTS AND NOTICES

{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
se, service of the document or notice shall not be deemed o be effected unless it is
sent in the manner intimated by the Member and, such service shali 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 wouid 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.

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.

A document or notice may be served or given by the Company con 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.

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 insoclvency had not occurred.

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 insoivency of a Member, and (c) the Auditor or Auditors for the
time being of the Company.

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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Subject to the provisicrs of Ariicls 186 any notice or document delivered or sent by post to or
left at the registored addioss of any Membar in pursuance of these Anticles shall,
netwithstanding such Memnber be then deceased and whether or not the Company have notice
of his death, be deemed to have been duly served in respect of any share, whether registered
solely or jointly with other persons, until some other person be registered in his stead as the
Member in respect thereof 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.

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 lithegraphed.

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

If the Company shali be wound up whether voluntarily or otherwise, the Liguidator may, with the
sanction of a Special Resolution, but subject to the rights attached io 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 penefit of ihe contributors,

INDEMNITY

Every Director, Manager, Secretary or Officer of the Company or any person (whether an Officer
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 iiabilities 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.

SECRECY

(1) [Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer,
Servant, Agent, Accountant or other person employsd 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 matfters 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 refate and except so far as may be
necessary in arder to comply with any of the provisions in these presents contained.

{2) 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 intc a Company in pursuance of this Articles of Association, and we
respectively agree o take the number of shares in the capitai of the Company set opposite tc our
respective names;

Names, Addresses and Descriptions of Subscribers Number of Shares
taken by each
Subscriber
E. B. Glenn One
10, Lall Bazar Street,
Calcutta

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

A. H. Blakeway _ Cne
Solicitor,

26, Dalhousie Square,

Calcutta

Total Shares taken Two

Cated the 22nd day of August 1944
Witness to the above sighatures,
Dhirendranath Bose,

Clerk to Messrs, Sandersons & Morgans,
Solicitors,

26, Dalhousie Square, Calcutta.
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\ HIGH COURT, BOMBAY 0475194

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITIGN NO. 268 QF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 105 OF 2011

Solvay Pharma India Limited ... Petitioner/Trans{eror Company
AND

COMPANY SCHEME PETITION NO, 269 OF 2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NQ. 106 OF 2011

Abbott India Limited Petitioner /Transferee Company

IN THE MATTER of Scheme of
Amalgamation of Solvay Pharma India
Limited with Abbott India Limited and

their respective Shareholders.

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

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

Mr.Jitnmy Avasia and Ms.Jyotspna Pandhi if/b Mr.H, P.Chaturvedi for Regional
.z _;_,Director in both Petitions.

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

CORAM: S. J. KATHAWALLA J.

DATE: 15% July, 2011
PC:

1. Heard learned Counsel for the Parties.
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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 [iled necessary affidavits of compliance 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.

9, The Regicnal Director 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 public. In paragraph 6 of
the said Affidavit, the Regional Director has stated that;-

“6.  That 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 o file amended copy of the Memorandum of
T Association alongwith Form No. 21 with the Registrar of

companies.”

5. 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

“‘Disclaimer Clause : Authenticated copy is not a Certified Copy”
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pursuant to Clause 17 of the Scheme, the Transferee Company
undertakes to file an amended copy of the Memorandum of Association
alengwith Form 21 with the Registrar of Companies. The said

undertaking is accepted,

6. The Official Liquidator has 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 te be dissolved.

7. From the material on record, the Scheme appears to be [air and
reasonable and is not violative of any provisions of law and is not
cormtrary to public policy. None of the Parties concerned have come

forward to oppose the Scheme.

Since all the requisite statutory compliances have been falfilled,

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 cepy of this Order and the Scheme,
duly authenticated by the Company Registrar, High Court, Bombay, with
the concerned Superintendent of Stamps, lor the purpose of adjudication
of stamp duty payable, if any, on the same within 60 days from the date

of the Order.

10. The Petitioners in all the Company Scheme Petitions to pay costs ol
Rs.10,000/- each to the Regional Director, Western Region, Mumbai. The

Petitioner Company in Company Scheme Petition No. 268 of 2012, to pay

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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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(1)(b) of the

Companies Act with the due approval of the Court.
14.  There are no other objections raised by the Regional Director.

The latest Audited Balance Sheet as on 31.12.2010 has been filed by

' TRUE- " (S. J. KATHAWALLA J.}
G

Mrs. K. M. RANE
: GOMFANY REGISTRAR
HIGH COURT (0.S.)

. BOMBAY

‘Disclaimer Clause : Authenticated copy is not a Certified Copy”
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NQ. 268 OF
2011
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.
105 OF 2011

Solvay Pharma India Limited ... Petitioner/

Transferor Company
AND '

COMPANY SCHEME PETITION NO. 269
OF 2011

CONNECTED WITH

COMPANY SUMMONS FOR DIRE
NO, 106 OF 2011

Abbott India Limited ...Petitio
‘Transferee Co

IN THE MATTER of Scheme
Amalgameation of Solvay Pharma India
Limifed with Abbott India Limited and

their respective Sharehoelders.

MINUTES OF THE ORDER
DATED 15T July 2011

Praveer G. Shetty

Advocate for the Petitioners
Kaipataru Chambers,Ground Floor,
Nanaik Motwani Marg,

Fort, Mumbai 400023,

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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SCHEME OF AMALGAMATION
Under Sections 391 to 394 of the Companies Act, 1956
OF
SOLYAY PHARMA INDIA LIMITED
(the “Transferor Company™)
WITH

ABBOTT INRDIA LIMITED
(the “Transferee Company™)

WHEREAS

Solvay Pharme India Limited (hereinafler refcmred to s the “Transferor
Company™) is a compiny incorporaied under the Companies Act, 1956 having ity
registered office at 271, Business Park, 6™ & 7 Floors, Mode! Industrial Colony,
off Aarcy Road, Qorcgeon (East), Mumbai — 403063,
. "

Abbott India Limited (hereinafter referred to es the “Transferes Company™ is a
compeny incorporaled under the Indian Companies Act 1913 having its regisiered
oilice a1 34 Corpornte Park, Sion, Trombay Road, Mumbai — 400071,

This Scheme of Amalgamation (as defined hertinnfier) proposes the emalgamation
of Solvay Pharma India Limiled into Abbotl Indle Limited, which would lead to the
consolldation of their respeetive business operations into one entity.

