503563498 11/10/2015

PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT3610125

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 03/30/2015
CONVEYING PARTY DATA
Name Execution Date

GLENMARK GENERICS LTD.

03/30/2015

RECEIVING PARTY DATA

Name: GLENMARK PHARMACEUTICALS LIMITED

Street Address: GLENMARK HOUSE, HDO, CORPORATE BUILDING WING-A
Internal Address: B.D. SAWANT MARG, CHAKALA, ANDHERI (EAST)

City: MUMBAI

State/Country: INDIA

Postal Code: 400099

PROPERTY NUMBERS Total: 1

Property Type

Number

Application Number:

12223514

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

CORRESPONDENCE DATA

(917)332-3773

2128855000

jyeddo@blankrome.com

BLANK ROME LLP

THE CHRYSLER BUILDING

405 LEXINGTON AVENUE, 22ND FLOOR
NEW YORK, NEW YORK 10174

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER: 134396.00603
NAME OF SUBMITTER: JUDY YEDDO
SIGNATURE: /Judy Yeddo/
DATE SIGNED: 11/10/2015

Total Attachments: 25

source=merger#page1.tif
source=merger#page?2.tif
source=merger#page3.tif

503563498

PATENT

REEL: 037085 FRAME: 0407



source=merger#pages.tif
source=merger#pageb.tif
source=merger#pages6.tif
source=merger#page?7.tif
source=merger#page8.tif
source=merger#page9.tif
source=merger#page10.tif
source=merger#page11.tif
source=merger#page12.tif
source=merger#page13.tif
source=merger#page14.tif
source=merger#page15.tif
source=merger#page16.tif
source=merger#page17.tif
source=merger#page18.tif
source=merger#page19.tif
source=merger#page20.tif
source=merger#page21 .tif
source=merger#page22.tif
source=merger#page23.tif
source=merger#page24.tif
source=Recordation#page1..if

PATENT
REEL: 037085 FRAME: 0408




HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHFMF PETITION NO. 48 OF 2015

CONNECTED WITH
COMPANY SUMMONS FOR DIRCCTION NO. 767 OF 2014 7

GLEMARK GENERICS LIMITED

oo
AND
COMPANY SCHEME PETITION NC. 49-QF 2015
CONNE ‘
COMPANY SUMMONS FC
GLENMARK ACCESS LIMITED..
.Petivioner

L Petivices

Intne metter of tre Lompanies ‘Ac:. 1956

AN
.."\'f\’\ix_J

in the mattar of Scctxo!:s \591 to -494 of thea
Companiss Acy, 1956

L\\]l}

inthe mattar oF suheme of amaligamation

OF

[£4
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HIGH COURT, BOMBAY

AND
G\er‘ mark Access Lr mited

WITH

St

Grenmark Prarmaceuticals Limited

¢

Lal[ed for Heamng

Mi Venkastesn Dinona, Mr. Shanezaa Kazi ane Me. y
~ N S
M/s. Ma_; mudar & Par:r\,ers, /deocate tor ali the Petitioner;\ﬂ\nﬂﬁl[,rhe Peri?ior\q,

i\Ar‘ 5 Ramakamtha, Cffimaf { iquidator present in theo Com pany S(:hu!ﬂu
Petition Nos, 48 ana 49 or 2015,
t\\Ab. S \// Bharu:;ha ;/b Mv‘ Hp C

o N D
the lompany bchcmo ‘ etitions,

\ "X\.,
B\Qéqi/onal Director in &gy

CORAM S_J Kathawai;a, J
DATE: 20" Macen, 2015

e and noer anyoparty has controverted any averiments

é pé\u“vl;iom.

sanction of theJdourt is soug’ht un der Sec[lon 3(;)'] o 394 aof tha
Compamecs Act, 1956 to thH Scrzcmc of Arﬂai('arnaklcr\ of Glcnrnark
9

0 |

Jenerics Lim]:ed and G!enmark /A‘ccess Limited with Glenmark

>
T_)hnrn'\ acocuticals L mitod,

Ths\. fearned counsei for the Par;ricner: states that the petinnnar in the

s o ¢ 18
Company Scheme Petition No. 48 or 2075 s in the business of
3y

generics wihich consiitutes of (|/ generic formulation pracucts
Y 2y, . P : - S R M AT 29
(“GFPs™); and (i) the active pharmaceuiical ingredients (“AP[”)
businesses. !he vDetit!o.'Te!' alcc manufactures branded generic products
Tor various customars based o5 specifications / requirements specified

under contracts with such custemers and under the brand name of such

Page 2 or /
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HIGH COURT, BOMBAY -

” .5
~tition No. 49 of 2015 o

P

> m <
CUSLOM Brs. (3353 .Lcuilcryer intsompany Joheme

Was previodsty engagsd in the business of importing and exporting

drugs, medicines, pharmaceuticals, chemicals and othor :;ompounds/
<,

aind minerais for salfe N Indis ana for distribubion in foreign countries, \\\ \
N

o 9009 5 , ,
tiowever, since 2‘\103‘, the ("=0:tioner has not engaged in or car:\

DR . B -
Ay business, b he "e—tnw:ner (R Company Schcmo !‘chLsoﬁ 3

2015 ts  engaged 0 the spogicity  business

&

manufacture, s ind distribution of branded feleric
Y

. . y Y ~
branded genaric producis manulaclured or devsloded
R

namae, The Pe(:\”iﬁ*‘w’z: e oaluo crigagedy r,w""’&e\formmannn development

of off patented brandsd gener

N \\ - \l'
\Nﬁﬁ{)é{i fmportant aspects of the

VA ..
brand_ building and prescription

Petitioner’s  business iﬁduc}_e
OV
Y

/S promotion through sales

DR :
chunsonl b for tthe feuytv;ners states . thar as averred in

fo Sename Perition r ho Tramst
the Lompany 1eme Detition Filed by the {ransferee

-
Deheme s to consolidate aperations

hao Iram‘;fex'ee (/o npany leading to

2 't{id supply chain, thereby. providing further synergies and to
nify branding of “Gletimark”. in. markets. which follow both branﬁéd

tnercby leveraging tha available

and generics business TR
infrastructure for strengthening the position in such markets and Lo

provide flexibility in the overail organicational structure theraby

enabling to achieve operaticnsg: and management afficiency and Lo

reafign the corporate structure of the fersmark group in line with its

e Pusiness objeclives in order to enhance the fong term value of the

shareholders and to harmonize tho product pipeiine enabling transfer of

products acro markets thercpy de risk business profile of the

Trarrsfer’ee Com{;arvy And to and  atiract best talent, boost

ale and confidence.

employea maor

Pagc Jar 7

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

PATENT
REEL: 037085 FRAME: 0411



HIGH COURT, BOMBAY

ey .

. ¢ 4
f) The Transferov Como;:n;es and {ho Tvanst‘e"ee Cnmpany approved tk@ *
< o n
said Dcheme by passing Doard Nesolulions which are annexed to the {/\/\

. - < 2
respective Corr‘» pany Dohorme Fatitions

6. T P P
0 ha learned counse! for the [etitioners furthor siates thart,
hove complied with ati the directions passed in \vompany Sn,yf
r)irer.tvon and that the Cor‘rtpar'y Schcrﬁc Potstx@na/h“a‘v\o. Ee;en in
AN et
; S
consonance with the nrders passed in respective Lompardy Sumons
.
Tor r)irec:xions
i b -
/. The tearned counsei lor the i’etnmgmo«s =}
<, [N
“\ ~ o
Mave comphioed with all requ‘reme’ms\§<

they have filed

Moreover,

with att statutory

i applicable. The said

: Evc;U|darnr has filed his report on 1’] Mar:h, 20]5 othe

(_:425/!:7"1.96\1\/ gyéh\e\r\g\e Putx‘uon Nos\ 48 of ?O’l\() and 49 of 2015 stating that
H AN ;o

T:’ansfefo;” Companies have been conducted in a

i

proper manner and that tne ransforor Cnv‘np"nnies may be ordered Lo

dissolved.

- = < e A
The Regionat Director nas ritec an arfidavic on 18" Maren, 2015

i
stating therein Lthal save and except as stated in paragraph 6 (\all (U) and

<

3
(c) af the said affidavit, it appears thatl the Jcheme is not prejudicial to

o |
S the interest of sharcholders and public, In paragraph 6 of the said

% affidavit it is stated that.

