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DEED OF ASSIGNMENT

THIS D"‘“;‘:}_} OF ASSIGNMENT made and entered into on this Cdav of
‘
i

the year Two Thousand Twelve between

PIRAMAL LIFE SCIENCES LIMITED, of Piramal Tower, tmllpdti ao Kadam Mary, |
Parel, Munmibai-400 013, India bereinafier referred to as the "ASSIGNOR" (which expres:
snail, unless repugnant o the context meaning thereof, be deemed 1o include s helrs,
successory and assignors) of the ONE PART

AND

5"1%2/\&»’1;\! HEALTHCARE LIMITED | of Piramal Tower, Ganpatrao Kadam Marg, Lower
arel, Mumbai-400 013, mdm heretnafter referred fo as "ASSIGNEE" (which expression
“E all, unless repugnant to the context meaning thereof, be degmed to hnclude its heirs,

successors and assigns) of the OTHER PART
ot \ : -
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WHEREAS Piramal Life Sciences limited (“PLSL”) has merged its NCE Research Unit info
Piramal Healthcare Limited (“PHL™) pursuant to a scheme ol arrangement approved by the
High Court of Mumbai, India vide a Court Order dated November 25, 2011 which is annexed
and marked as “Annexure [

AND WHEREAS the said "ASSIGNOR™ holds the entive right, title and interest in the
patents and applications for patents as set out in the “Schedule 1™,

AND WHEREAS the "ASSIGNEE" by virtue of the said order passed by the High Cowrt
Mumbal, is entitled to the entire right. title and interest in and to said patents and applications
for patents, particulars of which are indicated in “Schedule 17 hereto. among other assets and

b

rights vested in it as on December 14, 201 {hereinafier referred to as the “Effective Date™),

AND WHEREAS the "ASSIGNOR™ and “ASSIGNEE” wish to enter into the agreement fo
““che assignment of said patents and applications for mu,n s, particutars of v\v'hxd 1 are desceri bw
"Schedule 7 for a consideration of Re. 1000 (Rupees Ten Thousa 11{&;; vy,
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NOW, THEREFORE 1T IS WITNESSETH, by virtue of the order passe d bx the High Coun

of Mumbai, the "ASSIGNOR" hereby contirms to the " “*“x%(“u 2" that on the Effective

Date, the entire right, title and mterest m and to the said patents as xd sal i app plications for
I

patents, all divisions thereof and all leiters pe m,ms which may be granted therefrom pertaining
to the NCE Research Unit of "ASSIGNOR™ as more particularly identified in "Schedule 17
has stood transferred/assigned to and vested in the “ASSIGNEE™.

THE "ASSIGNOR™ hereby undertakes to make, execute and deliver any and all other
instruments in writing including any and all further application papers and other documents,
‘and will communicate to said "ASSIGNEE"

L all facts known to the "ASSIONOR" relating
said applications for patent and generally do all things which may be necessary or desirable
to vest the "ASSIGNEL", the entire right, title and interest in and (o the said inventions and
said applications for patents, all divisions thereof and all letters palu;{:»x which may be granted

dherefrom., { !
u {,x f/
v?
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IN WITNESS WHEREOF the parties hereto have set and subscribed their respective hands
hereunto the day and year first herein above written.

SIGNED, SEALED and DELIVERED
On behalf of Assignor the party of the
OTHER PART

PIRAMAL LIFE SCIENCES LIMITED

Witnesses:

By
P

. . Rt P S L.

.,,ﬁwm Veera

R ».“H...;.,.....“ w ......

fﬁ? jg’”‘f jjj; ;fff,g,gf“‘ f {g; g;?{f Mﬁf?yf

SIGNED, SEALED and DELIVERED

On behalf of Assignee, the party of
ONE PART ir. Rajksh Laddha
PIRAMAL HEALTHCARE LIMITED C ns;‘f Financial Officer

Witnesses:

CENERAL METAGEL - PYREHASE

5,
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HIGH COURT, BOMBAY 1131743

mss C5P548-43

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 548 OF 2011
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NQ. 438 OF 2011

Piramal Life Sciences Lid. (PLSL or the
demerged company or transferor company)
And

Piramal Healthcare Lid. (PHL or the resulting
company or transieree company)

and

Their respective shareholders

/' Piramal Life Science Ltd. .. Petitioner company

WITH
COMPANY SCHEME PETITION NO. 549 OF 2011
CONNECTED-WITH

COMPANY SUMMONS FOR DIRECTION NO. 439 OF 2011

Piramal Life Sciences Lid. (PLSL or the
demerged company or transferor company)
And

Piramal Healthcare Ltd. (PHL or the resulting
company or transferee company)

and

Their respective shareholders

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131742

mss CSP548-49

Piramal Health Care Ltd. . Petitioner company

Mr. Ravi Kadam, Advocate General a/w Ashish Kamat i/b (Chimis & Co.)
for petitioner.
Mr. H. P. Chaturvedi, G.P. For R.D.
Mr. Bhupendra Champalal Gandhi, Objector present
CORAM: S.C.DHARMADHIKARI, J.

DATED: ..25/11/2011

P.C.

The 1st petition is by the transferor company whereas the 2nd petition

is by the transferee.

2. These petitions invoke powers of this court under Section 391 o 394
together with other relevant provisions of the Companies Act, 1956 seeking
conformation and approval to the Scheme of Arrangement between the

transferor and transferee and their shareholders.

3. In the first petition of the transferor company it has been stated that it
is engaged in the business of research and development of New Chemical

Entities and other Pharmaceutical and herbal products as well as in new

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131741

mss CSP548-49

drug delivery systems. The requisite statements of accounts including the
provisional statement of account as on 30th June, 2011 are attached. There
is also a reference to the aims and objects and the relevant details. It is
stated that pursuant to a Scheme of Arrangement which was devised the
Board of Directors vide their Resolution dated 6th May, 2011 approved the
Scheme of Armangement.  The salient features of the scheme and the
rationale behind the same is set out in the petition and subsequently its

material provisions are set out.

