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EPAS ID: PAT3825763

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 03/24/2015
CONVEYING PARTY DATA
Name Execution Date
RANBAXY LABORATORIES LIMITED 03/24/2015
RECEIVING PARTY DATA
Name: SUN PHARMACEUTICAL INDUSTRIES LIMITED
Street Address: SUN HOUSE, PLOT NO. 201 B/1
Internal Address: WESTERN EXPRESS HIGHWAY, GOREGAON (E)
City: MUMBAI, MAHARASHTRA
State/Country: INDIA
Postal Code: 400063
PROPERTY NUMBERS Total: 1
Property Type Number
Application Number: 15090985
CORRESPONDENCE DATA
Fax Number: (609)514-9779

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.

Phone: 609-720-5622

Email: general.ip.mailbox@sunpharma.com
Correspondent Name: RANBAXY INC., A SUN PHARMA COMPANY
Address Line 1: 600 COLLEGE ROAD EAST, SUITE 2100
Address Line 2: INTELLECTUAL PROPERTY DEPT.
Address Line 4: PRINCETON, NEW JERSEY 08540

ATTORNEY DOCKET NUMBER:

RLL-1341.1US

NAME OF SUBMITTER:

KATHRYN JONES

SIGNATURE:

/kathryn jones/

DATE SIGNED:

04/12/2016

Total Attachments: 56
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—} For Privats s
Hi‘ AN ) 'v-xutﬂt
LA T : W
INTHE HIGH COURT OF PUNJAB AND HARYANAATA e S
CHANDIGARH }
(ORDINARY. ORIGINAL COMPANY.JURISDICTION) o
, Connected with -
: ' Company Petition No. 132 of:2014

IN THE MATTER OF :-

The ComipaniesiAct, 1858;, .
-AND

The Companies Act, 2013
AND.

IN THE. MATTER OF 3

APetltion:for: sancmm of the:Scheme-of; An’angementundar Sectfdns 3p1- 394 ‘oF
the: Compames Aci ‘19 i I on ol capital and réserves and surplys
_pursuant to Section 78 (includfng‘ T:dl‘l‘eSpon r g'§§gttpp'~‘-52-‘_Of-,‘ih,éi Companies:
Act, 2013), Bectlon 100:and ofher relavant pravié.mns“ f. ih Oumpanies Agt.

AND.
+ABCHEME OF ARRANGEMENT BETWEEN;
{RANBAXY. LABORATORIES LIMITED, a comipany - incorporated: tnder the-
Corpanigs. Act, 1958, and. havrng :tsrRegq_s.tereﬁ“Offce a \
Phase Vill-A, 8AS® Nagar “Mohaii; unfab 160031 !ndla wl .
Jurisdicion through #tS-Sushil K. Parken v R.8ES); -
-~ PETITIONER ﬁémPﬁ&Y{WNS'FLER@R%DMﬁ}‘\NYj .
| AND.
SUN’ —PHARMAGEUTI:‘:AE ‘INBUSTRI?.:.‘S"?—"IJM(TED’ a i:féiﬁﬁsén‘y' i'r’%&é‘rpﬁratéd"
K3
j h o : Bhuta c; M (Legala& secratanau, . )
TRANSFEREE COMPANY
e . ",
L3 “ ‘.""‘ « RE
Y
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“and Sun Pha:maceuﬂcal Industne‘ Lim

“sthe, PemlonerfTransferor=Comparivfas shpdfatéd in. the:Scheﬁae) s0:a3:tobe.

binding on. the Transfefor Cbmpan)r and: e, Transféred’ Company; thelr

‘Hon'ble Court;

of Annemres $-116 4.and’ pemut:t tofile. photo,copies uf  Anhexutes BI04

er Wiy
'ﬂh E‘Ur:.‘ 2 M L T

PEVITION UNDER SECTIONS 391:394 ‘B ﬁlﬁ‘ 4z
.COMPANIES! ACT 1856 ‘READ. WITH 'RULE9;: & 79:OF.
THE COMPANIES ccouar) RULES, 1959 FOR
SANCTIONING -OF THE. <SCHEME OF ARRANGEMENT