“6. Thal the Deponent further submits that,

4 e
(a/) C/ause /.4 of the scheme pravides for adjustment for differeonces

7
botweon iransferor Company and

Page 4 of /

it Ar‘.nount/no .'Do/r'r:
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HIGH COURT, BOMBAY

—~ ;
T ransrores Lompany. In rthis regard, it is submitted that in

7
acditicn te the compliance of Accoumtlng Srana‘ard‘ /‘7’, the

lransferee Compaﬁy all pass such accounting enitries which

;o -
(D/ (/f/ith reference to C/!uuss 7 of
i ™
j surplus if any arising our of the scheme be \credat‘ed\:to Caprta/
[ } H
£ [2 ; - A7
i Reserve /Jic:courrt of the / he deficit +Ff any
arising rthe same will bo sccount of the
T
fransferee OmMpaEny.
k A . #
; T i O N
(c) lhat the Deponen,t/\{urzhe( SL\I\DI"N\CS that the Tax issue if any
s i \

~ RN

?\z‘{v‘\a\r;\a/approva/ of the sch€ME by Hon’b[e

, NN
th Caurt m\ay For dor
N

ar the lncome Tax Aurhor»:y to scrutinize

Byithelipetiticners company after giving effect

A

mation. The dacision of the /nrome lax Swwthority is

5 >

Nnd‘fq_g on the petitioner-company.
. Ty

f\fi\%&:‘-és the observalicns mede ir paragraph O {d) atthe Affidavit of

; g : ~
istConecaglhed; $het ransferce Lompany through iis
counszl undeitakes that vroaddition” o compiiance of Ar.r.nunnnq

S 14, whe Transrarce C
Standard e fransferce \vomeany shall pess accounling enlries as

ma be nec ary in conaeciion wilth tnis SLS':r;rnc to comply with an
Pty Y

other accounting standards,

; 3 N
[ A< far as the observation made in paragraph 6(‘0] of the A('."!davlk of

Regionas’ D\r(—:ctor is concerned, the I('(¢rvsfcrc<> Lompany through its
counsel undertakes that surplus, it any arising out of the schame shatl

=
e credited Lo apt

. T o
v Acocunt of the ranstferee \wompany and

ad Lo goodwili acoount of the

the deficit, Iif any arising, shali Le
1
i

ransferes Lom Pany,

page 5 af 7
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HIGH COURT, BOMBAY .

A ~
12. As far as the observation made in paragraph D(c) of the Affidavit of the

R D i L C
egional irector  is  concerned, the earned Lounseal for

Petitioners submit raat the etitianers are bound Lo comply with

N

applicable provisions of income Tax Act and all tax issues ar|‘})iv|\"«§<ut\

N e

£ of the Scheme will be met and answered in accordance witly

;3 The Learned Count.z:i for R\?gujxyial :,)ucz

tor on ir):{@rLJcUdﬁ%g of"\/‘r, M
AN i

L] NN
) -~ ; N
(_,handanamuthu, J(Hht Director (Lega)) in the nfﬁv\(\ = i
I A 0
L)\recrnr, [\/}inwrry of Co:’porate Arfau's, \/\/ustcrn Megion, Mumbai
“o .
. 5 .
states Lhat they are satisfied e fh Shen uttdertarings given by the
H ",
B , "
P ) T A NS C{
. stitionars., |he undartakings g.v@n‘wy\th t'efitioners are accepted
: . AN N
SR SN

AN .

‘IA‘ Frnm thoa amatendal

reasonable And i/\s\rjb provisions of law and not
oF {
N < N
contrary to public po «c§\

A 1
L Jince all E{]r}\ requisite statutory-compliances have been fuifilied, the
. (Y ; N

e Porition Nos 48 w0 50 wr 2015 rres oy wie

heme, duly

o

‘\\-\,»:.’uthonr:r-3tod Dy tho ‘Compan):/ Régiﬁtrér, Hrgh Cour( (OS) Bombay
S

with the concerned Superintandent of Sramps, for the purposa of
adjudication of stamp Jduty payabic, I any, on the same within 60 days

from the cate of the Order.

17

Pctvtyou(:r: are directed Lo file & copy of this order along with a copy

cf the Scheme with the concerned Registrar of Ccmpar\ies,

cloatranicatly, aiong witi \(,“28 v addition to physical copies as per
~ TOne 1

the refevant provisions of the ‘vompanies Act \930/20‘3. whichever is

applicabia,
¥

:")aqe 6 of 7

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

PATENT
REEL: 037085 FRAME: 0414



HIGH COURT, BOMBAY
o N .
18. The Pet«’uoners i oaii pea ()cn‘)pe.c‘xy Scherﬂe :De'ntvor.:, Lo pay costs of
I Nals / / s
s, I‘u,\)OO/" LaCi Lo b :D\iglown‘ Mrector, \/\/estern Reg:on, Mumbav \/ \))\
~ - .
And the Pe:x:zoners in Lompany S«:ht:rne Pec:’mon Nos. 48 ana 49 or/\;\/ N \,»«
L
S
2015 J10n e . ™
4013 Lo pay costs of [\;».JKJ;UOO/’ to the Ufficia: L:quic‘ator, H{g’)\w& AN
NN
~ 5 PN e o
Court, Bombay. Conts to be paig witnin four wooks from the (i\at\\\ o,
the crder,
e -
g = . R S { S A
P Piling and assuance of the darawn up order is dxsp@nSed AR a Y
AN

el
S

AH concernad regulatory authorities to act on a cof)'y of this order

< ~ o
Along with Jatieme Sy vuthienlticatead By the ‘Lompany ﬁ'\eglstrar,

it I { Vo7
Fligh lbours (O Q,j, .

AR (S Katawnrin, 1) -

F \, C@.’ Ry By
-HIGH CGuRfrf i TRUECOPY

- BOmMBAY

gy Courl, Appeilais S

Bombay

age /or f

"Disclaimer Clause : Authenticated copy is not a Certified Copy”
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ANNEXURE A ——
Ry

SCHEME OF AMALGAMATION CERTIFIFD TRUE COPY Zi5rmsnt:
<);p , G - L. - .t N
o s enertes Limiled

GLENMARK GENERICS Linrgp - T o7 Glenmark Generics

fui=
GLENMARK ACCESS LIMITED /2 2RTdRN Corriea
WITH ompany Secretary

GLENMARK PHARMA CEUTICALS LIMITED

PREAMBLE
GENERAL:
This Schieme of Amalgamation (the “Seheme™ s presented under Sections 301
Companices Act, 1956 (1 of 1936), for () the amalgamation of Glenm

(hercinafier referred 10 as “Iransferor Company ~ 1) and Glem

1o 394 of the
arle Generies Limited

wark Access Limited
(hereinafier referred 1o as “T'ransferar Company ~ 2" (together referred 1o as the “TPransleror
Companies” and  each individually s g “Pransferor Compuny™)
Pharmacentieals Limited (the “T'ransferce Company™). and (ip) the
Companies without winding up.

with  Glenmark
dissolution of the Transleror

The Transferor Company - 1 is an unlisted public company incorporated under the Act and has its
registered office at 13/2, Mahalaxmi Chambers, 22, Bhulabhai Desai Road, Mumbaj - 400 026,
;
H

Maharashtra, India, The Transferor Company - | is o subsidiary ol the Transferce Company.

The Transferor Company - 2 is an unlisted public campany incorporated under the Act and has its
registered office at B/2, Mahakuxmi Chanibers, 22, Bhalabhni Desaj Road, Mumbai - 400 026,
Maharashtra, India. The Tiansferor Company - 2 is 4 wholly owned subsidinry of the Transforee
Company,

The Transferee Company 1s a public company incorporated under the Act and listed on the Bombay
Stk Exchange and the Natjonal Stack Exchange, The registered office of the Transferee
Campany is situated a1 B2, Mahalaxmi Chambers, 22, Bhulabhai Desai Road, Mumbai - 400 026,
Maharashira, Tndin,

The main objects of cach of the Transteror Companies ane

the Transferee Company are to engape
in the business of mamaciuring,

refining, importing, exporting, manipulating, dealing in,
purchasing, selling and disiributing pharmacenticals, drugs, medicines, chemicals, food products,
alkalis, acids,

annins, essences, biological products, health foods, tonics, minepnls

mille products, proteing,  paints,
componnds, salts and marine minerals, ‘

und other
varnishes, dyestuffs,

walers,  cosmetics, sonps, oils, fats,
RATIONALE FOR TUT, PROPOSED SCHEME:

The Transferor Companics and the Transferee Company propose (his Scheme for the follow
FEHRONS;

ing

(1) Consolidation of aperations of the Transforor Companies and the Transleree Company
leading to integruted supply chain, thereby providing further synergies.

(ii) Unified branding of “Cilenmark™ in markets which (ollow

business modets thereby leveraging the available infrastruc

in such markers;

both branded and generics

twre for strengthening the position

(i) Providing Nexibility in the ovérall organizational structure thereby enabling to achieve
operational and managemen! elficiency,

(iv}  Realignment of the corporate structure of the Glenmurk group in line with its businesy

objectives in order (o enhance the fong term vafue of the sharcholders;

(v) Hm‘z{nofrixulioz\l of the va‘()dmft ;7i;?t‘%]ixxc f:y\ﬂhlif}g transfer of products across n‘mrk/c’t.g_ﬂm(%hy
de-risking business profile of the Transicree Company; and

f

(v} Rewention and attraction of hest talent, boosting employee morale and confi

PATENT
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(C) PARTS OF THE SCHEME:
This Scheme is divided into the following parts:
iy Part A, which deals with the defimitions of the terms used in this Scheme and sets out the
share capital of the Transferor Companics and the Transferee Companys
iy Pari By which deals with the amalgamaiion of the Transteror Companies with and into the
ransferce Companys and R

(it)) Part ¢, which deals wilh the gencral terms and conditions applicable 10 this Scheme and

other matters consequential and integrally connected therelo.