4. After reference to the material provisions what has been pointed out

is that a summons for directions was moved and the court directed the

petitioner to convene a meeting of its sharcholders. Accordingly the
meeting camé to be convened and prior thereto all compliances were made
with regard to dispaich of notices. The meeting was duly convened on Sth
of Auvgust, 2011 at Mumbai. Shri Ajay G. Piramal, Chairman of the
netitioner acted as Chairman of the meeting cf the members and thereafter
the proceedings were taken up. The report of the Chairman indicates
according to the petitioner, that the overwhelming percentage of members

resent and voting were representing in value, consudtutin 96% in
2 t and voting 99 rep ting lue, dtuting 95.96%

number and representing 99.99% in value, present and voting in person or

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131740

1SS CS5P548-49

by proxy or by authorized representative voted in favour of the Scheme of
Arrangement. 4 members holding 29 equity shares of Rs.10/- fully paid-up,
representing in value the sum of Rs.290/- constituting 4.04% in number and
representing 0.01% in value, present and voting in person or by proxy or by
authorized representative voted against the Scheme. Thus what has been
pointed out is that the requisite meetings have been convened. There are
other compliances made including filing of the Chairman’s report and
intimations to the Stock Exchanges. It is stated that the sanctioning of the
schemne of arrangement is for the benefit of the company and the

shareholders. Tt would enable the companies to carry on their operations

efficiently and smoothly. Thé base of the companies being pharmaceutical
preparations and business also being identical it is stated that the scheme is
mutually benéficial to both companies and their respective shareholders, It
is based on these compliances that the.petition has been placed for hearing
and final disposal.

5. The Regional Director has filed an affidavit and has invited attention
of this court to the features of the scheme and has stated that the requisite
compliances have been made. Further the affidavit filed states that there is

no violation of any provisions of the requisite and relevant statutes and

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131739

mss CSP548-49

enactments, It is stated that save and except clause 6.1 which requires
amendment in terms of paragraph 6 of the affidavit and the proposed
reorganization of capital structure of Demerged company being given effect
to before giving effect to the scheme as set out in paragraph of the affidavit
of Regional Director dated 4th November, 2011 the scheme is not

prejudicial to the creditors, shareholders and general public.

6. Mr. Kadam, learned Advocate General appearing for the petitioner
states that the petitionef in Company Petition No. 548 of 2011 would
comply with the requiremnents that.are stipulated in the affidavit of Regional

Director and amend clause 6.1 in terms thereof, so also, give effect to the

scheme in the manner suggested by the Regional Director. He, therefore,
submits that there being no other objection raised by the Regional Director

that this court should proceed to grant’sanction and approve the scheme.

7. The sole objector, who is appearing and has filed an affidavit is Mr.
Bhupendra Champalal Gandhi, In his affidavit he has raised certain issues
and particularly that the statements made in the petition and the submissions
hefare this court does not reflect the correct position with regard to the

objections of the shareholders, who have spoken at the meeting. He states

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131738

mss CSP548-49

that he received the notice and he attended the meeting, spoke there at and
also voted. However, the transferee company Piramal Healthcare Limited is
a profit making company, which is now going to takeover a loss making
venture. That would prejudicially affect the shareholders and their benefits

and advantagés would go down considerably.

8. My attention is invited to paragraph 8 and 9 of this affidavit and it is
contended that the minority shareholders would be affected as the company
Piramal Life Science Limited is in losses. Its accumulated losses are

enormous. In such circumstances.and when the Chairman’s report reflects

the correct position with regard to the objections and the value of those

objectors’ shareholding, this court should not approve the scheme.

9. After hearing the learnéd -Advocate General and the counsel
appearing for the Regional Director and the sole objector appearing in
person, 1 am of the opinion that going by the stand of thq members the
scheme has to be approved and sanctioned. It is not for this court to
substitute its view with that of the shareholders. The commercial wisdom
and the business decisions which have been taken by the shareholders at a

duly convened meeting need not be interfered with except for the reasons

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131737

mss C5P548-49

that are pointed out by the Hon’ble supreme Court in the case of Miheer H,

Mafatlal v. Mafatlal Industries 1td., reported in AIR 1997 SC 506,

10.  Similarly, merely because some objectors have appeared before the
court to object the scheme on the ground that there objections have not been
accepted is also no ground to interfere with the scheme. The majority
shareholders have given their approval. The minority who is appearing
hefare this court raised their concerns and were given opportunity to speak

at the meeting as well. They have also voted at the meeting.

11. In these circumstances, none of the grounds that have been stated

hefore me on affidavit by the sole abjector would enable me to withheld the
sanction or approval to the scheme. This is not a case where the exceptons
carved out by the Hon’ble Supreme Court would come into play or are

attracted,

12.  For all these reasons the petitions are allowed and they are made

abseolute in terms of prayer clauses (a) to (e).

13.  The Transferee Company to lodge a copy of this Order and the

"Disclaimer Clause ; Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0131736

mss C5P548-49

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

the date of the Order.

14, The Transferee Company to lodge a copy of this Order along with a
copy of the Scheme of Arrangement with the concerned Registrar of
Companies, electronically, along with E-form 21, in addition to physical

copy within 30 days from the date of issuance of the order by the Registry.

15.  The petitioners in both the Company Scheme Petitions to pay costs of
Rs.10,000/- each to the Regional Director, Western Region, Mumbai. Costs

to be paid within four weeks from today.
16.  Filing and issuance of the drawn up order is dispensed with.

17.  All authorities concerned to act on a copy of this Order along with
Scheme duly authenticated by the Company Registrar, High Court,
Bombay.

(S. C. DHARMADHIKARI, J.)

TRUE- TRUE COPY

e

o -l
: Section Officer
COMPANY REGISTRAR  “figh Court, Appeilate Sidr

HIGH COURT (0.8.) Bormbay
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| HIGH COURT, BOMBAY 01128355

1
spoa8-o49.sxw

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.548 OF 2011
WITH
COMPANY SUMMONS FOR DIRECTION NOQO.438 OF 2011
WITH
COMPANY SCHEME PETITION NO.549 OF 2011

WITH :
COMPANY SUMMONS FOR DIRECTION NQO.439 OF 2011

In the matter of the Companies Act, 1956(1
of 1956)
A~ A and

o L the matter of Sections 391 to 394 read
‘:3 with Sections 78 and 100 to 103 of the
; Companies Act, 1856,

and
~rythe” matter of Jcheme of Arrangement
e vee BT
2) N Y!l el =»"'?' ;.