BENEFITS OF AMALGAMATION
The Board of Directors ¢as defined herelnafer) of both Lhe Trensferor Compmny and

the Transferce Company (hertinafter collectively referred to as the “Compankcs™)
have decided to create n single business entity which would lcad to greater -and

" effecive executive control, channelise synergy of opersilons and use of

infrastructure facilities and sholl lead to. optimum utilisation of the available
resources resulting in economies of scale, Therelore, the Bonrd of Directors of both
the Companies have thought it appropriaie to amalgemate the Transferor Company
with the Transferte Company. :
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2. The smalgamation will enable the Companies o consolidate their busincss
opcrations and provide e significant impetus o their growth, since both the
Companies are engaged in similsr areas of business, in particular:

8) Greater integration, greater financial strength and flexibility for the
amalgamated entity, which would resolt in maximising overall
shareholder value, end will improve the competltive position of the
cormbined entity. '

b} Unfeticred access to cash flow generated by the combined businesses
which can be deployed more efficiently to fund organic and morganic
growth opportunitics and 10’ maximize shareholder velue, '

¢} Improved orgsnizational capability and leadership, arising from the
poaling of humon capital which has diverse nkills, talent and vast
experlence 1o compele successfully in an increasingly eompetitive
indusy, . . .

d) Benefit of operational synergies to the combined entity having
complementary business segments, such as rationalizsion of vendors and
distribution points, which can be put fo the best advaniage of the
Rakeholders, The emalgamation will be value acersttve through
realizalion of business synergies.

) Cost savings, which arc expected o flow from more focused opcrational ..
- cfforts, standardisation and simplification of business procasses, ’ L
productivity improvements, improved procurement and the elimination _
of duplication of administrative expenses. L1

f) Strenpthened leadership in the Industry, in terms of the assct base,
revenuss, procuct mnge, production volomes and market share of the
combined eatity, The amalgamated entity will bave the ability to leverage
on its large asset base, diverse range of products and serviees, and vast
pool of intellectual capital, 10 enhamce shareholder value,

B, The amatgemation end vesting of the Trensferor Compsny in the Traneferes
Company is in the interests of the Transferor Company, the Transferce Company,
their shareholders, ereditors, employees, customers and sll other stakeholdors es the
same would ensble n focused business epproach reaulting in the maximization of
benefils to all stekeholders and will not prejudice the interests of amy concemed
member/creditor or the geneml public at lerge. '

The amalgametion of the Transforor Company into the Transferes Company,
pursuant fo and in accordance with this Schemo of Amalgamation, shall take place
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with effect fraom the Appointed - Dalo (es defined hercinafier) and shall be m
accordance with Section 2(1B) of the Income Tex Act, 1961.

PARTS OF THE SCHEME
This Scheme of Amalgamation ig divided into the following parts:
PARTI deals with definltions, interpretation and shere capital.,

PARTIT deals with the amalgamation of Solvey Pharma India Limited into
Abbotl India Limited. B

PARTII deals with the issus and allotment of shares.

PARTIV  deals with the accouniing treatment pod dividend.

EARTY deals with the dusall.mon of the Tnnsferor Company end geoersl
terms and condrhmm ]

‘The Tranaferor Company and the Transferes Company now propose by this Scheme
" of Amalgamation (o emalgaminte thc Tremsforor Cumpn.ny ml.h the Transferu
Company.
PART 1

DEFINITONS , INTERPRETATIONS AND SHARE CAPITAL

In thic Scheme (as. defined hereibafier), unless incanslstent \-Ivith the subject or
comtext l.‘hawf, the following uprusiom shall have the meaning aE given below B

) “Aet" means the (Indian) Companies Act, 1956 and eny amendments thereto,
including any statutory modlﬁcntion(s) or m—mnctmmr.(s) thereto, from time to

time;

) “Appointed Date”, for the putposes of this Scheme, means Janvary 1, 2011, ot
a'uch other dnl.e(s) as the Hon'ble High Court {(as deﬁned bereinnfier) miay

) “Board of Directors™ or “Baard” means tho bonrd of directors of the Tmns.fe:ror
" Company or the Transferee Company, 83 the cass mey be, end shall include'a
duly constituted commitice thereof;

d) “Effective Date” means the last of thednhs on which all the appmvuls and
sanctlons necsssary in respect of the Schema have boen obtained or the date on
Mddltheccrﬂﬂadwpyuflhcordupamdby&nﬂonb gh Conrt
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snctioning this Scheme is filed with the Registrar of Companies, Meharashtm,
whichtver is later;

¢) “Governmental Authority” means any appliceble central, state or loca]
government, cgistalive body, regulatory or edminisiretive nuthority, agency or
commission or any courl, clbunal, board, burceu or instrumentality thercof or
erbitration or arbitral body having jurisdiction;

f) “High Court" means the High Courl of Judicature nt Bombay and ghall, if
applicable, includo the Netional Company Law Tribunal;

® "Transferar Company” means Solvey Pharma India Limilied, a public limited
company incorporated under the Act, having its repistered office st 271,
Business Park, 6™ & 7™ Floors, Model Indusirial Colony, off Asrcy Tond,
Goregeon (East), Mumbai — 400063; '

h) “Transferee Company” means Abbott Indie Limited, a public limited company

Incorporaied under the Act, having it registered office at 3-4 Corporats Park,

Sion, Trombay Road, Mumbai ~ 4000713

e

i) “Record Date" means the date to be fixed by the Board of Directors of the
Tranaferee Company or a committee thereof for reckoning the names of the
equity shareholders of the Transferor Company who shall be entitled to shares of
the Transferee Company upon the coming into effect of this Scheme a3 specified
under Clause 11 of Part II1 of this Scheme;

J) “Shere Exchange Ratio” has the meaning specified in Clause 11.2(a) of Part 11
of this Scheme: :

k) “Scheme” or “Scheme of Amalgamation” means this scheme of amalgamstion
in its present foom with eny modifications approved or imposed or directed by
the members or crediters andfor by the Hon'hle High Courl or any othes
relevant authority; '

1) “Stock Exchanges™ means the National Stock Exchange of India Limited and
the Bomhsy Stack Exchange Limited: '

m)} “Undertaklog™ means the whele of the underiaking and entire buslness of the
Transferor Company as a going concem, including (without limitation):

{i) all the asseis and propertics (whether movabla or immovable, tangible or
intangible, real or personal, corporeal or incorpareal, present, future or
contingent) of the Transferor Company, including, without being limiled
to, plant and machinery, equipment, buildings and structures, offices,
residentiel and other premises, capital work in progress, fumniture,
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(i)

(i)

fixtures, office equipment, appliences, accessorics, deposits, all stocks,
stocks of medicines, pharmaceutical products, chemicals, spirits, drugs,
dyes, dye stuFf, dye wares, alkalies, salta, colours, paints, food stuffs,
beverages, photographical, industrial, medicinal, surgical, bospital,
laboretorics, scienlific preparations, compounds, cquipments and
epparatus, assets, investments of all kinds (including shares, scripts,
stocks, bonds, debenture stock, units or pess through cerlificates), cash
balances with banks, loans, advances, contingen{ rights or benefits,
Teceivables, earnest moneys, advances or deposits paid by the Transferor
Company, financial assels, leases {including lease rights), hire purchase
contrects and assets, fending contracts, righls and benefits under apy
egreement, benafit of eny security arrangements or under any guarantees,
reversions, pharmaceuticals, municipal permissions, ienancies in relation
to the office and/or residential properties. for the: employees or other
persons, guest houzes, godowns, warohouscs, licenses, fixed and other
nsscis, irade end service names end murks, patents, copytights, research
ind devclopment and other infellcctual property rights of eny nafure
whatsoever, rights to use and avall of telephones, telexes, facsimile,
email, inlemet, lessed line copnections mnd insiallations, wtilitiés,
electricity and other services, reserves, provisions, funds, benefits of
rssets or properties or other interest held in trust, registrations, comiracts,
engagements, arrangemnents of all kind, privileges and all other rights
including zales tax defecrals, title, intersts, other benofits (including tax
benefils and tax credits), eascments, privileges, libertics and advantages
of whatsocver nature and whaesocver situated bolonging to or in the
ownership or possession and in the contral of or vested in or granted in
favour of or enjoyed by the Transferor' Company or in connection with or
relating to the Transferor Company and all other interests of whatsoever
nature belonging to or in the ownership, possession or the control of or
vested in or granted in faveur of or held for the benefit of or enjoyed by
the Transferor Company, whelher in India or abroad (hereinafier referred
to ag the “Assets*);