PART A

2. DEFINITIONS:

[ this Scheine, unless inconsistent with the subject or context, the following gxpressions shatl have
the following meaning:

2.4, “Aet? means the Companies Acty 1956 andfor the Companics AC, 2013 as i foree from time 0
e, it being claritied that as on the date of approval of this Scheme by the Boards of Direetors of
the Transferor Company and the Transforee Company. Sections 391 and 394 of the Companics
Act, 1956 continue to be in foree with the corresponding provisions of the Companies Act, 2013
not having been notitied. Accordingly, reforences in this Seheme 10 particular provisions of the Act
are references 0 particular pravisions of the Companics Ack, {956, Upon such provisions standing
re-cnacted by enforcement of provisions of the Companics Act, 2013, such references shall, unless

4 different intention appears, tse construcd as references O the provisions 50 ra-enacted.

2.2, “Appeinted Date” shall meau April 1, 2014,

23, “Board of Divectors of the Transferee Company” shall mean the board of directors of the
Transferee Company, aby cummilIcc(s).constilutcd 7 (o be constituted by the board ol directors of
the Transferec Company of any othier person authorized / to be authorized by the board of dircctors
of the Transferce Company or any commitiee thereel 10 exeraise ity powers ineluding the powers in
terms of this Sehenic.

74, “Board of Dircetors of the Transferor Company” shall mean the bourd of directors of cach
Trapsforor Company, any conunitiee(s) constituted / o be constituted by the board of dircetors of
cach of such Transferor Company ot any other person quthorized / Lo be authorized by the board of
divectors of each of such Transferor Company ot auy committee thercol to exercise its powers
including the powers in terms of this Scheme.

2.4, “Consolidated Balance Sheet” shall have (he same meaning aseribed 1o it in Clause 4.5 below.

2.6. “Delogates” shall have the same meaning aseribed o i in Clause 12.1 (1) below.

27, “Bifecuve ate” shall mean the last of the dates on which all conditions, matters and [lings

ceferred o in Clanse 12.3(a) hereof have been Tulfilled and neeessary ordets, approvals and

consents referred to therein have been obtained. References in the Scheme to the date of “coming

ino effoet of the Scheme” or “cllectiveness of the Scheme” or “upon {he Scheme becoming
olfective” shall mean the fitfective Date.

2.8, “Interim period” shall mean the period from the Appointed Date and upte and inciuding the
Lffective Dale.

29, “Linbilities™ shall mean all debts (secured and unsecured), doposits aceepted, time and demand
linbilitics, rupee and foreign cutreney porrowings, bills payable, interest secrued and payable,
capital reserves and surpluscs whother statutory et not and all other labilities including contingent
liabilitics, dutics and obligations of any Transferor Compiny, a5 on of alter the Appointed Date
whether provided for or not in the books of accounts of such Transloror Company, and all other
linbilitics which may acerue or arise after the Appoioted Date but which relate to the period on or
upto the Appointed Dale.

7,10, “High Court” means the High Court of Judicature at Bombay. 1t is horeby clarified that in the

~gvent that the provisio&% of the Companids Acl, 2013 pertaiuing to schernes of compromise and

Wiqﬂnd effective for the purposces of this Scheme, all rofersnct to the

pements bec & )
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(]

[

} 35

.
“

15,

High Court shall be deemed to include references to ¢
constituted under the Compnanies Aet, 2013,

SMAT Credit” shall mean minimum alternale tax credit,
“New Equity Shares” shall have {1 same meaning ascribed (o it in Clause 5.2 below,
*Record Date” shall have the same meaning aseribed to it in Clanse 5.2 below,

“Remaining Shaveholders™ shall mean the shareholders of the Transferor Company ~ 1, whose
fames appear in the register of members of the Transferor Company - 1 and whose names appear
ax the beneficial owners of the equity shares of the Transferor Company ~ 1 in the records of the
depositories (or to such of their respeetive heirs, exceutors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of Directors of the
Transferor Company - 1) as on the Record Date.

HRoC shall mean the Registrar of Companies, Mumbai, Maharashtra,

“Seheme” shalt have the same meaning as ascribed (o it in Clause 1.1

above in the present form or
with any modifications made pursuant to Clause 12.]

of the Seheme or any modifications approved
or direeted by the High Court or any other authorities.

“Share Exchange Ratio” shall have the sume meaning ascribed (o it in Clause 5.2 below,
HTransterce Company™ shall have rhe same meaning as aseribed to it in Clause 1.1 above,
“Transteror Company™ and “I'ransferor Companies™

shall have the same mennings as ascribed
Lo such terms in Clause 1.1 above.

“lransferor Company — 1™ shall have the same meaning s aseribed 1o such term in Clause 1.1
above.

“Franslerar Company — 2% shall have the same meaning as ascribed to such term in Clause 1.1
above,

“Undertakings™ shall mean:

() the entire underiaking, the entire business, all the properties (whether movable or
immovable, tangible or intangible), assets, investments of all kinds (including but not limited
0 shares, serips, stocks, bonds, debentures, debenture stocks, wunits or pass through
certificates), money at call or short notice, all cash balances with various banks, loans,
advimees, contingent rights or benefits, deposits (made with any authority or person
whatsoever), tease and hire purchase contracts and assets, securitized assets, receivables,
customs duty eredit, products with maximum price Iabels, stock in trade, seeurity receipts,
benelit of ussets or properties or other interest held in trust, benefit of any security
arrangements, authorities, allotments, approvals, reversions, buildings and structures, office
and residentiad premises, tenancies, leases, licenses, fixed and other assets, powers, consents,
authorities, repistrations, exemptions, benefits, waivers, security and other agreements,
contracts, powers of altorney, engagements, arrangements of all Kinds, rights, titles, interests,
benefits (including tax benefits), tax holiday benefit, incentives (including but not fimited to
tax eredits under the indireet wxes (e, CENVAT cte.) and foreign trade related incentives),
credits including tax credits, MAT Credit entitlement, tax losses, essements and advantages
of whatsoever nature and wheresoever situate belonging 1o, or in the ownership, power or
possession of, or in the control of, or vested in, or granted in favour of, or held for the
benefits of, or enjoyed by any Transferor Company, or to which a Transferor Company may
be entitled and imeludes, but without being limited to, trade and service names and marks and
other intellecival  praperty rights of any  nature whatsoever, permits, approvals,
authorizations, rights 1o use and avail of telephones. telexcs, facsimile, email, internet, leased
line  conncctions  and installations, utilities, electricity aund  other services, reserves,
provisions, funds, benefits of all agreements, all records, files, papers, computer programs,
manuals, data, catalogues, sales and advertising materials, Jists and other details of preseat
and farmer customers and suppliers, customers eredit information, customer and supp!icr

Company and ali other interest of whutsoever nature belonging to or in the ownership, power
or possession and in the control of or vested in or granted in favour of or held for the benefit

te National Company Law Tribunal 1o be

priving information and other records in connection with or relating to a- Transferor .

REEL.:
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of or enjoyed by a Transferor Company. whether within or autside India, as on the Fifcctive

Date;

(b)  Amounts claimed by any Transferor Company whether or not s0 recorded in the books of
account of such Transferor Company {rom aby gavernmental authority, under any law, act or
rule i foree, as refund of any tux, duty, cess or of any exeess payment; and

(¢)  Right to any claim not preforted or made by any Transferor Company in respect of any
vefund of tax, duty, cess or other charge, including any crroncous oF excess puyment thereof
made by any Transfcror Company and any interest thercon, with regard 0 any law, act or
tule or scheme made by any government authority, and in respeet of set-ofT, caery {orward of
un-absorbed losses, deferred revenue expenditure, deduction, excmption, rebate, allowance,

wion benelit, cte. under the Ihcome-tax Act, 1961, ov taxation laws of other

amorti
countrics, or any other ot like benelits under the said acts or under and in accordance with
any law or act, whether in India o anywhere outside India.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereol, have the same meaning aseribed to them under the Act and other
applicabic laws, rules, regulations, bye-laws as the case may be or any statutoty modification
or re-cnactment thereof from time to tine.
3. SHARE CAPITAL:
3.1, TRANSFEROR COMPANIES:
The authorized, issucd, subscribed and paid up share capital of cach Transteror Company is as
under:
3.1 L TRANSFEROR COMPANY - 1

The share capital of the Transferor Company -1 as on January 31, 2014 is as provided in the table

below:
Authiarised Share Capital Féqmw:.\‘ in Ry
200,000,000 cquity shares of Rs. EVU/» caclt, o 2,000,000\0()({‘
TOTAL 7 . 2,000,000,000

Lssucd, Subseribed and Paid-u
ISI.()?A!,353 cquity shares of Rs. 0/- cach lully paid up. E,HSKI (5,7133,53(). :

TOTAL 1,510,743,530

3.L2. TRANSFEROR COMPANY - 2

“The sharc capital of the Transferor Company ~ 2 as on January 31, 2014 is as provided in the table

below:
\ Authorised S 3',731'5‘ Capi :S ] Figures in Ry i .
2,000,000 cquity Sh«'u;cs of Rs, 10/- cach, 20,000,000 }
TOTAL 20000000

Lssued, Subseribed and Paid-up . _"1 )
18,500,200 i '

1,850,020 cquity shares of Rs. 10/- cacli {ully paid up,

TOTAL

3.2, TRANSFEREEZ COMP

x’n;il“m;ce Company as on January 31, 2014 is as provided in the table
REZEAN
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3
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Authorised Share Capiind

Figures in R—Hf

350,000,000 equity shares of Re, 14 each.