Piramal: yLife  Sciences  Limited  (the
dEmerged/lraaneror company)

and )
Healthcare Limited {the
Resmnmgﬁrmsferee company)
il . and

Piramal Life Science Limited , .. Petitionerftransferor
company
and
Piramal Healthcare Limited .. Petitioner/transferee
company

Ms.Renuka Shetty i/h. Chitnis & Co. for petitioners
Mr.C.J Joy with Soma Singh /b, H.R.Chaturvedi for Regional Director.

"Disclaimer Clause : Authenticated copy is not a Certified Copy”

PATENT
REEL: 028527 FRAME: 0890



HIGH COURT, BOMBAY 0128354

2
csp548-348.sxw

CORAM : S.C.DHARMADHIKARI, J
gt December 2011.

FC.

1] This application for speaking to the minutes has been made so as to
seek correction of the order dated 25" November 2011 and also a
clarification particularly on the point as to whether the objections of the

~d
Regional Director would be CQ{nﬁhed with and whether the scheme would

O
stand amended as prayed}
5, ‘*«V

S RN

2} Both! sﬁios state - thap thergf e hlsb some correcncns in the order

»:.y"‘.
(4

and partxcularly with regard to the pray I "*’}}hat have been granted.

of the proposed corre : ns.to the* orden HEe
request as made deserves to be grante;j The order stands corrected and
modified as follows:-
1. In para 6 of the order dated 25" November 2011 add the words
“Amendments 'are allowed. The amendments be carried out within a
period of three weeks from today”

2. Similarly, at the end of para 6 the the sentence “undertakings

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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REEL: 028527 FRAME: 0891



HIGH COURT, BOMBAY 01126356

3
¢spoAB-549 . 5xw

regarding reorganisation of capital structure of PLSL as per clause
6.1 ot the scheme shall be given effect at the first instance, befare
giving effect to clause 7.1 of the scheme. The undertaking is

accepted.” be added.
4] Amendments to be carried out within three weeks from today. No

other correction and/or modification is required. Rest of the order remains

the same. Application tor spea‘ki”nti; to the minutes is disposed of.

Lude o {S.ClDharmadhikari, J)

TRUE-COPY- . ecopy
9_\\9/ BT tu/u\)%,w L,
Mrs K. M, RANE “Seosia( et
- COMPANY REGISTRAR { £ ~j_~,“qh CounlAppellate Side

HIGH COURT (0.8.)

B BOMBAY “BomeaY

“Disclaimer Clause : Authenticated copy is not a Certified Copy”

PATENT
REEL: 028527 FRAME: 0892



e

SCHEME OF ARRANGEMENT
' BETWEEN
PIRAMAL LIFE SCIENGES LINITED
AND
PIRAMAL HEALTHCARE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

R —

1.

11

1.2

1.3

1.4

Al
N
‘.

PREAMBLE

This Scheme of Arrangement (Scheme’) is presented under Sections 391 to 394 read
with Sections 78, 100 to 103 and olher applicable provisions of the Companies Act,
1956 for the  demerger of the New Chemical Entity Research Unit (as defined
hereinafter) from Piramal Life Sciences Limiled (PLSLY into Piramal Healthcare
Limited {‘PHL’), on a going concern basis, pursuant to the relevant provisions of the
Companies Act, 1956. This Scheme aiso provides for various other matters

consequential or otherwise integrally connected therewith.

PARTS OF THE SCHEME:

This Scheme of Arrangement is divided into the following parts:

0} PART | deals with the definitions and share capital;

(N PART |l deals with the demerger of New Chemical Entity Research Unit of
PLSL into PHL

. '(iii) PART Ill deais with general terms and conditions applicable to this Scheme.

PART I
: DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme {as defined hereunder), unless incensistent with the subject or context,

the following expressions shall have the fallowing meaning:

“Act” or “the Act” means the Companies Act, 1858, or any statutory medification or

re-enactments or amendments therecf for the time being in force;

“Appointed Date” means April 1, 2011 or such other date as may be approved by
the High Court;

“Board of Directors” includes any committee or sub — committee of Directors;

“‘Court” or “High Court’ means the High Court of Judicature at Bombay and shall

include the Nationa! Company Law Tribunal, if and when applicable;

“Effective Date” means the last of the dates on which the certified copy or

authenticated copy of the Order of the High Court duly authenticated by the Company

PATENT
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Registrar sanctioning the Scheme is filed by PHL and PLSL with the Registrar of

Companies, Mumbai, Manarashtra;

1.8 “NCE Research Unit” or “the Demerged Unit” means and includes the New
Chemical Entity Research Unit of PLSL proposed to be demerged into PHL and
including but not Emited to;

1.6.1  All assets (whether movabie or immovable, real or perscnal, corporeal or incorporeal,
present, future or contingent, tanginle or intangible) and liabilities which relate thereto
or are necessary therefor and including specifically the following:

{i) All properties and assets of whatscever nature and wherever situéted, requirec
for / pertaining to NCE Research Unit, including all fixed assets, plant anc
machinery, equipments, appliances, furniture and {ixtures, accessories, vehicles
ca]rrem assets, hquid furds, samples, plant and other extracts, and othe
properties and assels pertaining to NCE Research Unit;

(if) All the debts (whether secured or unsecured), liabilities (Including contingen
liabilities}, duties and obligations of NCE Research Unit of every Kind, nature anc
description whatsoever and howsoever accruing or arising out of, and all loan:
and borrowings raisad or incurred and utilized for s businesses, activities anc

operations pertaming 1o NCE Research Unit;

{iy - All nghts including lease rights, tenancy rights, permits, guota rights,
titles, intellectual property nghts, brands, data, records, photographs aj
other property collected or acqured. including patents, trade mar
copyrights, whether 'ssued and / or registered or o be issued and / or registd
whether applied for o7 {o be applied fcr, and all tenancies in relation to office

poewers and faciliies of every kind. nature and description whatscever, al

negative anc remainirg uradjusted or unabsarbed) arising out of or relatable tc
the operations of NCE Research Unit and all the privileges and benefit
(including obligations) of all contracts, agreerrents and arrangements and al
other rights, interests, licenses, records, powers and facilities of every kind
nature and description, whatsoever pertaining to NCE Research Unit;

av) All municipal and other statutory and/or regulatory permissions, approvais
recognitions,  consents,  licenses,  regisirations,  subsidies, concessions
exemplions. remissions, tax deferrals and all righits and entitlements {o use anc
avail of telephones, telexes, facsimile connections and instaliaticns, utilities
glectricity and other services and all other interests in connection with o
pertaining to NCE Research Unit,