-

ull liabilities Including, without being Limited 1o, secured and unsecured
debts (whether in Indian rupees or foreign eumrency), liabilities (including
comtingent liabilities), duties md obligations of the Transferor Company
of every kind, nature and description whatsoever and howsoever atising,
raized or incurred or utilizad (hereinafier referred to as the “Liabllitics™);

all sgreements, rights; coniracts, entitiements, permits, licenses,
approvals, suthorizations, concessions, consents, quota rights,
engagernents,  arrangements,  authorities, - allotments, secuwrity
amangements, beneflts of any guamniees, reversions and ell other
epprovals of every kind, naturc and description whatsoever relating to‘lhe
Transieror Company's business ectlvities and operations;
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1.2

1.3

14 -

21

(iv) all research and development, records, files, papers, computer
programmes, mamuals, daw, catalogues, sales matcrial, Hsts of customers
end suppliers, other customer information end all other records end
documenty relating 1o the Transferor Company's busmess aclivities and
operstions: and .

(v} all employees engeged in or relating o the Tmnsferor Company 5
business acﬂ\mics and operstions.

In this Scheme, unless the context otherwise requires:
E) References to persans shall include individuals, bodies corporate {(wherever
incorporated), unincorperated associetions and partnerships;

b) The headings are inserigd for ease of reference only and shell not affect the
construclion or Interpretation of this Scheme;

€)  References to one gender includes all genders; and
d) Words in the singular shall incfude the plural and vies versn,

Those references in the Scheme to "upan this Schemé becoming effective” or
“effectivencss of this Scheme™ or “upon the coming into effect of this Schome™ shall

mean the Effective Date, The Sch:mc shall come 1!1!0 operation from emd Including
the Appolnted Date, _ .

All capitalised terms and words not defined bui used in this Schems shall, unless
repugnant or contrary 1o the context or meaming thereof, have the asme meaning
ascribed 1o them under the Act, the Securitles Contructs (Regulation) Act, 1956, the
Depositorles Act, 1996 and other applicable laws, niles, repulations and byiaws, as
the cese may be, or any stah:tory am.endmcnt(s) or re-ensctment thereof, mnreof

from lima to time.

SHARE CAPITAL

SHARE CAPITAL FOR TRANSFEROR COMPANY AND TRANSFEREE
COMPANY

The euthorized, issued, subseribed and paid up capltat of the Transferor Corpany a3
of March 31, 2010 is a5 under: .
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COMmputer
cusiomers
cords and SOLVAY FHARMA INDIA LIMITED
iviti d .
vities am Partculars - Amount (Ra.)
Autherlsed Capital
‘ompany’s .
peny 55,00,000 Equity Sheres of Rs. 10 each 5,50,00,000
Tssned, Subscribed and Paid vp Cspital
(wherever 50,49,706 Equity Shares of Rs, 10 each fully paid-up 5,04,97,050
22  The authorized, lssued, subseribed and pald up capitel of the Transferee Company as
affect the of March 31, 2010 is a3 followa: _ )
ABBOTT INDIA LIMITED R
. Particulars Amount (Rs.)
y Authorized Cupital
zotive® '
e ahall 1:62,00,000 Equity Shares of Rs. 10 each | 16.20,00,000
including 59,00,000}lmlnssiﬁed Shares of Rs. 10 each ‘ 5,80,00,000
Issued and Subscribed I
all, ynless . .
: m;mng 1,36,75,240 Equity Sharoe of Rs. 10 each 13,67,52,400
1956, the :
i 23 DATE WHEN THE SCHEME COMES INTO OPERATION
The Scheme shall come into operation from the Appoimed Date but the same zhall
become effeclive on and from the Effective Date.
'SFERER PARTII
AMALGAMATION OF SOLVAY PHARMA INDIA LIMITED INTO
»mpany as ABBOTT INDIA LYMITED.
3. TRANSFER OF UNDETAKING
GENERAL
% o ¥ @?{:\ 3.1(u) Upon the coming into effect of this Scheme and with effect from the
95 T ;‘:}‘ -y ’c_}‘\ Appointed Date, the whoile of the Undertaking of the Transferor Company
Pttt B :
g,ﬁ' ?_ | sl gl
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shall, pursant ta the sanction of this Scheme by the Hon'ble High Court and
.pursuant to the provisions of Seclions 391 to 394 and other spplicabla
provisiong, if any, of the Aet, be and stend traneferred to and vested in oy be
deerned o have been transferred to snd vesied in the Trensferes Company, a3
2 going concemy, withoul any further act, instrument, deed, motier or ihing 10
be made, dono or exceuted so as 1o become the undertaking of the Transferes
Company by virtue of and in the manner provided in this Scheme.

TRANSFER OF ASSETS AND LIABILITIES

3.1 (b} The wransler and vesting of Assets of the Transferor Company under sub

32

clause () of this Cleuse 3.1 shal} be subject to mortgages and cherges, if any,
affecting the same 2= hereinafier stated, provided that this Scheme ghall not
operate to enlarge any aecurity for any loan deposit or facility availed of by
the Transferor Company and the Transferee Company shatl not be obliged to
create any further or additional security for the same. '

TRANSFER OF ASSETS

Without prejudice to the generality of Clause 3.1 above, upon the coming
into effect of this Scheme and with effect from the Appointed Date:

321 The Underteking, es on the Appointed Date shall be and siand
transfersed to and vested in andior be deemed to be and stand
ransferred to and vested in tho Transferee Company as a going
concem pursuant to the provisions of Sections 391 to 399 of the Aet
for all the estate, assets, rights, {itle and interesia of the Transferor

. Company 50 as to becoms ez snd from the Appointed Date, the
estate, assets, rights, title and interests of the Transferee Company.