} 350,000,000 |

4,000,000 preference shares of Rs, 1004 cach.

i TOTAL

Issued, Subseribed and Pajd-up

2220,053 equiry shares uf Re.,

[; 271 1/~ each fully paid up.

271,220,05

3

[ TOTAL

2

71,

2

2

0,053

PART B
TRANSTER AND VESTING:

Tranusfer cnd vesting ef dadertakines:

Upan coming into effect of the Scheme and with effeer fi
provisions of the Act and this Scheme:

(a}

be ransferred 1o and vest in (he Transferee Company

act, instrument, deed or conveyance
inferests and authorities o

and become

enforeeable on the same terms and conditions to 1

(M Withowt prejudice to sub-clause 4.1 {a) ahove, item
are movable in nature or are otherwise
endorsement and / or delivery, may
upon such transfer, hecame the properties, cstates,
of the Transferce Company as a going concern.
(¢ Without prejudice 1o sub-clause 4.1 {a) ab
prey

outstanding loans, advy
deposits with government, semi-government, loca
treated in the following manner:

(iy  The Transferee Compuny shall pive
pursitant o the order of the High Court
and 394 of the Act, the suid debi, loan,

sa
advay
account of the Transforee Company
recover or realize their respective debt, |
that appropriare entry should be

o
passed
aforesuid change.

(i) Lach Transferor Company shall, if

High Cour sanctioning the Scheme between the

Fransferce Company under Sections 391
pay io the Transferce Company the debt, |

&

of the Transferee Company and that the rig

or realize thelr regpective debt, loan or

()

Al post dated cheques and clectronic clearing sy

Transteror Company, upon the coming

into effect
upon by the, 3

cree Company which shall be
;

e be

suely ot dat

The 'f'i'n'nf:lbrcé‘C(;mp:m)}l may and in accordance

under any law o otherwise, excewe deeds of conl

The Undertakings of cach Transferor Company shall be

capable of transfer by monual del
be so transferred by a Transferor

ove, items forming
are maovable in natre, inventory, cash and bank hat

inces recoverable in cash or in

separate notices in such form
and proper 1o ench debtor of each Transferor Company, as the

and that the i

oan or advance or make the

ron the Appointed Date and subject to the

and stand transferred or deemed 1o
as a going concern without any further
the properties, cstales, assets, rights, title,

{ the Transferee C(,\mpzmy and shall remain valid, effeetive and

¢ extent permissible under Jaw,

1s forming part of the Undertakings, which
ivery or by
Company, and shall,

assets, rights, title, interest and authorities

part of the Underrakings, which
ances, sundry debtors, actionable claims,
kind or for value to be received and

Fand other authorities and bodies shall be

as it may deem fi
case may be, that
nctioning the Scheme under Sectiony 391
nees

ele, be paid or made good or held on

ght of the Transferor Companies o
n, advances, ete., stands extinguished and

in their respective books to record the

50 required, also pive notice in such form as they
may deem 1t and proper 1o their respeetive debtors, th

at pwrsuant to the order of the
Transferor Companics and the
W 394 of the Act, the said debtors should
S0171¢ 0N account

bt of the Transferor Companies 1o recover

advance stands extinguished.

stems instructions issued in favour of any
of the Scheme shall be encashed and acted
entitled 10 the proceeds thereof, subject 1o

ing endorsed in favenr of the Transforee Cnmpuny,

with the provisions hercof, if so required,

irmation or any other writings in favour of

1

40(),0()0,()0—()}

750,000,000 |
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®

any other parly (© any contracl or arrangement to which any Trans{eror Compiny is parly or
is subject to in order w give formal effect 1o the Scheme. The Transferee Company shali,
under the provisions ol the Scheme, be deemed 1o be authorized to exceute any such wrilings
on behalf of cach Transicror Company and to implement or carry out ait such formalitics or
compliances referred to hereinabove.

Var the avoidance of doubt and without prejudice to the generality of the [orcgoing, all
autherizations and any other licenses, approvals, clearances, permissions, ete. granted  any
‘Transleror Compamy and forming part of the Undertakings of such Transferor Company
shall vest in the Transferee Company and the concerned graators of such authorizatious,
licenses, approvals, clearances, permissions, cle. shall endorse, where necessary, and record
the Trausleree Company on such authorizations, licenses, appro als, clearances, permissions,
cle, 50 as o empower and facilitate the approval and vesting of the authorizations, licenses,
approvals of such Transferor Company in the Transferce Company without any hindrance on
and (rom the Bffective Date.

All taxes (including but not limited to income tax, sales tax, excise duty, service tax, VAT,
cte,) paid or payable by any Transleror Company in respoct aof the operations and/or the
profits of the business before the Appointed Date, on account of any Transferor Company,
and in so far as it relates 1o fax payment whether by way of deduction at source, advance tax
or atherwise howsoever, by any Transferor Company in respect of the operations and/or the
profits of the business after the Appointed Date shall be deemed to be the correspouding itom
paid by the ‘Translerce Company, and shall, i all procecdings, be dealt with accordingly.

All the profits or income, taxes (including advance tax, deducted at source and MA'T
Credit) or any cosls, charges, expendilure aceruing or arising to any Transferor Company or
expenditure or losses arising or incurred or suffored by the Transferor Company shall for all
purposes be treated and deemed to be and acerue from the Appointed Date as the profits or
income, taxes (including tax losses, MATT Credit), costs, charges, expenditure ot losses of the

Tracatzree Company, as the case may be,

For aveidanee of doubt and without prejudice to the gencrality of the foregoing, itis clarified
that upon coming into cffect of this Scheme and with effeet fram the Appointed Date, in
accordance with the provisions of velevant laws, consents, permissions, licenscs,
registralions, certificates, authoritics (including for the operation of bank accounts), powers
ol attorneys given by, issued to or exceuted in favour of any Transferor Company, and the
Fiehts and benefits under the same shall, in so far as they relate to any Transferor Company
and all quality certifications and approvals, patents and domain names, copyrights, brands,
teade seorets, product registrations and other intellectual property and all other mterests
relating to the goods or scrvices being dealt with by any Transteror Company, shall without
any further act or decd be transferred to and vested in the Transferec Company ander the
same terms and conditions as were applicable to the respective Trapsferor Company
immediately prior to the coming into effect of this Scheme. In so fur as the various
incentives, sales tax, deferral benelits, subsidics (including applications for subsidics),
available tix eredits (including MAT Crediy, il any), rehabilitation schemes, grants, special
status and other benefits or privileges enjoyed, pravted by any povernment body, local
authority or by any other person, or availed of or to be availed of by any Transieror
Company are conceriied, the same shall, without any further act or deed, v so far as they
relate to the Transferor Company, vest with and be available to the Transfcree Company on
the same Lerms and conditions as were applicable immediately prior 1o the coming into effect
of this Scheme.

On and from the Effective Date, and thercaller, the Transferce Company shall be entitled to
opesate all bank accounts of the Transferor Companics and realise all monies and complete
and enforee all pending contracts and transactions and lo aceept stock returns aud issue credit
notes in respect of the Transferor Companics in the name of the Transferee Company in so
far ns may be necessary until the ransfer of rights and obligations of the respective
Transferor C()J]~1f}'z§1ﬁ§¢?m:.ﬂ\c Transleree Company under this Scheme have been formally

HRETR .
,nc!cr“su'q}).',xs,gng;\rncls and transactions.
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(k) For avoidanee of doube angd without prejudice to-the generality of any applicable provisions

of this Scheme, it is clarified that with effeet from the Bffoetjve Date until such times the
name of the bank accounts of the Transforor Companies would he replaced with that of the
Transferee Company, the Translerce Companies shall be entitied to operate the bank
accounts of the Transferor Companies in the name of the Transferor Companies in so far as
may be nee

'y All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in (he name of the Transferor Companices after the
liffective Date shall be accepted by the bankers of the Transferee Company and crediled 1o
the account of the Transloree Company, i presented by the Transferce Company. The
Transferee Compuny shall be allowed ta majptain banks aceounts in the name of Transferor
Companies by the Transferee Company for such time ng may be determined to be necessary
by the Transleree Company for presentation and deposition of cheques and pay orders that
have heen Issued in the name of the Transferor Companies. It is hereby expressly clarified
that any legnl proceedings by or against any Transferor Company in relation 1o cheques and
other nepotiable instruments, payment orders received or presented for encashment which
are i the name of such Transleror Company shall be instituted, or as the case may he,
continued by or against the Transferee Company afler the coming into effeet of the Scheme,

(1 For avoidance of doubt and without prejudice 1o the generality of any applicable provisions
of this Scheme, it is clarified that in order to ensure the smooth transition and sales of
products and inventory of any Transferor Company manufactured snd or branded and or
fabelled and or packed in the name of any Transferor Company prior to the Effective Date,
the Transicree Company shall have the right 10 own, use, markel, sell, exhaust or (o in any
manner deal with any such products and inventory (including packing material) pertaining Lo
such Pransferor Company at manufacturing loeations or warchouses or retail stores or
elsewhere, without making any madifications whatsoever 1o such products and or their
branding, packing or labelling. All invoices payment related documents pertaining to such
products and inventory (including packing material) may be raised in the name of the

Transferee Company afler the Effective Date,

Tramsfer and Vesting of Linbilities:

Upon the coming into effect of the Scheme and with effect from the A ppainted Date and subject 1o

the provisions of the Act and this Scheme:

(a) Al Liabilities of ench Transleror Company shall be and stand transferred or deemed to he
transferred o the Transferce Company without any further act, instrument or deed nr
become the debts, Tiabilities, duties, undertakings and obligntions of the Transferee
Company.

by Toans or other obligations (inefuding but not limited to any guarantees, letters of eredit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form) that are duc and existing between or amongst any
Transferor Company and the Transterce Company, if any, shall be and stand discharged and
there shall be no tiability.in that behalf due from any Transferor Company (o the Transferce
Company or vice versy.