BETWEEN RANBAXY LABORATORIES LIMITED
:{PET!TIGNERITRANSFEROR COMPANY/RLLS: AND .SUN
PHARMACEUTICAL: INDUSTRIES LIMITED:

‘ {TRANSFEREE COMPANY/SPIL)

ERAYER

t is, therefore, -thost. raspectfully-prayed that in. the tht of : the
#foresaid this Hon'ble Court. may; he Ppleased to::
{a) Pass appropriste order(s) for allowmg :the ‘present getition and

sanctioning: the: Sehieme: oLArraﬁgemenl betwaan: Ranbaxy\i.aboratories L:rnifed

mitéd (ieadmg to dlsmiution Sithout,

Wmding up of the Pelrtmner I Transferor Cnmpany *35"als0- reducﬂon of caplta! of -

respective Shaiéhiolders, -seeured. and:- unsecumd Credltors eand ik persons'

relatsng to ‘the Transfefor Company sand. fhe Transfem.e Company Zand:all -
conoemed' : ‘ o _ R
) Pass appropriate orders for ihe issuance of: ‘iotice:gf' amg:;gfiighe

p:esent petition-in the newspapers And; in thei@ffc{aheazette -.‘Govemmem of,
Punjab -along. with iiésuance of: noﬁoe to. Régional :Direttar, Nértiemn. regcun

Ministry of Corporate. Atfairs. dea and the -Official Liquidatsr dftackied with this

»

ey Exsmpt ;th"é"?Peiiﬁonéfmaﬁsi‘émr;bpmp‘aﬁy:from g ceninad dopres, -

{dy’ Pass: appropnate CrgErs, arid idfféctions under- seciion ,\394 ot meu .
Companies: Act 1956. i
{e)- Pass- such. other order(s)% thisiHon'Bl&: Hrgh Counk mayﬁdeem fit-adid b :

‘proper in‘the Tacts and: ctrcurnstanceé of the’ca’se
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-\convenlng of, ihe meatmg ‘of‘thé*‘é'ﬁu,tyj i

High Cmm ol Pm,,,n t'. -:M mm‘

C:l'mrmig 'm'

RANBAXY .LABORATORIES LIMITED; 4 compariy«u‘icbrporézed under the
Companies Att, 1956 and hawng |ts Reglstered Ofiée:at A-41, Industrial Area,
Phase VIIEA, . SASNapar: Mohall, Puﬁfab»‘ieoﬂm India ‘within - ‘the ; aforesaid
Jurisdiction;

; v PETITIONER COMPANY(TRANSFEROR/GOMPANY)
+ AND

SUN PHARMACEUTICAL INDUSTRIES LleTED.
undsr the Ccmpantes ACt51956 and havmg its Reg 4 .
Tantalja, Vadodara-agoozo within.the; Jurisdiction of the nghé(:ourt at;

...TRANSFEREE QMPANY

PETITION ONDER. SECTIONS 301 Anmaa«; OF | THE'.
COMPANIES "AG: 56" FOR' SANCTI ‘
SCHEME. OF ARRANGEMENT BETWEEN. RANBAXY.
. LABORATORIES' LIMITED:; {PETITIQNERFTRANSFEROR:
- COMPANYIRLL) mo “SUN FHARMACEUT#CAL _
, _‘=INDUSTRIES Cmrep (TRANSREREE' ‘COMPANY/SPIL)’

PRAVER:
It is. therefore; most: respectfutlfﬂ

=prayad: ihatﬁin the?llghtt ofthe
aforesdln, this:Horble ¢ Cpugt-_ma_x-_izgp[eggquqf

(a) EgsfSi;éb;S]"pj:fféie-.orﬁé

migeting of thetequi fnyhareholdars of the: 'Pehllonerﬂ' fansfersy nCompany:for ~

:consnderlng :anditifhought.ft; approvi ! g.,wui Withigi

V.Scheme of: Arrangement"

b -

‘Comparly as_prayed «'f.q;:;'