(v) All'records, files, papers, computer pregrams, right to use the software, manuals
data, catalogues, quotations, lists of present and former customers anc
suppiiers, and other records, wnether in physical form or electronic form ir
connection with or relating 1o NCE Research Untt,

(vi) All duties and obligations, which are relatable to NCE Research Unit:

PATENT
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3

For the purpose of this Scheme. it is clarified that liabilities pertaining to NCE
Research Unit includes and shall be transferred in the manner as defined in
Section 2(19AA) of the Income Tax Act. 1961 as follows:

e The liabilities arnd debts/oblgations at the close of business on the day
immediately preceding the Appointed Date which arise out of the
activities or operations of the NCE Research Unit;

> All specific loans and borrowings raised, incurred and utilised solely for
the activities or operation of NCE Research Unit at the close of
business on the day immediately preceding the Appointed Date; and

> Any amounts of general/ multipurpose borrowings at the close of
business on the day immediately preceding the Appointed Date, in the
same proportion in which the value of the assets pertaining to the NCE
Research unil bears to the tolal value of the assets of PLSL

immediately before demerger.

1.6.2  All permanent employees of PLSL working for or employed in NCE Research Unit, as
identified and agreed between PLSL and PHL;

1.6.3  Any question that may arise as lo whethar a specified asset or liatility pertains or
does not pertain to NCE Research Unit or whether or not it arises out of the activities
or operations of NCE Research Unit shall be decided by mutual agreement between
the Board of Directors of PLSL and PHL or committes(s) thereof authorized by the

respective Board of Directors as on the Cffective Date or in such other manner as

agreed between PLSL and PHL.

1.7 “PHL"” or “the Resulting Company” rmeans Piramal Healthcare Limiled, a Company
incorporated under the Companies Act, 1956, and having its Registered Office at

Piramal Tower, Ganapatrao Kadam Marg, Lower Parel, Mumbai- 400013;

1.8 “PLSL” or “Demerged Company” means Piramal Life Sciences Limited, a Company
incerporated under the Cormpanies Act, 1986, and having its Registered Office at

Piramal Tower, Génapatrao Kadam Marg, Lower Parel, Mumbai- 40p013;

1.9 “Record Date” means the date to be fixed jointly by the Board of Directors of PHL
and PLSL for the purpose of determining the shareholder(s) of PLSL to whom the

shares of PHL wili be ailotted pursuant to this Scheme becoming effective;

1,10  “Remaining Business” means all the businesses and undertakings, divisicns and
their respective assets and liabilities (including accumulated and unabsorbed tax
losses and accumulated and unabsorbed depreciaton, if any, as per provisions of

Secticn 72A of the Income tax Act, 19681 of PLSL other than NCE Research Unit;
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111 “Scheme” or “the Scheme” or “this Scheme’ means this Scheme of Arrangement in
its present form as submitted to the High Court  or this Scheme with such

modification(s), if any made, as per Clause 16 of the Scheme

All terms and words not defined in this Scheme shall, urless repugnant or contrary to the
context or meaning therec!, have the same meaning ascribed to them under the Act, the
Income Tax Act, 1961, the Securities Contract Regulation Act, 19586, the Depositories
Act, 1896 and other applicable laws, rules, regulations, bye-laws, as the case may be or

any statutory modification or re-enactment thereof from time to time.
2. DATE OF TAKING EFFECT AND OPERATIVE DATE

21 The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Court, shall be effective from the Appointed Date but

shall be operative from the Effective Date.
22 Anry reference in this Scheme io “upon the Scheme becoming effective” or
"effectiveness of the Scheme” or “upon the coming into effect of the Scheme” shall )

mean the Effective Date.

3. SHARE CAPITAL

3.1 The authorized, issued, subscribed and paid-up share capital of PHL as on Mar&hx

2011 is as under:

"Share Capital ) ' Amount in Rs
Authorized Share Capital R
25,00,00,000 Equity shares of Rs 2/- each 50,00,00,000
30.00,000 Preference Shares of Rs 1007 each 30,00,00,000
| 2,40,00,000 Preference Shares of Rs. 10/~ cach 24,00,00,000
' 10,50,00,000 Unclassified Shares of Rs. 2/- each 21,00.00,000
otal R 125,00,00,000 |
i Issued and Subscribed
16,79,16.044 Equity Shares of Rs. 2/- each 33,58,32,088
Total 33,58,32,088

Subsequent to the above date, while there is no change in the authcrized share capital,
the issued, subscrived and paid up share capital of PHL has been changed and the

present authonsed, issuea, subscribed and paid up share capital of PHL is as under:

l?hlﬁre Capit;l A Amountin R:]
: . . PATENT
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Authorized Share Capital

25.00,00,000 équity shgres of Rs. 2/- each ' 50.00,00.000

| 30.00,0007 Preference Shares of Rs. 100/- each - 30,00,00,000
2. 40,00,000 Preference Shares of Rs, 10/- ea‘ch 24,00,00,000
10,50,00,000 Unclassified Shares of Rs. 2/- each 21,00,00,000
Total 125,00,00,000
Share Capital ) Amount in Rs

Issuad. Subscribed and Paid-up

16,72,10,515 Equity Shares of Rs. 2/~ each 33,44,21.030

Total ' ' 33,44,21,030

3.2 The authorized, issued, subscribed and paid-up share capital of PLSL as on March 31,

2011 is as under:

Share Capital ' Amount in Rs. |

i

Authorized Share Capital
3.00.00,000 Equity Shares of Rs. 10/- each 30,00,00,000
Total 17730,00,00,000

Issued and Subseribed

2 54.51.314 Equity Shares of Rs. 10/- cach ‘ 25,4513,140 |

Total : 25,45,13,140

Subsequent to the above date, while there is no charge in the authorized share
capital, the issued, subscribed and paid up share capitat of PLSL has been changed
and the present authorised, issued, subsciibed and paid up share capital of PLSL as

under:

"“Share Capital Amount in Rs.