Lffect on Pending Contracts:

(@) All contracts, deeds, tenancies, leases, licenges permits or other ASSUrANCes, agreements,
arrangements and other instruments of whatsocver nature (including any document by virtue
of which security is created in favour of any Transferor Company) to which any Transferor
Company is a party or the benefits of which any Transferor Company may be eligible for and
which are subsisting or having effeet immediately before the Bffective Date. shall, upon the
Scheme becoming effective, be in full Torce and effect apainst or in favour of the Transferce
Compaty, as the ¢

s may be, and all or any of the respective rights, privileges, obligations
and lizbilities of sneh Transferor Company shall be transferred to and vest in the Transferee
Company_and_may be enforeed as fully and effecwually as if, instead of such Transferor

Comipany. the Transherce Company had been a party, beneficiary or obligor thereto.

) ) -0 . . . . .
Notwithstanding the fact that vesting of the Undertakings oceur by virtue of the Scheme

Citselfl the Vransfer 'gCnmpzmy nmay, at any time after the ffoctive Date, if so required,
¢ ree ) )
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I actions and exceule such deeds, conlirmations or other

under any law or otherwise, take sue
arcangement to which any

writings or arrangemcnts with any party o any commract or
Transferor Company is a party or any wrilings as way be neeessary in order 1o give formal
effeet to the provisions of the Scheme. The Transferce Company shail, under the provisions
of this Scheme, be deemed to be authorized (o execute any such writings on behall of such
Transleror Company and o carry out or perforn all such formalitics or compliances relerred
to above on the part of such Transferor Company.

44, Effecton Pending Litigation:

(@) Upon the effectivencss of the Scheme, all suits, actions and proceedings ol whatsoever
nature Ly or against any Transferor Company pending and / ar adising on or before the
Appointed Date shall not abate, be discontinued oc be in any way prejudicially affected by
renson of the umalgamation of such Transforor Company or of anything contained in the
Seheme, but shall be transferred in the name of the “Transferce Company and shall be
continued, proscented and cnforeed by or against the Transloree Company, i (he same
manner and 1o the same extent as it would be or might bave been continued, prosceuted or
enforced by or against as if the same had been [iled by, pending and / or arising against the
Transferce Company.

(b)  Where a contravention of any of the provisions o any statwle or of any rule, regulation,
direction or order made thereunder has been committed by, or any procecding for a eriminal
offence has been instituled against a dircetor or secretary, manager, officer or other
cmployee of any Transferor Company before the Appoinled Date, such direclor, seerelary,
manager, oflicer or other employee shall be liable 1o he proceeded against under such law
and punished accordingly as if the Transleror Company of which such person is a director or
secretary, manager, officer or other cmployee had not been dissolved.

4.5, Drawing upcnd fralization of Cansoliduied Balance Sheet:

The Transleree Company shall draw up and finalize a consolidated balanee shicet post the Schenie
coming into effect and as on the Appointed Date (hereinafter the “Consolidated Balance Sheet”)
which shall be the opening balance sheet of the Transferee Company as on the Appointed Date.

The aceounts of the Transferce Company as on the Appointed Date as amulgamated in accordanee

with the terns of the Scheme shall be finalized on the basis of the Consolidated Balance Sheet us

on the Appointed Date.
4.6, Dregtment of Tuxes:

(2)  This Scheme has been drawn up to comply wilh the conditions relating to “Amalgamation”
s speeified in Section 2(1B) and other relevant provisions of the Income Tax Act, 1961.1f
any ferms or provisions ol the Scheme are found or interpreted to be inconsistent with the
provisions of the said seclion and other related provisious at a later date including that
resulting from a retrospective amendment of taw or for any other reason whatsoever Ll the
lime the Scheme becomes effective, the provisions of the said scction and other related
provisions of the lncame Tax Act, 1961 shall prevail and the Scheme shall stand modified to
the extent required to comply with Section 2(113) and other relevant provisions of the Income
Tax Act, 1961,

(b)  Upon the Scheme becoming effective, the Transferor Companics and the Transferee
Company shall have the right to revise their respective [inancial statements and returns along
with prescribed forms, (ilings and annexures under the Income Tax Act, 1961, central sales
tax, applicable stute vatue added tax, service tax laws, exeise duty laws and other tax laws,
and to claim refunds and or credit for taxes paid (including minimum alternate tax, (ax
deducted at souree, wealth tax, cte.) and for matters incidental thereto, if required fo give
elfest to the provisions of the Scheme.

{¢)  All tax assessment proceedings appeals of whilsoever nature by or against auy Transferor
Company pending and or arising at the Appointed Date and relating to such ‘ransferor
Company shall be continued and or caloreed until the Cffective Dute by such Transferor
“(;ompmxy, As and from the Lffective Date, the tax proceedings shall be continued and
Winrcad by or against the Transteree Company in the same manner and to the same extent as

ATENT
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Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially alfected by reason of the amalzamation of a Transferor Company with the
Transferee Company or anything contained i the Scheme,

() Any tax liabilitics under the Tncome Tax Act, 1961, service tax laws, excise duly Tnws,
central sales tax, applicable state value added tax laws or other applicr

tble laws regulations
dealing with taxes duties levies of uny Transferor ¢

ompany to the extent not provided for or

covered by tax provision in the accounts made as on the dale immediately preceding the
Appointed Date shall be ransferred ta the Transferce Company,

(€}  Any refund, under the Income Tax Acty 1961, service tax huws, excise duty laws, centrud
sales ury, applicable state value added tax Jaws or other applicable laws, regularions dealing
with taxes duties fevies due to any Transleror Company consequent to the assessment made
on such Transferor Company (including any refund For which no credit is taken in the
aecounts ol any Transferor Company) as on the date immediately preceding the Appointed
Date shall also belong, to and be reccived by the Transferce Company upon this Scheme
becoming ciTeclive.

(H The tax payments (including, without Hmitation ineome tax, service tax, exeise duty, central
sales tax, applicable state value added tax, cte.) whether by way of tax deducted at source,
advanee X or otherwise hawsoever, by any Transleror Company afler the Appointed Date,
shall be deened to be paid by the Transleree Company and shall, in all proceedings, be dealt
with aceordingly.

Further, any tnx deducted at source by Transferor Company / Transferce Company on
transactions with the Transleree Company / Transferor Company. i any (from Appointed
Daw to Lffective Date) shall be deemed to be advance tax paid by the Transferec Campany
and shall, in all proceedings, be dealt with accordingly,

(£} Upon the Sciieme coming info cffect, any obligiaion for deduction of 1y al source on any
payment made by or 1o be made by any Transferor Company shall be made or deemed (o

have been made and duly complied with by the Transferce Company.
p )

() Al intangible ussets (including but not limited to goodwill) belonging to but not recorded in
the books of secount of any Transferor Company and all intangible assets (including but noy

limited to goodwilly arising or recorded in the process of the amalgamation, if any, in books

of account of Transleree Company shall, for all purposes, be regarded as an intangible asser
in terms of Explanation Hb) to Seetion 32(1) of the Income Tax Aet, 1961 and Transferee
Company shall be eligible for depreciation thereunder at the prescribed rates,

(i) Without prejudice to the generality of the above. all benefits, incentives, losses (including
but not fimited 10 book Jusses, tax losses), book unabsorbed depreciation, tax unabsorbed
deprecintion, credits (including, without Fmitation income tax, minimum alternate tax, tax

deducted ar souree, wealth tax, service tax, excise duty, central sales tax, applicable state

value added tax, customs duty drawback, ete.) to which any Transferor Company is entitled

o in terms of applicable faws, shall be available 1o and vest in the Transfe

ree Company,
upon this Scheme coming into effect.