{c) THE. ?v’?'eﬁ't}o'ner'tr?réﬁ%féror

GivinigindiVidual notices of ihe meeﬂng«refarred 104 ahoﬁl ‘ msthe"interest of juslrcm

{d) Pass; approprra{a order(s) for*dtspensing ‘with oo_nvenir:g.,;‘,hqlgjlng,;a?"#-
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shéaring:son »05:08:20%; upor: reading the

:Pefitidner/Transteror. Q‘-"{.‘!E*‘.Q}{'"‘.fﬁ@“" the pr.ovlsib,ns.pf section 391:and _§_Q@ _qf
the Companies Act, 1956 in the-interest of justioe; . .
(e) Tha' PelitionerTransfetor Company: ma} 'Kindly be ‘exempted from:
filing «certified copies -of:'_a?lnnemfisg P-1:te P:20 .and bapermttled Hl::?‘?fi‘t& photo

copies of Annexares P-1.to 20 in the interest of justice;
: Pass auth BINeT Gider(s)ids, this:Hon'ble:Hligh Court-may: be degm fit

and:propedin th Tacts'ang circumstances of the case:

Befdre Hon'bio Miy Justite Rajesh Bindal
‘Dated 08%March 2015

"Ordar on Patition.

That {eabove. Company: Pétiion 64327261 2014 cate” up:for

05.08.2014, whereby Meaiings, of the Becured and Unsecured ¢ﬁr¢9itors'=of§'the

said petition, the order daled:

T

T

' PeliforietTransiéiorCompatiwasHisperised withiand the.separate: meeting ofwma

Eqlity :Shéfeholders’of e PafitionerFransferot-Gompany-was Airscted: 1o be
Keld.on. 19.09.2014 fopthe pyrpose o‘f.rconside'ri'ﬁg-amii«"ff thought fit> approving
with: or withom Modlﬁca‘tion the Scheme of: ‘fArrangemem ﬁruposed o bg-niade

wl:ifafs.«v'een Tfalsfe(or and Transfeme ::c:«rr:[;;alréat-‘.2 andf thélr respect!

;St,ia}‘g_‘t'\oldérs’-and fc-reditnm‘ and-annexed o the-affidavitdetéd:31.07:2014 -of

1Sh: Sy K. Paiwari Voe»Presadent & Gompanv Setrélary: and {he Aulhorised

‘*R’gpresentatwe of {het E,,ert,_at{cpertr r.,apsfen_ag- Corhpatiy- send: .gmgggn. ‘g’l:g_’tgg:
30072014 of ‘Sh. Ashik. Bhuta, B:GM{Legal & Setretarial) and Authorised: -
‘Representative of!he*T[aﬁsférea ~Company;.upan-pe rusing ;tile.mrderf-*dé'téﬂ(i

87:08.2014 ih".Géﬁ\p’arfmAp'ﬁlic:a_tiﬁq*Nb‘?ﬂie _gq" ] n-élgﬁﬁcai‘tibn~p\'f}i.‘iﬁ"e¢oidé'r.

.
[
N

-7

perdsing ihethe: =affa‘a$hadatede*a2gasfzo14.;aqun-.- Harlgeah‘ Ma?tula Advaoale

showing: pubincahon*and despatch of notices for cdhvenifig of-tesaid meeting:

-and: u_pgn;gggpggng“"!‘he*!—'mannl’al Express (Engl%shj';*'oéinik Bhaskar (Hindi)"
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dated, 15.08.2014. in both Punjab and' Ghandigarh Editions ﬂﬁﬁqmuﬁ?ﬁw&ﬁaiﬂrlﬁ,‘f“}
T Chendigarh
Gazette of the. Government-of Punjab: dated 22.08:2014, each containing th the”