Authorized Share Capital
3.00,00,000 Equity Shares of Rs. 10/- each |7 730,00,00,000
Total 30,00,00,000

Issued and Subscribed

2.59.60,340 Equity Shares of Rs. 10/- each 25,96,03,400
Total ) I 25,96,03,400
PART Il
DEMERGER, TRANSFER AND VESTING OF NCE RESEARCH UNIT
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4. TRANSFER AND VESTING OF NCE RESEARCH UNIT

Upon the coming into effect of this Scheme and with effect from the Appointed Date the
whole of the underiaking, assets, properties and liabilities of the NCE Research Unit as
defined in Clause 1.6 shall stand ransferred {o and vested in and / or be deemed io be

transferred to and vested as a going corcern in PHL in the following manner:

4.1  With effect from the Appointed Date the NCE Research Unit shall, under the provisions
of Sections 3917 1o 384 and all other applicable provisions, if any, of the Act, and without
any further act or deed. be transferred to and vested in and/ or be deemed to be
transferred to and vested n PHL, so as to vest in PHL, all the rights, litle and interest of

PLSL therei;m existing as at the opening of the business day on the Appointed Date.

4.2 Al the movable assels pertaining to NCE Research Unit which are capable of being
physizaily transferred inciuding cash on hand shall be physically handed over by
delivery to PHL to the end and intent that the property therein passes lo PHL. Such

delivery and transfer shall be made on a date to be mutually agreed upon between the

respective Boards of Directors or Commiitees thereof of PLSL and PHILL

4.3 Inrespect of any assets pertaining to NCE Research Unit. including actionabl
sundry debtors, culstanding loans, advances recoverable in cash or kind or .
be received and deposits with the Government, semi-Government, local and »
authorities and bodies and custemers, PHL may, and PLSL shall, on being $0 requese
by PHL, issue nctices in such form as PHL specifies stating that pursuant to the High
Court having sancticned this Scheme under Sections 391 anc 394 of the Act, the
reievant debt, loan, advance, deposit or other asset, be paid or made good to, or be
held on account of, PHL as the person entitied thereto, to the end and intent that the
right of PLSL tc receive, recover or realize the same, stands transferred to PHL and
appropriate entries should be passed in their respective books to record the aforesaid

changes.

4.4 With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory licenses, registrations, permissions or approvals or consents relating to and or
held for carrying on operations of the NCE Research Unit shall stand vested in or
transferred to PHL wilhout any further act or deed, ard shall be appropriately mutated
by the statutory authorities concerned therewith in favour of PHL. The benefit of all
statutory and regulatory permissions, registration or other licenses, and consents shall
vest in and become availatle to PHL pursuant to the Scheme. In so far as the various
ircentives, subsidies, special status and other benefis or privileges granted by any
Government body, local authority or by any other verson, or erjoyed and availed in
relation to NCE Research Unit | are concerned, the same shall vest with and be

avaiable o PHL on the same terms and conditions. PATENT
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4.5 With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description relatable to the NCE Research Unit
shall also, under the provisions of Sections 391 to 394 and all other applicable
provisions, if any, of the Act, and without any further act or deed, be transferred to or be
deemed to be transferred to PHL, so as to become from the Appointed Date the debts,
liabilities, contingent lfabilities, duties and obiigations of PHL and it shall not be
necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangament by virtue of which such debts, liabilities, contingent liabilities,
duties and obligations have arisen in order to give effect to the previsions of this sub-

clause.

4.6 All the existing securities, mortgages, charges, encumbrances or lens, if any, aver the
assets comprised in or relating to the liabilities of the NCE Research Unil transferred to
PHL by virtue of this Scheme, shall, after the Effective Date, continue to relate and
attach to such asse's or any part thereof to which they are related or altached prior to

the Effective Date.

4.7 It is clarified that if any assets {estale, clams, rights, title, interest in or authorities
relating 1o such assels) or any contract. deeds, bonds, agreemeants, schemes,
arrangements or other instruments of whatsoever nature in relation 1o PLSL, which
PLSL owns or to which PLSL is a party to, cannol be transferred to PHL for any reason
whatsoever, PLSL shall hold such assets or contracts, deeds, bonds, agreements,

schemes, arrangements or other instruments of wnatsoever nature, in trust for the

benefit of PHL, insofar as it is permissible so to do, 1ill such time as the transfer is

effected,

4.8  Any existing encumbrances over the assets and properties of PHL or any part thereof
which relate to the habilities and obligations of PHL prior to the Cleclive Date shall
continue to relate only to such assets and properties and shall not extend or attach to
any of the assets and properties of the NCE Research Unit transferred to and vested in

PHL by virtue of this Scheme.

4.9 Amongst other things, this Scheme has been drawn up to comply with the conditions
relating to "“Demerger” as specificd under Section 2(19AA) of the Income-tax Act, 1961. -
If any terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said Section at a later date including resulting from an amendment
of law or for any other reason whatsoever. the prows}ohs of the said Section of the
Income-tax Act, 1961 shali prevall an’d the Scheme shall stand modfied 1o the extent
determined necessary to comply with Section Z{(18AA} of the Income-tax Act, 1561

Such modification will however not affect the other parts of the Scheme.

5. ISSUE OF SHARES BY PHL
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5.1 Upon coming into effect of the Scheme and in consideration for the transfer and vesting
af the NCE Resesarch Unit in PHL, PHL shall, without any further application or deed,
issue and allot shares, credited as fully paid up, to the extent indicated below, to the
members of PLSL whose name appears in the Register of Members of PL3SL as on the
Reccrd Date or to their respective heirs, executors, administrators or other legal
representatives or the successors-in-title, as the case may be, in the following manner:

“1 (One) fuly paid equity share of Rs. 2 (Rupees Two) each of PHL shall be issued
and aiotted for every 4 (Four) eguity shares of Rs. 10 (Rupees Ten) each held in
pLSL"
it is expressly clanfied that no shares will be issued against shares held by PHL in
" PLSL.