() Upon coming into effect of this Scheme, all tax compliances under any tax laws by any
Transferor Company on or afler Appointed Date shall be deomed 1o he made by the
ransferee Company,

s, TREATMENT OF SHARR CAPITAL:

Upuon the Scheme becoming eflective:

510 No shure of the Transleree Company shall be issued and allotted by the Transferee Company in

liew or exchange of the shares held by the Transferee Company in Transleror Company - 2. Sinee

Transferor Company - 2 is also merging with the Transferce Compuny, no shares of the Transferce

Company would be issved in lien of the shares held by the Transferor Company - 2 in the

Transfernr Company - 1.

O e Frarc frorm ¢ . . e urthe ot et it o deedd. ieone s
Tﬂ\‘ﬁr he Transterce Company shat ér’x!“%%iunhcr application, act. instrument o deed, issue and

JImhlol o, the Remaining Sh lf'(i'rd?:rs‘"(\m‘\\'x)x Hate to be fixed by the Board of Directors of the
F Ui ot "

Y Translerce Lompany or/a edmmitiee of g
A
.

; ) oard of Directors (hercinafler referred 1o ag the
o ERUGIC Y
b o '\__‘x\\f _\_‘\)\ 1o

N
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5.7.

@

(©)

“Record Date”), cquity shares of Re. { cach credited as fully paid-up, in the o of Four (1)
ares of the fce value of Re. 1/~ cach in the Transferee Compuny lor every Five (8) equity
Rs. 10 cach held i Transteror Company — 1 (“Share Exchanpe
the Teansterce Company to the Remaining Sharcholders
ause shall be hereinalter referred to as “New
wes will be rounded off to the nearest

cquity sh
shares of the face value of
Ratio”). The equity shares to be issued by
of Transferor Company - } in accordanee witlr this ¢l
Vyuily Shares”. Fractional entitlements, if any, to the she
whole nuniber. o

Upon the New Fquity Shares being issued and allotted, to the Remaining Sharcholders of the
Transferor Company - 1 according 10 the Share Bxehauge Ratio, the cquity shares of the Transferor
Company ~ 1, both in clectronic form and in the physical {orm in relation to the shares held by the
Remaining Sharcholders shall, without any further application,
d from the Reeord Date.

act, instrument or deed, be deemed

{0 have been automaticaily cancetled and be of no effect on an
e New liquity shaves issued and allotied by the Trnsferee Company to the Remaining
of this Scheme shall be subjeet to the provisions of the Memorandum and

Sharcholders in terms
and shall rank pari passu in all respects with the

Articles of Association of the Transforce Company
(hen existing equity shares of the Transferce Conpany,
that may be declared by the ‘Fransferee Company, on or after the Lffective Date.

hall be listed and/or

including in respect of dividends, it any,

“The New Beuity Shares allotted and fssued in terms of Clause 5.2 above, sl
admitled to trading on the relevant stock exchunges, where the equity shares of the Transferee
Company are listed andfor admitted 1o trading as on the liffcctive Date; subject to the Translerce
Company obtaining the requisite approvals from all the relevant regulatory autboritics pertaining to
their listing,

Shares t the sharchoiders of the Trans{eror Company — |
sart thereo! and shiall be deemed to have been carried out

The issue and allotment of New Equity
as provided in this Scheme, is an integral |
without requiring any further act on the part of the Transferee Company or ils sharcholders and as
if the procudure taid down under Scction $1(1A) of the Act and any vther applicable provisions of

the Act, and such ather statues and regulations as may be applicable were duly complied witl.

The New Lquity Shares shall be issucd in dematerialized form to those Remaining Sharcholders
who hold shares in dematerialized form, provided all details relating to accounts with the
depository  participani{s) are available with {he Transferes Company. Al those Remaining
Sharcha = who hold equity shares of the Transforor Company - | {n physical form, shall be
issued New Fuity Shares in physical or clectronic form, at the option of such sharcholders to be
exarcised by them on or betore the Record Date, by giving a notice in writing Lo the Transferce
Company; and if such option is not excrcised by such sharcholders, the New Equity Shares shall be
issucd to them in physical forn.

TREATMENT OF EMPLOYEES:

Upon the Scheme becoming cifective:

Companies on the Effective Date, shall become

All employees who are i servics of the Transferor
k or interruption in service

the employees of the Transferee Company on such date without any brea
and on terms and conditions of scrvice (including as to remuncration) not less favourable than those
subsisting with reference to the Transferor Companies as on the Elfective Date.

pension and other benelits provided by the
any other special funds created or exisiing
il at an appropriate stage be

‘The existing provident fund, gratuity fund and
respective Transferor Companies (o their smployees o
for the benefit of the cmployces of the Transferor Companics sha
transtorred to the relevant funds of the “Transferce Company and until such time shall be maintained
separately, In the event that the Transferee Company docs not have its own f{unds with respect 10

any such mattees, the ‘Transferee Compny shall create its own {und(s) o which the contributions

pertaining Lo the employees ol Transferor Companics shall be transferred.
tiat for the purpose ol payment of any gratuity or other terminal

The Transferce Company agrees
AU
My, with the Transferor

benelits, the past services of such permanent and confirmed employees, if
1.also be taken into account.

Conpany, as the case may beysha,

The liabilitics of the.cmployees / o
Q{Insfcrrcd 1o the Transferce Compin

Tcens towards their respeetive Transferor Company shall stand
Niurther, amy prosceution or disciplinary action, initiated,

b
atged ,ag;uns,l.\;z!n_\,i!

AN L W . o -~
\%\(hﬂg ar conteinyp ; Sniployee or officer by a TransTeror Company as on the
i b v
r'-/ !
) .
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in

(o)

h

Elfective Date shall be contined under the extant provisi

s of such Transferor Company and any
penally / penalties imposed in this regard on any officer o employee would continue to operale
against the concerned employee or officer and shall he enforeed fully and effectually by the
Translerce Campany,

Without prejudiee to the generality of the aforesaid, the Transferce Company shall have the right to
transfer the employees of 4 Transferor Company to any branch, office, region, establishment,
division, profit / cost center oy department of the Transferce Company or its subsidiaries or affiliate
£ assouiate companies, situated anywhere in India or overseas, i warranted and as may be decmed
necessary {rom time to time.

Lixeept with the prioe approval of the Transferee Company, the Transferar Companies shall not,
between Appointed Date and Elfective Date, vary thie terms and conditions of the employment of
their respective employees unless such variance in the terms and conditions of employment of such
cemployees is in the ordinary course of business,

The Transterce Company shall be lisble 10 pay and shall pay to cach of the officers and employees
such compensation in the event of the retrenchment of any of them as they may be entitled 1o
receive according to any agreement between them and the Transferor Companies or between them
and the Transferoe Company, as the case may he, or as may be required by any law for the time
being in foree, such campensation to be paid Lo each of them on the basis that their service hag heen
conlinuous and has not been interrupted by virtue of the Undertakings and Liabilities having been
taken over hy the Transferee Company under this Scheme.
ACCOUNTING TREATMENT:

The Accounting treatment will he i terms of the “Pouling of Interest M
Accounting Standurd 14 - Accounting for Amalpamations,

ethod™ prescribed under

The balance in the reserves as appearing in the books of the Transferor Companics as on the
Appainted Date shall he wansferred to the corresponding Reserves in the books of the Transferee
Company. '

The shares, if any, held by the Transferee Company / Transteror Companies in any of the
Transferor Companies and vice versa shall stand cancelled and there shall be no further abligation /
outstanding in that behall '

In case of any difference in the aceounting policy between the Transferor Companies and the
Pransferce Company, the impact of the same till the Appointed Date will he quuntified and
adjusted in the Reserves to ensure that the financial statements of the Transferee Company reflect
the financial position on the basis ol consistent accounting palicy.

CONSOLIDATION OF AUTHORISED SHARE CAPITATL:

Upon this Seheme becoming effeetive, the authorised share capital of e Transferee Company
shall automatically stand increased without any further act, instroment or deed on the part of the
Transterce Company including payment of stamp duty and fees payable 1o |
Maharashtra, Mumbai by the authorised share capital of Transferor Conmpy

ny - 1 amounting to Rs.
2.00,00,00,0004- comprising of 20,00,00.000 equity shares of Rs, 10/~ each and of Transferar

Company - 2 amounting to Rs. 2,00,00,000/- comprising of 20,00,000 equity shares of Rs, |4
ench the Memorandum of Association and Articles of Association of

Repistrar of Companics,

the Transferee Company
(relating to the authorised share capital) shall, without any further act, nstrument or deed, be and

stand altered, modified and amended, and the consent of the sharcholders 1o the Scheme shall be

deemed 1o be sufficient for the purposes of effecting this amendment, and no further resolution(s)

under Seetions 16, 31, 94 and 304 and applicable provisions of the Act would be required to be
separalely passed, as the case may be and for this purpose, the stamp duties and fees paid on the
authorised capital of the Transferor Companies shall be wtilized and applied 10 the increased
authorised share capital of the Transferce Company and there would be o requirement for any
further payment of stamp duty nnd/or fee by the Transfesee Company for inerease in the authorised
share capital to that extent,

Pursiant 1o the Scheme becoming effective and consequent

o s, . .
J”:,Upon1,1ht}»_i\ﬁ]i!.’gt’!\.[p{lll()n of the
s - . TN o
cdf:”hnr&f cnpx@l\o the ‘Transferee
e

ransferor Companies into the Transieree Company, the author

. J2
mpany will be as under: {]
|
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$.3.