322 Tt is expressly provided that in respect of such of the Asscls 83 are
movable in nature o, incorporeal property, or are otherwise eapable
of transfer by manual delivary or by endoreement and delivery, the
same may be sa transferred by the Traneferor Company, and shatl
upon such tranafer become the asscls and property of the Transferce
Company in pursuance of the provisiong of Sections 391 to 394 of the
Act, a5 an integral part of the Transferee Company. The game ghall,
without anmy further act, instrument, conveyanca or deed, be
transferred and vesied in and/or be deemed to be transferred and
vested in the Transferee Company pursuant to en order being made
thereof under Sections 391 to 394 of the Acl

3.23 In respect of movables, including sundry debtors, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in
kind, or for value 1o be received, bank balances, investments, earnest
money eand deposits with any Govermmental Aw , Semi-
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4 Court and
;(;p ﬁﬁb;: povernmenial or local or other authority or body or with any
lompany, as company or other person, the Transferor Company shall, wherever,
r or thing to requircd, give notice in such form as it may deem fit and proper, to
s Transferee each person, debtor or depositee, es the case may be, to the effect that
. pursuani 1o the Hon'ble High Coud having sanclioned the
amalgamation of the Transferor Company with the Transferee
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 account
+ under sub of the Transferce Company as the person entitled thercto and th.lut__
rges, ifany sppropriate entry should be passed in its books to record the aforesaid
e s}'mll ot chango, The Transferes Company shall, if required, also give notice
railed of by in suc-h form a3 it may deem [l or proper to cach persan, d:bt'ur or.
> obliged to deposites that, pursuant to the Hon'ble High Courl having sanctioncd
the amalgamation of the Transferor Company with the Transferee
Company under Secliona 391 to 394 of the Act, the said debt, loan,
advence balance or deposit be paid or made good or held on eccount
of thic Transferee Company. .
the coming 324" With effet from the Appointsd Dite and upon this Schemio
- becoming, effective, the Jand, with the buildings standing thereon, if
and stand any, held by Transferor Company, and eny decuments of ttle/rights
eod stang and eacements in relation thereto shalt be vested in and transferred to
18 B going and/or be deemed Jo have been translerred to and vested in the
of the Act Transferes Company and shall belong to the Treosforce Company.
“Transferor . With cffect from the Effective Erate, the Transferce Campany shell be
Dato, the liable for ground rent and municipal taxes in relation to properties
rapany. subject ta such lI‘IKﬂ. if ey, .
Sets as are 325 Insofar as the various incentives, subsidics, speciel status, licences,
2e capable pemmits, quotas, approvals, permissions, regisirations, incentives,
divery, the sales tax deferrsls-and benefits, exemptlons, subsidies, concessions,
, and shall ! grants, rights, claims, leases, tenancy rights, liberties, and/or other
eTee benefits or privileges enfoysd or gvailed of from the central
394 of the govemnment and/or state government authorities, statutory boilies or
ame shal), £ any other competent authoritics or from any other porson(s) by the
doed, be T‘rm_:s[cror Company Is concemned, the same shall vest with and be
ferred and " available to the Transferee Company on the same terms end
eing made conditions with' effect from the Appointed Date consequent to the
zanction of this Schemne by the Hon'ble High Court, .
bles, bills, Lo 326 Any bepefit, deduciion, exemption, refund available in law to the
cash or Ip e Underteking of the Transferor Company shall be availed by the
. . Trensfercee Compemy efier the Appointed Date for the remaining
4 I EEIE L unexpired perlod for which the benefit would have been evailable to
‘a ) e Transferor Company as if no amalgamation has taken place,
£ 7 i

.\‘_;t}‘ _“_"’.-"‘-,‘
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3.27 With effect from the Appointed Date, eny siatutory licenses,

328

permissions, registralions, approvals, sanctions or consents nqu:md
o carry on operations In the Undextaking shall stand vested in or
tranaferred to the Transferse Company withowl finther act or deed,
and shefl be appropristcly mulmed/trensferred by ihe concemed
euthoritles in favour of the Transferee Company upon the vesling and
transfer of the Underlaking, pursuant to this Scheme. The benefit of
all gtetutory end regulalory permissions, fectory licenses,
environmental epprovals and consents including the statutory
licehres, tax registrations (including, without limitotion, seles tax
mgisirations, cxcise regisitations, service iex Tegistrations elo),
permissions, approvals, sanctions or eonsents requived 1o carry on the
operations of the Undertsking shall vest in and become avaiiable to
the Transferes Company pursusnt to this Scheme. Any no-objection
certificales, licenses, permissions, consents, approvals, sanctions,
anthorizations, registralions or statutory rights 83 arc held by the
Transferor Cornpany shall be deemied (o constitute separated licensas,
permissions, na-abjection cerlificates, consents, approvels, sanctions,
suthorizations, registrations or statulory rights, and the relevant or
concemed sisluiory authoritica and licensors shall endorse and/or
mutate or record the separatlon, upon the filing of this Scheme o9
sanctioned with such anthoritics and licensors after the same becomes
effective, so as to facilitate the continuation of operation in the
Transferee Company without hindrance from the Appointed Date.

The Transferor Compeany is entitied to various benefits under various
iticentive sechemes and policies in relation to the Undertaking 1t is
deelared that the benefits under all such schemes and policies shall be
transfierred to and vest in the Transferce Company and ell benefits,
entitiements and incentives of eny napre whalsocver inchuding sates
iax concessions/exemptiond and Incentives ahall be claimed and/or to
he claimed by the Transferee Compeny and these ehell relate back to

C the Appointed Date es if the Transferee Company was originally

'329

catitled w all benefits under sugh incentive scheme end/or polleles,

Since each of the permissions, approvels, consents, sanctions,
remissions, special reservations, tax remissions, holidays, incentives,
concessions end other auwthorizetions, shall stand vested in the
Transferee Company, by the order of sanction of the Scherne by the
Hon'ble High Court, the Transfecor Company and the Transferce
Company shall file the relevant intimations, for the record of tha
statutory authorilies who shall 1ake them on file, purpusnt to the
senction of this Scheme, The Transferor Company and the Trensferce
Company are expresaly permitied to revise their income tax, sales tax
and other statviory returns including withoot limiwtan, 18x_deducted
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licenses,
:t:iqil::ﬁ at sowrco (TDS) cerlificates and the right to clrim refund, edvance lax
it or deed credits etc, upon this Scheme becoming effective and have expressly
concerm ed. reserved the right to make such revisicns in the income tex returns
esting and and :cla_icd TDS certificates and Ihc right to ¢laim refund, advance
benefit of tex credits ¢tc., pursuant to the sanction of this Scheme. )

licenses, 32.10 The benefits/concessions/incentives _awearded by central, slate

s;latutory govemmenmts and Qovernmental Awthoritics and local statutory
, seles tax bodies as may be receivabie by the Transferor Compsny shall be
lons etc.), ' iransferred in the $ame form and quantum to the Transferee Company
ary on the - and guch benefits will be available to the Transferce Company with
vailable to ’ effect from the Appointed Date.
~objection ' )
sanctions, ; 3.2.11 Rt is clarified that with effect from the Appointed Date and upon this’
d by the . Scheme ‘becoming effective, the Transferee Compeny shell be ke
d 1!!::]:1833. i ebsolute owner of the intllectual property rights and no person other
sanchions, . ~ than the Transferee Company or its successors shall have right, tille
elevant or , or intcrest thegein or thereof, .
s and/or
Scheme as 32.12 1t is clarified that this Scheme shall not in eny manner affect the
e becames rights and interests of the creditors of the Transferor Company or be
;0;; in the deemed to be prejudicial to their interests,

ale,

3.2,13 With effect from the Effective Date end uatil such time as the names
ler various of the bank accounts of the Transferor Company are replaced with
aking It is that of ihe Transferec Company, the Transferee Company shall be
&5 shall be ¢nlitled to operate the bank accounts of the Transferor Campany in
Il benefits, stuch names as are existing prior to the replecement, insofar as may he
wding gales necessary.