52 The Bcard of Directors of PHL shail consolidaie all fractional entitlement(s), if any,
anising and allet Shares in lieu therecf to a director or ar officer of PHL or such other
person as the Board of Dirsctors of PHL shall appoint in this behalf who shall hold the
shares in trust on behalf of the members entitied to fractional entitiements with the
express understanding that such director(s) or cfficer(s) cr pers?rw(s) shall sell the same
at such time or times and at such price ¢r prices and 10 such person or persons, as it/
he/ they may deem fit, and pay to PHL, the nel sale proceeds thereof, whereupon PHL
shall diétribute such net sale proceeds, supbject to taxes, if any, to the members in
proportion to their respective fractional entitlements. .

8°

5.3 The Equity Shares (tc be issued to the members of PLSL as above) shall be subjdagto
the Memorandum and Articles of Associaticn of PHL and shall rank pari passu wit &

existing equity shares of PHL in all respects including dividends, @

54 The Equiity Shares (te be issued to the members of PLSL as above) shall be issued in
dematerialized form to those shareholders who hold shares of PLSL in dematerialized
form, in {o the account in which PLSL shares are held or such other account as is
intimated by the shareholders to PLSL and / or its Registrar before the Record Date. Al
those sharcholders who hold shares of PLSL in physicai form shall also have the option
to receive the Equity Shares, as the case may te, in dematerialized form provided the
details of their accocunt with the Depositery Participant are intimated in writing to PLSL
and / or its Registrar before the Record Date. Otherwise, thay would be issued Equity
Shares in physical form. The Equity shares of PHU allotted pursuant to the Scheme
shall remain frozen in the depositories system till listing and trading permission is givben

by the designated Stock Exchange

5.5 PHLU shall, if and to the extent required, apply for and obtain any approvals from
concerned Regulatory authorities for the issue and allotment of equity shares to the

members of PLSL pursuant to clause 5.1 cf the Scheme.

5.6  The equity shares to be issued to the members of PLSL pursuant to clause 5.1 of this

Scheme will be listed and/or admitted to trading on al. the stock exchanges on which
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shares of PLSL are fisted on the Effective Date. PHL shall enter into such arrangements
and give such confirmations and/or undertakings as may be necessary in accordance
with the applicable laws or regulations for complying with the formalities of the said

stock exchanges.

5.7 The equity shares to be issued by PHL to the members of PLSL pursuant to clause 5.1
of this Scheme, in respect of any shares in PLSL which are held in abeyance under the
provisions of Section 206A of the Act or otherwise, pending allotment or settlement of

dispute, by order of court or otherwise, be held in abeyance by PHL,

58 Inthe event of there being any pending share transfers, whether lodged or outstanding,
of any shareholder of PLSL, the Beard of Directors of PLSL shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a
transfer in PLSL as if such changes in registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the transferor or transferee of
the share in PLSL in respect of shares issued by PHL upon the effectiveness of this
Scheme. The Board of Directors of PHL shall also be empowered to remove such
difficulties as may arise in the course of implementation of this Scheme and registration

of new members in PHL on account of difficulties faced in the transition period.

Approval of this Scheme by the shareholders of PHL shall be deemed to be their
consent and due compliance of the provisions of Section 81(1A) and the other relevant
and applicable provisions of the Act for the issue and allotment of equity shares by PHL

to the shareholders of PLSL, as provided in this Scheme.

RE-ORGANIZATION OF CAPITAL STRUCTURE OF PLSL

6.1 Upon the Scheme becoming effective, the balance in the Securities Premium account of
PLSL as on the Appointed Date shall be utilized to adjust the debit balance in Profit and

Loss account pertaining to NCE Research Unit to the extent feasible.

62 The ulilisation of Securities Premium account, as above, shall be effected with from the
Appointed Date and as an integrai part of the Scheme itself in accordance with the
provisions of Section 78 and Sections 100 to 103 of the Act without following the
process{es) under sections 100 to 103 of the Act separately as the same does not
involve either diminution of liability in respect of unpaid share capital or payment to any
shareholder of any paid-up share capital and the order of the High Court sanctioning the
Scheme shall be deemed to be 2n order under Section 102 of the Act confirming the

reduction and no separate sanction under sections 100-102 of the Act will be necessary.

7. ACCOUNTING TREATMENT IN THE BOOKS OF PHL AND PLSL

7.1 IN THE BOOKS OF PLSL

Upon the Scheme becoming effective:
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7.1.1 PLSL shall reduce the book value of assets, liabilities and reserves (including debit
balance in Profit and Loss account which cannot be adjusted as per Clause 6 above)

pertaining to the NCE Research Unit from its books of account.

7.1.2 The difference arising in the balance sheet of PLSL after giving effect to clause 7.1.1

above shall be recorded as Capital Reserve or Goodwill, as the case may be.

7.2 IN THE BOOKS OF PHL

Upon the Scheme becoming effective:

7.2.1 PHL shall record the assets and liabilities pertaining to the NCE Research Unit, at the

respective book values as on the opening of business hours on the Appointed Date.

7.2.2 PHL shall credit to its share capital account, the aggregate face value of the Equity

Shares issued by it pursuant to Clause 5.1 of this Scheme.

7.2.3 Loans and advances and other dues outstanding between PHL and PLSL pertaining to

NCE Research Unit will stand cancelled and there shall be no further obligation /

*

outstanding in that behalf.

7.2.4The reserves (including debit balance in Profit and Loss account which cannot
adjusted as per Clause 6 above) pertaining to NCE Research Unit shall be recorde

PHL in the same manner as appearing in the books of PLSL and as an addition 0 4

adjustment to the similar reserve / balance appearing in the books of PHL.

7.2.5 The difference arising in the balance sheet of PHL after giving effect o Clause 7.2.1 to

7.2.4 shall be recorded as Capital Reserve or Goodwill as the case may be.
8. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE
With effect from the Appointed Date and up to the Effective Date:

8.1 PLSL shall carry on and be deemed to have carried on its business and activities
relating to NCE Research Unit and shall be deemed to have held and stood possessed
of and shall hold and stand possessed of its entire businesses and undertakings relating

to NCE Research Unit for and on account of and in trust for PHL.