1.
10.1.

Anthorised Share Capital

40,00,00,000

PO
277.00,00,000

237,00,00,000 Equity Shares of Re. 1/- cach |
- — i
ki0,00,000 Preference Shares of Rs, 100/- cach i
l Total |
1t is clarificd that the approval of the members of the Transferce Company to the Scheme shall be

deemed to be their consent / approval also to the alleration of the Memorandum and Articles of
Association of the Transferee Company as miy be required under the Act, and Clause V of the
Memorandum of Association and Article 4 of the Arlicles of Association of the Transferce
Company shall respectively stand substituted by victue of the Scheine to read as follows:

Clause V of the Memorandum of Association:

The Authorised Share Capital of the Company is Ks. 277,00,00, 000/~ (Rupees Two Hundred and
Seventy Seven Crores) divided into 237,00, 00,000(Two Iuaidred thirty seven croves) equily shares
of Re. 1/- (Rupee Onej cach and 40,00,000 (Forty Lacs) Redeemable Cumulative Non-Convertibie
Preference Shares of Rs. 100/~ euch (Rupees One Hundred) with such rights, privileges and
conditions attaching thereto as are or may be hereinafier determined by (he Company in gencrel
meeling or are provided for in the Articles of Association of the Company in wecordance with the
Company's resudations and the legislative provisions for the time being in force i that behalf.’
Article 4 of the Articles of Association of the Transferce Company shall stand substituted by virtue
of the Scheme to be read as follows:

“Ihe Authorised Share Capital of the Company is Bs. 277,00,00,000/- (Rupees Two Hundred and
Seventy Seven Crores) divided into 237,00,00,000 (two Jundred thirly seven croves) cquity shares
of Re. 17~ (Rupee One) cach and 40,00,000 (Forty Laes) Redecmable Cumulative Nou-Convertible
Preference Shares of Ks. 100/~ each (Rupees One Hunidred) with such vights, privileges and
conditions attaching thereto as are provided by the Avticles of Assaciation of the Company for the
time being with power io increase and reduce the Capital of the Company and fo divide the Shares
in the Capital for the time being into several clusses and to attach thereto respectively such
preferential, deferced, qualified or special rights, privileges or conditions ay may be deterntined by
o in accordance with the Articles of Association of the Company and (o vary, modify or abrogate

any such rights, priviteges or condition i such manner as provided ini the Articles of Assaciation of

the Company for the tinie being.’
WINDING UP OF THE TRANSFEROR COMPANIES WITHOUT DISSOLUTION:

On the Scheme becoming effective, the Transferor Companies shall stand dissolved without being

wound up.

CONDUCT OF BUSINESS DURING THE INTERIM PERIOD:

During the Interim Period, the following provisions shall apply:

(@)  Where any of the Liabilities of a Translcror Company which are on the Appointed Dale
transferred to the Transioree Company have been discharged by such Transferor Company
after the Appointed Date and prior to the Effeetive Date, such discharge shall be deemed to
have been for and on account of the Transferce Company;

(b) Al loans raised and utilized and all debts, dutics, undertakings, liabilities and obligations
incurred or undertaken by a Transleror Company after the Appointed Date and prior to the
Effective ate shall be deemed to have been raised, used, incurred or undertaken for and on
behall of the Transferce Company and o the extent they arc outstanding on the Effective
Date, shall, pursuant o the provisions of Section 394 of the Act, without auy further act,
instrument or deed be and stand wansferred to or vested in or be deemed 1o be transferred to
and vested in the Transforee Company and shall become the linbilitics and obligations of the
“Lrisiorce Company and the Transferce Company shall discharge and satisfy the same;

i, rights, titles, interests and authorities acerued to and / or acyuired by a Transferor

YL (elation to or in connection with the Undertakings of such Transferor Company

E“/\%p(ﬁh\&cd Date and prior to the Effective Date shall be deemed to have been

"l
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accrued to and / or acquired for and on behalf of such Transferee Company and shall,
pursuant to the provisions of Section 394 of the Act, without any further act, instrument or
deed or conveyance, be and stand transferred to or vested in or be deemed to be transferred
to or vested in the Transferee Company to that extent and shall become the assets, rights,
title, interests and authoritics of the Transferee Company. The respective Transferor
Company shall hold the aforesaid assets with utmost prudence until the Effective Date;

(d)  Each Transferor Company shall carry on and be deemed to have carried on all its business
and activities and shall hold and be in possession of all of the Undertakings for and on
account of and in trust for the Transteree Company. All profits, incomes, expenditure or
losses arising or incurred (Including the effect of taxes, if any, thereon) or accruing to a E
Transferor Company or by a Transferor Company shall, for all purposes, be treated as the
profits or incomes or expenditure or losses or taxes, as the case may be, of the Transferee
Company;

(¢)  Each Transferor Company shall carry on or deemed to have carried on all its business and
activities with reasonable diligence and business prudence and shall not, without the prior
written consent of the Transferee Company, alienate, charge, mortgage, encumber or
otherwise deal with the said assets or any part thereof, except in the ordinary course of
business, or pursuant to any pre-existing obligation(s) undertaken by a Transferor Company
prior to the date of approval of the Scheme by its respective Board of Directors;

(f)  Each of the Transferor Companies shall not, without the prior written consent of the
Transferee Company undertake any new business; and

(g) With effect from the date of the respective meetings of the Board of Directors of the

Transferor Companies and the Transferee Company approving the Scheme and upto and .
including the Effective Date, the Transferor Companies and the Transferee Company may

make any change in their respective capital structure, whether by way of increase, decrease,

reduction, reclassification, sub-division or consolidation, re-organisation, ot in any other

manner, only after obtaining the prior written approval of the Board of Directors of the

Transferee Company and the Transferor Companies. :

DIVIDENDS:

“11.1. The Transferor Companies and the Transferee Company shall be entitled to declare and pay
dividends, whether interim or final, to their respective shareholders in respect of the accounting
period commencing from after the date of the respective Board meetings of the Transferor
Companies and the Transferee Company approving the Scheme and prior to the Effective Date but
only in the ordinary course of business. Ahy declaration or payment of dividend otherwise than as
aforesaid, by the Transferor Companies or the Transferee Company shall be subject to the prior
approval of the Board of Directors of the Transferee Company and the Transteror Companies (as
the case may be) and in accordance with the applicable laws.

11.2. Subject to the provisions of the Scheme, the profits of the Transferor Companies, for the period
beginning from the Appointed Date, shall belong to and be the profits of the Transferee Company
and will be available to the Transferee Company for being disposed of in any manner as it thinks
fit.

11.3. It is clarified that the aforesaid provisions in respect of declaration of dividends whether interim or
final are enabling provisions only and shall not be deemed to confer any right on any member of
the Transferor Companies and/ or the Transferee Company to demand or claim or be entitled to any
dividends which, subject to the provisions of the said Act, shall he entirely at the discretion of the
Board of Directors of the Transferor Companies and Transferee Company, subject to such approval
of the shareholders, as may be required.

w/ f\"
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PART C
12. GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME:
12.1. Modifications and Amendments:

(a) The Transferor Companies and the Transferee Company may, from time to time, give their
respective assent(s) on behalf of all persons concerned to any modifications or amendments
or additions to the Scheme or to any conditions or limitations which either the respective
Board of Directors of such Transferor Companies and the Board of Directors of the
Transferee Company deem fit, or which the High Court and / or any other authorities under
law may deem fit to approve of or impose and which any such Transferor Company /
Transferor Companies and the Transferee Company may, in their discretion, deem fit, and to
resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme
and to do, authorize and execute all acts, instruments, deeds, matters and things necessary, or
to review the position relating to the satisfaction of the conditions to the Scheme and if
necessary, to waive any of those (to the extent permissible under law) for bringing the
Scheme into effect. In the event any of the conditions that may be imposed by the High
Court or other authorities is found to be unacceptable by a Transferor Company for amy
reason, then such Transferor Company will be at liberty to withdraw from the Scheme:
provided that in the event of withdrawal of any Transferor Company from the Scheme, the
Scheme will survive with respect to the other unaffected Transferor Company and the

Transferee Company and the provisions of this Scheme will apply to the remaining .4
Transferor. Company and the Transferee Company. In the event any of the conditions that’
may be imposed by the High Court or other authorities is found to be unacceptable by th

- Transferee Company for any reason, then the Transferee Company will be at liberty
withdraw from the Scheme altogether and consequently, the Scheme will cease to operafy

and will lose effect in respect of all of the Transferor Companies and the Transferee ;

Company. The aforesaid powers of a Transferor Company and the Transferee Company may
be exercised by their respective Board of Directors, a committee or committees of the
concerned Board of Directors or any director authorised in that behalf by the concerned
Board of Directors (hereinafter referred to as the “Delegatee”).