1 and/or to
ate back to 3.2.14 Withowt prejudice to the other provisions of this Scheme and
originally 1 " notwithstanding the fact that the vesiing of the Underieking ocours by
solicles. f.‘ virlue of this Scheme itself, the Transferec Company, et any time
. o aficr the coming into effect of this Scheme, in accordance with the
sanctions, F provisions hereof, if so required under any liw or otherwise, shall
incentives, ko take such actions and execute such deeds (including deeds of
ed in the ¥ edherence),-confimations or ether writings or anangements with any
ume by the P party to any contmet or ammngement to which the Transferor
Transferee L Company Is party or any wrillngs as may be nceessary to be executed
ord of the & in order to give formal effect to the provisions of thiz Scheme. The
ant to the £ Transferee Company shall, under the provisions of this Scheme, be
Transferes L deemed to be muthorized 1o execute any such writings on behalf of the
il Tmnsferor Company to carry ont or perform all such formalities or
L 'l~ complinnce, referred to above on the part of the Transferor Compnny
g f ~5 10 be carried out or performed. :

.%';ﬂ
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32,15 In sccordance with MODVAT/ CENVAT Rules framed under the
Central Exelse Act, 1944 and the Service Tex Credit Rules under the
. Finanes Act, 1994, o5 are prevalent on the Effective Date, the
. unuillised tax crodits lying to the account of the Transferor Cormpany,
if any, shall be permitted to be transfemed to the credlt of the
Transferce Company, 29 if 21l such unutilised 1ax credith were lying
1o the account of the Transferee Company. The Transferee Company
shatt awordmgiy be entitled o et off all such unutilised 1ax eredits
. agamal the excise duly! service tax payable by it.

32, 16Al.lﬂ'-emae|s ofme'l‘mnxfaur('}ompmyasonlho;\ppomcd Date,
whether or not included in the books of the Trinsferor Company, and
all ‘assets and properties which are ecquired- by the Transferor
Company, on or afier the Appointed Date until the Effective Date,
 shall bo deemed o be a part of the Undertaking and shatl become the
nsects and properties of the Transferce Company by virtue of and in
the manner provided In this Scheme.

TRANSFER OF ASSEYS SURJECT TO CHARGE

4.1

The transferivesting as eforesald shall be subject to existing charges/
hypothecation/mortgage (if eny, a4 may be subsisting) over or in respect of
the Asgsety or any part thereof, provided, however that, any reference in any
sccurity documerits or arrangements to which the Transferor Comhpany is a
party, 10 the Assets of the Trensferor Company offered or agreed o be
offered ag seeurdty for any financial assistance, or obligations 1o the secured
oreditors of the Tranaferor Company shall be construed as reference only to
the Assets perinining to the Undertaking of the Transferor Corapeny as are
vesied mmm:rmCompmbywﬂuaoftheafnmddnuse.touw
end and intent that much security, morigage and chargs shall not extend or bo
desmed to extend to ey of the assats ar to any of the other wnits or divisions
of the Tranaferor Company or the Transferee Compeny, s ghall be gubject
to the consents and approvals of the exlsting secured credilors of the

Traneferor Company/Transferee Company.

5 TRANSFER OF LIABILITTES

51

With effect from the Appointed Date, all the Lisbilities shall be vested or
deemed to be and stand vested or be deemed ta be and sland tranaferred,
without any further act, instrument or deed, muiter or thing, 1o the Transferee
Company, pursuant to 'ths provisions of Sectiona 391 1 394 and other
rpplicable provitions, if nny, of the Act, 10 the extent ouisianding on the
Effect]ve Date, 30 a5 to become, the liabilities of the Transferse Company on

Ahe sams terma and conditions as were applicable 1o the Transforor Company

end the Trunsferee Compeny shell meet, discharge and satisfy the same in
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6.1

" the samo mearer end (o the pame c:ur.m as the Liwsbilitics were 1o have been.:

patlsfied by ihe Transferor Company. It shall fiot be necessary Lo obtain the

" consent of any third party or other person who lg B party to any contrect o, -

arrengement by vidue of which the Liabilltes have arisen In order to gnre
eﬁeamﬂwpmmonsofmhclnuw e

. Where any of the Llabl.l;hu attributed to the Tmnsferor Compeny on the '

Appointed Date have been discharged by the Transferor Compeny efier tho |
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have he.-.n for and on behell of the 'I‘rmstcrcc Company. :

All loans raised and used and lisbilities incurred by the Transferor Compsny. .
afier the Appointed Date but before the Effective Daie for oporations of the '
Transferor Compeny shall ba loans and linbilities of the Tranaferse-
Company. Any guaranfee/letter of cotr_l_forticommtm'lcnt lettar given by the -
government or any authority, agency or bank in favour of the Transferoy
Company with regard to any loan or lease finance shall coutinue to bé-
operative In relation Lo the Tra.nsfemc Company. E

Al the linbilities of the mnsfemr Company as on the Appointed Date,'

- whether or not included in the books of the Transferor Company, and ]l

debts, loans raiscd and used, lisbilities sod obligations incurred, duties a.n,d
obligaitons relating o the Treswfcror Compeny which arlse o recmus to the
Tramaferor Company on or after the Appointed Date, until the Effective Date,,
shall be dezmed to be a part of the Underiaking and ghall become the debls,
tinbilities, loans mised and used and obligations incumed, dutles and
obligations of the Transferes Company by virtue of this Scheme.

6 - CON”IRACI‘S DEEDS, ETC

With effect from the Appointed Dnt: and upon the coming into eﬂ'ect of this

Schéme and subject to the provisions of this Scheme, all contracts, deeds,

bonda, sgrecments, armangements, keasehold rghts, tensnoy nghlsa.nd olhvsr

instrumenis of whatsoever neture o which the Transferor Company is party

or to the benefit of which the Transferor Company sy be eligible, and

which are subslsting or having effee! imm:dia:cly before the Effertive Daic,
ghall be in full force and effect ageinst or in favour of the Transleres
Company, a3 the cate may be, and mnay be enforced ns fully and eﬂ‘ectuaﬂy
az if, instead of the Tranaferor Compeny, the Transferes Company had been
n party or beneliciary or obligee therelo. The Trensferce Cnmpany slmn

wherever necessary, enter into and/or lssus and/or execule deeds, wnu.ngs oF
confirmations and/otv enter into any mansemenls in otder to gwe formnl
effect to the provisions of this clause.: - .