8.2 All the profits or income accruing or arising to PLSL relatable to NCE Research Unit or
expenditure or losses arising or incurred by PLSL relatable to NCE Research Unit shail
for all purposes be treated and deemed to be and accrue as the profits or income or

expenditure or losses (as the case may be) of PHL.
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8.3 PHL shall be entitied, pending the sanction of the Scheme, to apply to the Central
Government and all other agencies, departments and authorities concerned as are
necessary under any law for such consents, approvals and sanctions which PHL may

require to carry on the business of NCE Research Unit. -

8.4 PLSL shall not utilize its income of NCE Research Unit for any purpose (other than in
the ordinary course of its business) in respect of the period falling on and after the
Appointed Date, without the prior written consent of the Board of Directors of PHL.

8.5 PLSL shall not without the prior written consent of the Board of Directors of PHL, sell,
transfer or otherwise alienate, charge; mortgage or encumber or otherwise deal with or
dispose of its undertaking relaling to NCE Research WUnit or any part thereof or any
materal assets, except in the ordinary course of its business or pursuant to any pre-

existing obligation.

8.6 - PLSL shall not, without the prior written consent of the Board of Directors of PHL., vary
the terms and conditions of service of the employees warking for the NCE Research
Unit except in the ordinary course of its business or consistent with past practice or

pursuant to any pre-existing obligation.

With effect from the date of filing of this Scheme with the High Court and up to and
"including the Effective Date, PLSL and PHL shall not issue any further shares, (either
on a rights basis, public issue, bonus shares, convertible debentures or olherwise},

decrease, reduction, reclassification, subdivision or consolidation, re-organisation, or in

any other manner which may, in any. way, affect the share exchange ratio under the

Scheme, except by mutual consent of the respective Boards of Directors of the PLSL

and PHL or unless such change is pursuant to any pre-existing obligation or unless any
such change in the capital structure has commenced prior to the filing of this Scheme or

unless the same is in accordance with the provisions of this Scheme.

"8.8 In the event that PHL restructures its equity share capital by way of share split /
consolidation / issue of bonus shares during the pendency of the Scheme, the share
exchange ratio (as provided in the Clause 5.1 shall be adjusted accordingly to take into

account the effect of such corporate actions,

8.9 For the avoidance of doubt, it :ié’ hereby cilarified that nothing in this Scheme shall
prevent the PHL from declaring and paying dividends, whether interim or final, to its
equity shareholders as on the respective record date for the purpose of dividend and the
shareholders of the PLSL shall not be entitled to dividends, if any, declared by the PHL

prior to the Effective Date.
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PART Hll
GENERAL TERMS AND CONDITIONS

9. STAFF,WORKMEN & EMPLOYEES

9.1 On the Scheme becoming elfective, all permanent staff, workmen and employees of
PLSL working for the NCE Research Unit, who are in service as on the Effective Date
shall be deemed to have become staff, workmen and employses of PHL, with effect
from the Appointed Date, without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with PHL shall
not be less favorable than those applicable to them with reference to their employment
with PLSL cn the Effective Date. PHL agrees that the services of all such employees
with PLSL .up to the Effective Date shal be {aken intc account for purposes of all
retirement benefits to which they may be eligible in PLSL on the Effective Date. Any
question that may arise as to whether any stafl, workran or employee belongs to or
does not belong to NCE Research Unit, shall be decided mutually by Board of Directors
of PLSL and PHL or committee(s) thereof.

9.2 1! is expressly provided that, on the Scheme becoming effective, the Provident Fund,

Graluity FFund, Superannuation Fund or such other Special Fund, if any, or Trgst;'s, .

ncluding PLSL Employses Stock Option Plan Trusl (hereinafter collectively referred, 458
'Funds’) created for the benefit of the staff, workmen and employees of PLSL sh £

the extent they relate to the staff, workmen and empioyees working for the ‘
Research Unit, become Funds of PHL, or shall be transferred to PHL for all purpo
whatsoever in relation to the administration or operation of such Funds or in relation to
the obligation to make coniributions to the said Funds in accordance with the provisions
thereof as pear the terms provided in the respective Trust Deeds, if any, to the end and
intent that all rights, duties, powers and obligations of PLSL in relation to such Funds
sha'l beceme those of PHL. 1t is clarified that the services of the staff, workmen and
employees working for the NCE Research Unit will be treated as having been

continuous for the purpose of the said Funds.

9.3 In the event that PHL does not have its cwn Funds in respect of any of the above,
PLSL, may subject to necessary approvafs and permissions, continue to contribute to
the relevant Funds of PLSL, until such time as PHL creates its own Funds, at which time
the Funds and the investment and contributions, pertaining to staff, workmen and
employees working for NCE Research Unit shall be transferred to the funds created by
PHL.

10. EMPLOYEE STOCK OPTION PLAN

10.1 in respect of the outstanding employee stock option under PLSL Employees Stock

Option Plan {"PLSL Opticn Scheme”), it is hereby clarified that the options which have
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been granted but have not been vested in the hands of the employees of the NCE

Research Unit as of the Effective Date would lapse.

10.2 Further, the options under the PLSL Option Scheme which, as of the Effective Date,
have been vested in employees of the NCE Research Unit but have not been exercised,

would lapse if not exercised before the Record Date.

10.3 PHL shall offer its stock oplion on terms and conditions not less favourable to the
employees than those of the PLSL Option Scheme which will be offered to such
employees of the NCE Research Unit whose opticns under the PLSL Option Scheme
have lapséd pursuant to Clause 10.1 and 10.2 above, after making suitable adjustments

to the number of shares to be issued and/or the exercise price.
11. CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
insurance policies and other instruments, if any, of whatsoever nature relating to NCE
Research Unit and to which PLSL is a party and subsisting or having effect on the
Effective Date, shal! be in fuli force and effect against or in favour of PHL, and may be
enforced by or against PHL as fully and effectually as if, instead of PLSL, PHL had been
a party thereto. PHL shall enter into and/ or issue and/ or execute deeds, writings or
confirmations or enter into any tripartite arrangements, conformations or novations, to
which PLSL will, if necessary, also be a party in order to give formal effect to the
provisions of this Scheme, if so required or becomes necessary. PHL shall be deemed ta
be authorized to execute any such deeds, writings or confirmations on behalf of PLSL

and to implement or carry out all formalities required on the part of PLSL to give effect to

the provisions of this Scheme.
12. SAVING OF CONCLUDED TRANSACTIONS

'lThe transfer and yesting of NCE Research Unit as above and the continuance of
proceedings by or against PLSL in relation to NCE Research Unit shall not affect any
transaction or proceedings already concluded on or after the Appointed Date {till the
Effective Date, to the end and intent that PHL accepts and adopts all acts, deeds and
things done and executeq by PLSL in respect thereto as done and executed on behalf of

themselves.
13. REMAINING BUSINESS

The Remaining Business and all assets, liabilities and obligations pertaining thereto shall
continue to belong to and remain in and managed by PLSL.