(b)  For the purpose of giving effect to the Scheme or to any modifications or amendments
thereof or additions hereto, the Delegatee of a Transferor Company and the Transferee
Company, as the case may be, may give and are authorized to determine and give all such
directions as are nccessary including directions for settling questions or doubts or removing

. any difficulty that may arise and such determination or directions, as the case may be, shall
be binding on all parties, in the same manuer as if the same were specifically incorporated in

the Scheme.
12.2. dpplication for Sanction of the Scheme by the Transferor Companies _and the Transferee
BIpary:

(a)  The Transferor Companies and the Transferee Company shall, with all reasonable dispatch,
make applications under Section 391 and 394 and all other applicable provisions of the Act
for sanctioning of the Scheme by the High Court.

{b)  The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
any governmental authority, if required, under any law for such consents and approvals
which the Transferee Company may require to own the Undertaking and to carry on the
business of the Transferor Companies.

12.3. Conditions of the Schene:

(a) The Scheme is specifically conditional upon and subject to:

(i)  consent of a majority in number representing three fourths in value of the sharcholders
and creditors of each of the Transferor Companies at their respective meetings, present
either in person or by proxy at a meeting called for that purpose unless the holding of
such mc_cii_ggs is either exempted or dispensed with by High Court;

of the public sharcholders (i.e., non-promoter shareholders) of the
votmg by postal ballot and e-voting, in favour of the Scheme.
fity, it is provided that the Scheme shal] be acted upon only if the
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votes cast by the public sharelolders by posal ballot ang e=voling (i.¢., the non-
promoter shareliolders) af the Translerce Company in favour of the Seheme are more
than the number of votes cast by the public sharcholders (i, the non-promoter
sharcholders) of the Transferee Company against such Scheme;

(1) consent of g majority in number representing three fourths in value of all shareholders
of the Transferee Company present in person or by proxy, at a sharcholders? meeting
of the Transferee Company unless (he holding of such meelings is either exempled or
dispensed with by High Court;

fiv)  consent of a majority in number representing three fourlhs in value of the creditors of
the Transferee Company at a meeting, present either in person or by proxy at g
neeting called for that purpose unless the holding of such meeting is cither exempted
or dispensed with by High Court;,

(v)  sanction of tie scheme by the High Court by an order in writing passed in this behalfy

(vi}  sanction or approval, il any required, under any law, of the Government of ndia ar
any other authority, agency, department or person concerned (including (he Sceurities
and Exelumge Bourd of Indiy and the Competition Commission af India); and

(vii) certified copies of the order of (e High Cowt in tespeet of the Scheme being filed
with the Ro(,

Upon satisfaction of the said conditions and on obtaining the sajd sanctions and approvals

referred 1o hereinabove, the Transferor Companies or the Trangferce Company, as the case

may be, shall, for al] purpases, including for giving effect to the Seheme, under all Taws for

the time being in forge, he deemed (o be in compliance tligreof,

will be no change in the name of Transferee Company by reason of this Scheme coming into

n the even of any of the conditions relerred in Clause 12.3(a) hereinabove wre hot satis{ied
or the said sanctions and approvals are not obtained and / or the said order or orders nor
passed as aforesaid on or hefore June 30, 2015 or within such further periad or periods as
may be agreed upon between fhe Transteror Companies and the Transferee Company
througl their respective Board of Directors, the Scheme shall stand nutlified, revoked,
cancelled and shall become void and be of no effect nnd shall be deemed o have never have
been in existence.

The Board ol Directors of each of the Transieror Companies and Board of Direclors of the
Transf

e Company are hereby authorized and empowered {0 agree 1o and extend the
aloresaid period from tme to time without any limittiong in exercise of their powers.

In the event of any subsequent change in law or regulations which does not require the
Scheme (o be approved hy the High Court, the Transteror Companies and the Transferee
Company shall have the right to withdraw the Scheme as [iled before the Itigh Court.

I the event of revocation wnder Clause(a) above, no rigits ang liabilities whatsoever shail
Heerue o or be incurred interse (o any Transferor Company and the Transleree Company or
their respective sharcholders or creditors or employees or any other person save and except
in respect of any aet or deed done prior thereto as is contemplated hereunder or as to any
right, Hability or obligation which has arisen or accrued pursuant thereto and which shall he
governed and be preserved or worked out as is speeifically provided in (he Scheme or in
accordance with the applicable law, and in stieh case, each of the Transforor Companies and
the Transferee Company shall bear its own costs unless otherwise mutually agreed.

The Board of Directars of any Transferor Company and / or the Transferec Company shall

be entitled 1o withdraw this Scheme prior to the Gffective Date, —

. Lo . .. . . oo s 7
I any part of this Scheme s mvalid, miled illegal by the High Court of compeleif:
Jurisdietion, or unenforceable under present or futire laws, then it is the mtention of the

cree Company that such part shall he séyer'nb'lc

Transferor Companies and the Transf

from

the remainder of (he Scheme. Further, if the deletion of such part of this Scheme May cande
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this Scheme o0 become materially: adverse 1o the 7 ransleror Companics

PATENT
REEL: 037085 FRAME: 0430



Transteree Company, then in such case the Transferor Companics and for the Transferce
Company shall attempt to bring about ¢ modification in the $cheme, as will best preserve for
the Transferor Companies and the Trans{erce Company { he benelis and obligations of the
seheme, including but not timited to such part deleted.
12.6. (osts:
Aldl costs, charges and expenses, including taxcs and dulics payable, of the Transferor Companics
and the Transferce Company incwrred by or applicable to cuch of them in relation o or i
connection with the Scheme and incidental to the completion of the amalgamation of the Transferor
Companies with the Transferee Company in pursuance of the Scheme, shall be bore and paid by
the respective Transleror Company ot (:anstuuu( ompony, as e case may be.

13, Stamp Duny:
All incidences of stamp duty payable in relation fo the amalgamation of the Transleror Companics
with the Transferce Company and for giving offect to this Scheme shall be borne solely by the
Transferce Company.

Y Dispade:
All disputes and differences atsing out of this Scheme between any of the Transleror Companics
and the Transferce Company shall be referred 1o the Board of Directors of the Trans{eree Company
whose decision shall be binding on all concerned.
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Mrs, K. 0. PANE
’ COMPANY REGISTRAR
HIGH COURT (0.8.)
BOMBAY
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 48 OF

2015
CONNECTED WITH ;
COMPANY SUMMONS FOR DIRECTION NO.

761 OF 2014

|

In the matter of the Companies Act, 1956
And
In the matter of Sections 391 to 394 of the

Companies Act, 1956
And

In the matter of Glenmark Generics Limited

And

Glenmark Generics Limited and
Access Limited with

Pharmaceuticals Limited

Glenmark Generics Limited

...... Petitioner

2>]o3) 281
Applied 000N | 28 M
S - AUTHENTICATED COPY OF THE MINUTES OF
H S ORDER DATED 20™ MARCH, 2015 ALONG WIT|

FeligSeees THE SCHEME OF AMALGAMATION

Majmudar & Partners
Advocates for the Petitioner
5A. 5™ Floor, Bakhtawar,
Behind the Oberoi, Nariman Point,
Mumbai 400 021
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Form PTO-1595 (Rev. 06-12)
OMB No. 0651-0027 (exp. 04/30/2015)

U.S. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)
GLENMARK GENERICS LTD.

Additional name(s) of conveying party(ies) attached? |:|Yes NO

3. Nature of conveyance/Execution Date(s):

Execution Date(s) 03/30/2015

DAssignment Merger |:|Change of Name

D Security Agreement DJoint Research Agreement

DGovernment Interest Assignment

D Executive Order 9424, Confirmatory License

DOther

2. Name and address of receiving party(ies)

Name: Glenmark Pharmaceuticals Limited

Internal Address:
Street Address:

GLENMARK HOUSE, HDO, CORPORATE BUILDING
WING-A, B.D. SAWANT MARG, CHAKALA, ANDHERI
(EAST)

City: Mumbai

State:

Country: Zip: 400099
Additional name(s) & address{es) attached? DYes No

India

4. Application or patent number(s):
A. Patent Application No.(s)
12/223,514

Additional numbers attached?

D This document serves as an Oath/Declaration (37 CFR 1.63).

B. Patent No.(s)

|:|Yes No

5. Name and address to whom correspondence
concerning document should be mailed:

Jay P. Lessler
Name: BLANK ROME LLP

Internal Address:

Street Address: The Chrysler Building

405 Lexington Ave.

City: New York

State: NY

Phone Number: (212) 885-5000
Docket Number: 134396.00603
Email Address: patents@blankrome.com

Zip: 10174-0208

6. Total number of applications 1
and patents involved:

7. Total fee (37 CFR 1.21(h) & 3.41)  $ 0.00

Authorized to be charged to deposit account

D Enclosed

D None required (government interest not affecting title)

8. Payment Information

Deposit Account Number ~ 02-2555

Authorized User Name Jay P. Lessler

9. Signature: /Jay P. Lessler/

November 4, 2015

Signature

Jay P. Lessler - 41,151

Date

Total number of pages including
cover

25

Name of Person Signing

sheet, attachments, and documents:

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313-1450

134396.00603/101690840v.1

RECORDED: 11/10/2015
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