The Transferee Company, almyuuwnﬁzrlhccmnlngimocﬂ‘wtuflhls
.Scheme, tmay enter into a.nd!or issue and/or execule such deeds mclud.mg .
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63

6.4

deeds of adherence), confirmations or other wrilings or amangements in
favour of any pariy io any contracl, prrangement, agresmeant e1c, a3 referred
in Cleuse 6.1 above, to which the Transferor Company is party or sny
writings as may be necéssary to be executed in order to give formal effoct 1o
the above provisions. The Transfares Company shall, under the provisions of
this Scheane, be deemed 1o be puthorized o exccute sy such willings on
behalf of the Trenaferor Company 1o carry out or perform all such formelitics
or compliance, referred to above on ths part of the Transferor Compnnyto be
cpmed out or perfnuned .

With effect from the Appomn:d Date and upon this Scheme bet-ommg

effective, all rights and licenses relating to trademerks, know-how, technical -

know-how, trade nemes, descriptions, trading styls, franchises, labela, label
designs, logos, emblems, snd items of such natore, colour schemes, wility
madels, holograms, bar codes, designs, palents, copyrights, privileges and
any rights, title or intcrest in intellectual properiy nghts in rcletion-io the
‘Trunsferor Campeny, to which the Trunsferor Company is e party or to the
benefit of which the Transferor Company may be entitled /oligible, shall be
in full foree and effect to the same axient and in'the like mannes, on, or
against, or in favour of, the Transferee Company es ths ease may be, and
may be emforced as fully end offectoplly es if, instead of tha Transferor
Company, the Trunsferee Curnpany had been a party or bemﬁmry or
uhhgm t.hcmm

The 'I‘rmfcrce Company. ahall be entitled to the benefit of all insurapce
polimes which have been izsued n respect of the Transferor Company end
tho name of the Transferce Company shatl be substituled as “losired” in the
policics as if the Transferee Cornpany was uul:mlly a party

NO EFFECT OF TRANSFER OF ‘IJNDERTAKING ON THE
TRANSACTIONS/CONTRACTE ALREADY CONCLUDED BY THE
TRANSFEROR CORIPANY

7.1

Sub_]cclto thetcnnsufthsﬁchmc.thcms'fcrandveslmgofﬂwmu
and the Linbilities of the Transferor Conpany to the Transferea Company
and-the continuance of all the logal procerdings and ali the contracis by or

"sgainst tho Transferor Company shall not affect any transaction, contract or

proceedings already concluded by the Transferor Gotiapany in the ordinary
courze of busineas on or after the Appoimted Date until the Effective Date, to
the end end intenl that the Transferer Company sceepis on behalf of ftself
and adopts all such acts, decds end things done and executed Jawfully by or
on behelf of the Transferor Company as acta, deeds and things done and
executed lawfully by or on behalf of the Tramferee Company.
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9.

3

LEGAL PROCEEDINGS

8.1  With effect from the Appointed Date and upon the coming into effect of this
Scherne, &ll suits, ections, claims end procecdings of whatyocver natue by or

against the Trensferor Company pending and/or arising on or before the
Effective Date: shall be continusd and be enforezd by or agalnsi, the

Transforee Company, a1 effectually and In the same manner and to the seme:
extent, s If the same hed beon origlneily instituted end/or pending and/or

arising by or against the Transferee Compeny. .
CONDUE.'I‘ OF BUSINESS BY TRANSFEROR COMPANY T[LL

}

 EFFECTIVE DATE
94  With effect from the Appointed Date up (0 u Inchuding the Effective Date:

® -

®)

©

@

The Transferor Company shall carry on and shall be deemed to have’
carried on its business snd sactivities and shall hold and stand
possessed of and shall be deemed 1o hava held snd stood possessed of
all the Assets ou account of, end in frust for, the Transferee

Compauy. :

All profits or incomes aceruing or arising to the Transferot Company.
or expenditure, or losses arising or Incurred (inéluding the effect of
taxes, if any, thercon) by the Transferor Company o end afier the
Appointed Date shall, for all purposzs, bo treated and be deemed to
be and accrue as the profits or Incomes or expenditure or logses of the
Tmnsferce Compasmy, as the case may be. - )

All taxcs (insludiog income tax, salcs 1ax, excise duty, customn dut;‘r. -

‘seTvice 18X, valde added tax (“VAT™) etc.) paid or payable by the
Transferor Comparny in respeet of the operations and/or the profits of -

* the Undertaking before the Appointed Date, shall be on sccount of

the Transferor Company and, insofar as it relotes to the iax payment
(incloding, without Umitation, sales tax, excise duty, costom duty,

. income tax, service tax, VAT, etc.), whether by way of deduction. at

source, advance tax or otherwise howsoever, by the Transferor
Company In respect of the profits or activities or operation’of the
Undertaking efier the Appointed Date, the same shall he deemed to
be the correspo ftemi paid by the Trunsfarce Compmny, end,
ghall, in all proceedings, be dealt with accordingly. .-

The Transferor Company and Transferse’ Company arc expressiy
permitied to reviso Ahelr income tax/sales tax/VAT/ excise/ fridge
bencfit tax returnn end other statutory retorns inchuding withbut
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(d)

(e)

B

: the purposes of the aforemd Funds.

" end af the discredion of the Transferee Company, either ba continued
ks scparate funds of the Transferce Compmy for the beneflt of the
.. subject to necessary approvals and permissions, contimue 1 malntain

. Funds end (he investments and contributions pertalning to the '
. employees of the. Transferor Compeny shall be transferred to such

: nem&mmmpmwnmmfmlhopmo{pmmtof
. . any retrenchment compensation, gratulty and other termingl bensfits,

Company, It-is elarified that the services of any employees of the
Transferor Company will be treated o3 having becn continuoug for

The Funds shall, subject 1o the necessary epprovals and permission 11

cmployees of the Tremsferor Company or be uensferred to and
merged with other similar fimds of the Transferes Company, In the
ovent that the Transferee Company does not have s own similer
fund with respect to any such Fupds, tha Transferes Company may,

the Punds esparately and contribute thereto, until such time as the
mm&:ucnmpnnyuumitsnwnslmdufmdsuwhuhlmethe

mnﬂlnrflmdsofme‘nnusfcme Company. ,

the past sesvicsa of such -employees, If any, with the Transferor
Company, ss the case may be, shall alse be tzken into account, and
sgrees-and unidertakes to pay. the saine as and when payable.