14. APPLICATION TO HIGH COURT

@
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PHL and PLSL shall make applications/ petitions as applicable under Sections 391 to
394 reac with Sections 78, 100 to 103 and other applicable provisions of the Act to the
High Court for holding/dispensing with the meetings of the shareholders and/or creditors

of both the Companies and for sanction of this Scheme under the provisions of law.
15. CONTINUATION OF LEGAL PROCEEDINGS AND INDEMNIFICTION

15.1 Upon the coming into effect of the Scheme, all legal proceedings of whatsoever nature
by or against PLSL pending and/ or ansing on or afterthe Appointed Date and relating
to NCE Research Unit, shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme but shall be
contnued and enforced by or against PHL, as the case may be, in the same manner
and to the same exient as it would have been continued and enforced by or against
PLSL. *

16.2 if the proceedings are taken against PLSL in respect of the matiers referred to in sub
Clause 151, it shall defend the same 'r accordance with the advice of PHL and at the
cost of PHL, and the latter shall reimburse any or all payments made by PLSL and
indemnity. hold harmless PLSL against all liabilities and obligations incurred by PLSL in

respect thereof.

15.3 PHL undertakes to have all iegal or other proceedings initiated by or against B
referred to in sub-Clause 15.1 transferred into its own name (PHL) and to have the s

continued, prosecuted and enforced by or against PHL to the exclusion of PLSL.

In the event of any difference or difficulty as to whether any specific legal or other
proceeding relales to NCE Research Unit or not, a certificate jointly issued by the Board
of Directors of PLSL and PHL as to whether such proceeding relates to NCE Research

Unit or not, shall be conclusive evidence of the matter.
16. MODIFICATION OR AMENDMENTS TO THE SCHEME

PHL and PLSL by their respective Boards of Directors may assent to/make and/or
consent to any modifications/amendments to the Scheme or to any conditions or
limitations that the Court and/or any other Authority under law may deem fit to direct or
impose, or which may otherwise be considered necessary, desirable or approp}iate as a
result of subseguent events or otherwise by them (i.e. the Board), PHL and PLSL by their
respective Boards are authorised to take all such steps as may be necessary, desirable
or proper to resolve any doubts, difficulties or questions whalsoever for carrying the
Scheme. whether by reason of any directive or Orders of any other authorities or
otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any

matter concerned or cennected therewith.

17. CONDITIONALITY OF THE SCHEME
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This Scheme is and shall be conditional upon and subject to:
17.1 The requisite consent, approval or permission of the Central Government or any othel

statutory or regulatory authority, which by law may be necessary for the implementatior

of this Scheme.

17.2 The Scheme being approved by the requisite majority in number and value of suct
classes of persons including the respective members and/or creditors of PHL and PLSL

as may be directed by the High Court.

17.3 The Scheme being sanctioned by the Bombay High Court or any other authority unde
Sections 391 to 394 read with Section 78, 100 to 103 and other applicable provisions o

the Act.

17.4 Certified or authenticated copy of the Order of the High Court sanclioning the Scheme
being filed with the Regiétrar of Compantes, Maharashtra at Mumbai by PHL and PLSI

as may be applicable.

18. EFFECT OF NON-RECEIPT OF APPROVALS

X In the event of any of the said sanctions and approvals referred to in the precedin
" ¢lause not being obtained and/ or the Scheme not being sanctioned by the High Court o
such other competent authority and / or the Order not being passed as aforesaid befor

Mareh 31, 2012 or within such further period or periods as may be agreed upon betwee

PHL and PLSL by their respective Board of Directors (and which the Board of Director
of the Companies are hereby empowered and authorised to agree to and extend th

Scheme from time to time without any limitation), this Scheme shall stand revokec

cancelled and be of no effect, save and except in respect of any act or deed done pric
thereto as is contemplated hereunder or as to any rights and/ or liabilities which migr
have arisen or accrued pursuant thereto and which shall be governed and be preserve

ar worked out as is specifically provided in the Scheme or as may otherwise arise in law.
18. COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save a
expressly otherwise agreed) of PHL and PLSL arising out of or incurred in carrying ot

and implementing this Scheme and matters incidental thereto shall be borne by PHL.

TRUE-

Mrs. K. M. RANE
: COMPANY REGISTRAR

WH COURT (0.8.)
b2¥" BomeAY PATENT
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. Settion Writar....

IR 124 227/

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

CO. SCHEME PETITION NO. 549 OF 2011

_ CONNECTED WITH

CO. SUMMONS FOR DIRECTION NO. 439 OF
2011

In the matter of the Companies Act, 1956;
And

In the matter of Sections 391 to 394 read N

with Sections 78 and 100 to 103 of the s

Companies Acy, 1956;

AND

In the matter of Scheme of Arrangement
between

Piramal Life Sciences Limited ("PLSL’ or
‘the Demerged Company’ or “Transferor
Company’ )

and
Piramal Healthcare Limited (‘PHL’ or ‘the
Resulting  Company’  or  “Transferee
Company’)

and

Their respective Shareholders

Piramal Healthcare Limited, ... Petitioner/
Transferee Company

Authenticated copy of the Minutes of Order d:
25"™  Wovember, 2011 and 8" December, 2011

alongwith the Scheme of Arrangement annexed to the

Petition,

" Ms Chitnis & Co.
Advocates for the Petitioner
1st Floor, 3/B Ismall Building,
381, Dr. D. N, Road,

Near American Dryfruit,
Fort, Mumbai — 400 023
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