The' fiabilities of the employeesiofficars towards the Transferor
Company shall stand transferred to the Trensferee Company. Further
any proseoution or -dieclplinery acion, initiated, pending or
contempleted against and any penalty(ics) imposed in this regard on
sny employes by the Transferor' Company up w the Effective Date,
shall. be continusd/continue to operate spainst the conesmed
employee and shell bo enforced fully -and eEach.m.lly by the
'h'nnsﬂ:tuCompany. )

Subject to Clauso 10.1(s), it in clarified that the cmployecs of the
Transferor Company who become employees ‘of the Transferes
Company by virtne of this Scheme, zhall not be enfiiled to the
cmployment policiss end shall not be cutitled 10 evall of any schemss
and benefits that may be applicable and availible 1o any of the
employees of the Transferee Compeny (including the benefits of or
under any employes stock.option schemes applicable 10 or covering
ell of any of the employees of the Tromsferee Company), umless
Et(l)mwisedclcmnmdhymeBoa:dothmmoﬁththfuw
TOpaIy. N
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PART IIT

1. IBSUE ANRD ALI..O'I‘MENT OF SHARES/CANCELLATION OF SHARES

11.1  The provisions ot‘ this Pan TiL shalt operate notwiumnndmg anything to the
contmyuanyotherlnshmmt.dwdorwnung

12 Upou this Scheme becoming effective.and upon vestlng of the 'l‘rm'lsﬁ:x\:ﬂF
Company in the Transferes Compeny:

(e)

®)

r "

" In consideration of the members of the Transfemr Company agresing ©
to the extinguishment of the sharez of the Transferor Compa.uy,

conzequent to the amelgemation of the Tranxferor Company i the’
Transferee Compauy and the dissoluiion without winding up of the

- Tranaferor-Company in accordance with the terma of this Scheme, the'
* Transferee Company shall, without any firther epplication, act,,

instrument or decd, issue and allot, Bt par, to the equity sharcholders’
of the Transferor Company, whose names sro recorded In the registér:
of membérs on the Record Date {to be fixed by the Board of
Directors of the Tranaferee Company or & commitice of such Board
of Directors) or his /hex/ ita legal beir, executors or rdministrators o,

" 28 the case may be, successors, equity shares of Rs. 10 /- (Rupecs Tea

Oﬂy)uch.uedneduﬁxﬂypmdupinthnmﬂoofmwm;y
share(s) of the face value of Rs.10/- (Rupees Ten Only) cach in the
Transferee Compm:( for every Two equity ahare(s) of the [ace va.luc
of R=. IOI-(RupeuTen Only) each beld In the Transferor Company.

{ihe abave ratio in which the shaves of ihe Transferes Company are 1o
be allotted to the members of the Transferor C‘.ompmy by the

- Transferco Company. is hersinafler referred to e "Slm'g

Exchlnge Ratio™). - .

The ahnru or the share certificates of the Transferor Company in
relation to the shares hald by its members shall, without sy further
act, instrument or dzed be decmed to have beem sutometically and
itrevocably cancelled and bo of mo effect on end from the Record
.Date on the isse of equity shares by the Transferee Company in
eceordance with {he terma of sub clanse {a) of this Clause 11.2, The
cqulty shares to be isrued by (he Transforee. Company pursusnt to sub
clause (@) of thig Cleusc 11.2 shall be issucd in demaicrialised form
by the Transferce Company, provided, however, thet each of thc
members of the Transferor Company holding shares in physical form
shall have the option, exercieable by notice in writing by them to the
Tranaferee Company on or before the Record Date, to receive, the
.new cquity shares of 1be Transfaroe Company either In certifidaje
“form or in demeteralised form, in liew of their sh es in ‘hc
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the express undumuﬂl.ng that such Trusiee shall scll the same in lhe
markst at such time or times and at such ‘price of prices in the markst
10 such person or persons, as he deems fit aid pay ta the Transfercy
Company, the nei sale procesds thereof, whereupon the Transferds:
Company shall, subject to the statutory epprovals, wherever required,

and subjeel to withholding tax, if any, distribute such met sale’
procoeds lo the concemned members of the Transferor Company in
proportion to their friclional eniltlements. -
]

113 INCREASE IN ISSUED, SUBSCRIBED AND PAID UP CAPITAL OF
TRANSFEREE COMPANY .

(8) Upon this Scheme bécoming effective, the [ssued, subscribed mnd

. paidwup cepital of the Trausfcree Company shall stand suitably,

intreased consequent upon the issuance of new cqmty shares i
aowrdnncemﬂlc.lauselll (b)n.bow.

®) Ne specml resolution under Section 81(1A) of !hc Act ghall be
required (o be passed by the Transferee Compeny scparstely n' &
genernl mesting for issulng sheres to the members of the Transferar
Company under this Scheme and on the members ofthc'h‘nnsfu'ﬂc
Company approving this Scheme, it ehall bs deemed that they have
given their consent to the fasuance of equity shares of the Transferee
Company to the members of the Transferor Company based on the
Share Exchange Ratio, .

PENDING SHARE TRANSFERS, ETC.

(n] In the cvent of ﬂm‘c belog any p:nd.i.nz ah.n:e transfers, whether Iodged ot ,
outstanding, of eny sharcholder of the Transferor Company, the Board'of . - -
Directors of the Transferee Compnny or any committee thereof shall be
empowered in appropriele- cases, prior to or even suhsequent to the
Remranln,to:ﬂ'echmmsuchatnrsfcrasifsuchchnngcslnthe'
registered holder were opcrnﬂva as on the Record Dale,- in order to
remove any difficuitics arising to the transferor or tranaferes of equity
shares in the Transferce Company, after the effectiveness of this Scheme;

(b) The ncw equity shares to bo issucd by the Transferee Company pursuaiit
to this Scheme in respect of any equity shares of the Transferor Company
which are held in sbeyance under the provisions of Section 206A of the
Act or otherwiss shell, pending allotment or sctilement of dlspute ‘by -

" order of Cowrt or otherwise, be hold In rbeyance by the 'rmnsfe}ee
Compnany,
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(c) If, at the Appointed Date, the Tmnsﬁ:mt and the Trsnsfcree

Tansf
mnsf::er -Companies have conflicting accovnling policies, a uniform pet of
biain the accounting policles shall be sdopted. The cifects on the financlal:
sgulstory siatemnents of any changes in accounting policies shall be reporied in.
y of such scoordance with Accounting Stexdard {AS) 5 - Net Profit or Loss for,
. the Period, Prior Period Items and. Chmgcs in Accounting
. Policios.
with Giis (d) The amount appearing in the books of Transferor Company as :
18 equity debtors and creditors vis-A-vis the Transfercee Company shail stand -
v cancelled.
> Manner I
currently _ . "
122 DECLARATION OF DIVIDEND '
vould pot (8)  Nothing In this Scheme shall prevent the Transferee Company fmqi-
1g below declaring and paylng dividends, whether Interim or final, to K5’
members as on the respestive recond dage for the purpose of di\ndmd
- 1nd ke members of the Trarsforoe Campany shall not be antilled 18
such dividends, if any, dsclared by the Tranclares Company prise 15
(he Efective Date, (n and from (e date of filing this Scheme with
the Hon'ble High Court and until the Effective Date, the Tranafergr;
Company shall declere & dividend only after prior oonaulmuun with
the Trunaferee Compmy . R
t‘;_z? 5:: - ®) Undf the coming into effect of this Scheme, the holders of equity
ethod in shares of the Transfaror Company and the Transferce Company ahall,
ting for gave ay cxprossly provided otherwise In this Scheme, cantinue to
: enjoy thsir existing rights uoder their respeclwc articles of
assoclation.
venuo or (€) It s clarified thet the aforesaid provisions In respect  of
recorded declaration of dividends are enabling provisions only and shall note
&5 at the be deemed o confer any right on any right on eny member of
1t of the Trunsferor Company and/or the Transferce Company to demand or
sponding - claim ety dividend which, subject to the provisions of the Act, shall
Oeneral be entirely at the discietion of the respective Board of Directors of
the Transferor Company and the Transferec Company and subject to
the approval of the meémbers of the “Transferor cumpany and l.h.ﬂ
al jerued + Trensferee Company rcsp:cuvely
&T nagels) 1
thould bo
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PART Y

DISSOLUTION OF mmman 2BMBANY .LNII CENERAL TERMS AND

CTNDITIONS

DISSOLU‘I‘IOH OF 'I'RANSFEROR CDMPANY

Upon the coming into affect of thia dema, the Transferor Cnmpnny ghall stand
f - dissolved without winding-up,

14 VALIDITY OF EXISTING RESOLUTIONS, ETC. .

Upon the coming inta effect of this Scheme the resolutions, If any, of the Transferor |
Company, which are valid and subsisiing on the Effective Date, shall confinus to be
velid and subsisting and b gonsidered ‘as resolutions of the Trensferes Company
and jf any such resolutions have eny monectary limits spproved under the provisions
of the Act, or Eny other applicable stamtory provislons, then she sald lmits shell bo
added to the limils, if any, under like resnlutions passud by the Transferes Company
and shalt constliute the aggmgale of tha eald limits in the Trensferee Company.

15. MODIFICATION OF SCHEME

15.1 The Transferor Company end the Transferee Company by their respective
Boardy of Directors or any commiftss thereof or eny directorfexccutive
authoriscd in thet respect (herelnafier refared to as (he “Delegnte™) may
ageent to, of meke, from time to me, any modification{s) or addition(s) 1o
this Scheme which ths Hon'ble High Court or any authorities under law may
deem fit to approve of or which the Hon’ble High Court or eny authoritics

under law may impose and which the Transferor Company hnd the
Tranaferee Company may, in their discretion sccept or such modification(g)
or addition(s) as the Transferor Company end the Transferee Company or as
the case may be, thair rezpective Delegate may deem fit, or required. for the
: purpose of resolving eny doubts ar diffieulties that may eriss in carrying out
: this Scheme, and the Transferor Company tnd the Transferee Company by
their respective Boards of Directors or Delegeies are authorised (0 do and
s exccuie all acts, déeds, matters and things necessary for bringing thie Scheme
Lo Iuio efTect, or review the position rolating to the gatinfaction of the conditions
of this Scheme and If necegsary, walve any of such conditons (to the extent
, permissible nader law) for bringing this Schems inlo effect, and/or glve such
1 consents as may bs required in accordance with this Scheme, In the event
) that ey oconditions are imposed by the Hon'tle High Court or any
ﬁ‘f:ﬁ“\,\ Govemnmental Authorities, which the Transferor Compeany or the Transferee
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17.

18.

19,

20,

162 Itis clarified that ihe epproval of the meqobers of the Transferee Company (o
this Scheme shall be deemed to bo their consent/spprovel alzo to the
slteration of the memorandum and nrtieles of association of the Transferes
Company 2t may be required ymder the Act,

OBJECY CLAUSE

Upon the coming into effect of thin Scheme,. Clause T of the memomndum of
association of the Tranaferee Company contaloing the main objedts shall, without
any further nct or deed, stend amended 1o include the main objeots of the Transferes

- Company so {bat the Transferee Company mey camy an the bosiness of the

Transferor Compmy‘ :
FILING OF APPLICATIONS

The Traesferor Company snd the Trunsferes Compnny sba.ll. wilh al} reasonable
dispatch, make and file oll applications and petitinns under Sections 391 1o 394 and
other applicable provisions of the Act before iho Hon'ble High Court having
jurisdiction for sanclion of this Scheme under the pmmmm of law, end shall apply
Tor such approvals Ay may be required under fxw,

APPROVALS

The Trausferee Comipany shall be entided, peuding the sanction of this Scheme, to
apply to any Qovemnments] Asthority and ell other agencics, depatimenis end
autharities concemed as are necessary, under any law for such consents, sanctions
and approvals which the Transferes Company may require 10 own the Undmnhng
nndtnca.rryonthebmmessoﬁhe Transferor Compaiy,

SCHEME CONDITIONAL UPON SANCTIONS. E‘l‘C
This Schewe is conditianal vpon end subject to:

(a)  ihe Scheme being agreed 1o by the requisite majority of the respective
- closses of members andfor creditom of each of the Transferor
Company aod of the Transferce Company a3 required under the Act

and the requisite orders of the Hon'blc High Court being obtained;

. ()  much other consents, seuctions snd spprovals, as mhy be required by
law, ineluding ganctions of any Govemmental Authorily, In respect
aof this Scheme being abtained; and

(c) the cerified copies jof the order of the ch’blu High Court

sanctloning this Scheme being filed with the Regmnr of Companiss,
Maharashtra. .
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2). COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (including eny taxes mnd duties} offpayable by each -
{ of the Transferoc Company and Transferes Company in relation 1o or in connection .
i with 'this Scheme and incidental 1o the completion of the amalgrmation of the
J Traasferor Company with the Transferee Company In pursuence of this Scheme, |
| including stamp duty on the Orders of the High Courls, if any and to the exient
«? epplicable and payable, <hall he bome and patd by the Transferee Company. o

For and oo behalfl of SOLVAY PHARMA INDIA LIMITED

Niieen B, adgll
Muuaglng\Director

Mﬁ/ | 3

Compsny Secretary

For and on bichalf of ABBOTT INDIA LIMITED

Kmp%

Company Secretary

|
.J
|
{
|

rs. K. M. RANE
-M COMPAINY REGISTRAR

HIaH GOURT (O.5.)
BOMBAY etk

-
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- Mr. veer G. Sheity
Advocate
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NOC. 269
of 2011

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTIONS NO
106 OF 2011

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 MATTER OF BSCHEME OF
AMALGAMATION FOR THE MERGER OF
SOLVAY PHARMA [INDIA LIMITED (the
Transferor Company] WITH ABBOTT INDIA
LIMITED (the Transferee Company}

AND
THEIR RESPECTIVE SHAREHOLDERS

ABBOTT INDIA LIMITED
..PETITIONER/TRANSFEREE COMPANY

T, ICATED COPY OF THE MINUTES
OF T ORDER_DATED 15TH XY, 2011
ALONGWITH THE SCHEME OF

AMATION ANREXED _TO THE

PETITION,

Praveer G. Shetty !
Advocate )
Kelpataru Chambers, Ground Floor, {
Nanik Motwani Marg,

! LAl - Fort, Mumbai 400023,