advertisement of the. notlcs of the rneeting divected 1o, be neld vide: ordar»dated
05.08.2014; and :the repont dated -26.09.2074. of the. Chairman namely” Sh,
Harkesh Manuja, Advocate -reg‘a;ding' ‘the ;ﬁlégti;ig,.pf-}hh_e‘:}_.’.guﬁxrisﬁatéhq’idets;;ifz;
the Feansferor: Company and upon hearing Mr, LAnand ‘Chhibbaf, 7. Advocate:
with-Mr, J.8: Bhatua, Mr.: Gaufa\r ‘Mahkotiarand-Mr; Plyush Prasad; Atvocates fof.
the petmoneﬁCompany and 1-appearing: from the. afotesa]d repbn” that~the
proposed Scheme 'of Arrangerent has been approved by 98, 6953%,0f the total
valug .of membérs preéent and: voﬂng of thé: aforesaid chmpany; 45 the: case\may‘
be, presenit.and; voling. [gn;g‘erson orsbyv proxy ‘and-perusing all-other materials
placed on récord:

This Court:doth fiereby sanction the-Scheme: ot Amangementset forh-
in the; Company Feﬁ(lon(s) and-ii the. Scheduie hereto and. dcih"hereby;d"agi‘a{r&.
{he- same to be ‘biidifg on the Sharehotdem. Credlm?é -aid: the

“Patitioner/Transferef c‘:ginpjang';@pd_L_tpgﬁransfereaggompany.qu@u cancerned;;

e -

‘B ,
4
This:Court doth’ further order fhat-a: notlce of Ahe order sarrctmmng tha
-Behgiié $hall:be- dulyv notified: By public:, nolice. i “The- FmancTaME{pressf
{Enighish). “Dainike Bhaskar (Hindi)" &l tha: Ofﬁmat Gazette of thefﬁlata ‘o
Punjab.
That-a cértificd. copy. f tis*formal order within: 30 dbysifrom-the
_rece_i_qt;thgreof:dq_ﬁlé-vﬁlﬁ'_tﬁg'R:ejg_'gs_tf,a,rf-p:t}{:(:grqganfg's;-
Any;persor i'n:igrestéd?siﬁﬂt bis at libérdyto: ggg}_‘qgg!}:_{tﬁg.,é&udﬁﬁ’ the”
abojv_e-.-m_a;;edr_;u:i;_r:agy;ﬂi}ecﬁ'éhsiaé—i‘rﬁéyBé:;ﬁéﬁéﬁa.‘}"ﬁ: - -
Scheme of »Amngeinent’aé sancticmad by the Gourt- %
{Sednext page) H
kl *
] . * -";; tz . . - :
- . ”{;:'_‘, Y N * E
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‘This Seheme of Ammengement.provides for; amnlgnmntionof Ranbu La'borstoncs ‘Limitcd
(Company Registration- Nurmbir:: 003747 and havin
12423113‘3196} PDCOO!?'W) .necrporated'nndﬂ
Campm:y'} wih Sunﬁ'hamauuﬂealélﬂ;lﬁﬂﬁc&

R¢' ] i
umber 1.242306)1993 LCNDDSO)

in “Tronsferes Campm_'p ismmt fo
) & ”

réserves.and. su:plus'as unﬂer the: Scjii-m sursuant
Bection S2H0f the, Gnmpztneé At 201
Att '

1. PREAMBLE
A, -'ne&lﬁﬂisno'fﬂhlﬁﬁml“
@]

Namr Mﬂh;!l,

v m : ‘. 4
O 1t The'n'ans feror Campany wng

- limited- ipany Gn Tie 16, 1961° nxﬂu the, e
.chcm Ranbaxy Labbratories. Privatc mend a8, pct.-:ﬂte eertificate” of
Tegistintion issued: by the Registm of*Ccmpama, Déthi. 'l‘he Teinsferor

Ecompany beghm ee'm' “public, hmi_teduéomggny
: 2 o a.public limiied et
,24_ 3966 ‘Ihuﬂ'rmﬁzrdr Oo‘mpmyﬁés ;

“Compay; :ﬁ’actwe Gémber 27, 1970..dnd. sulisequen

s, . z
MpARY, WaS. changed:ﬂemn the Staife. of
Pun,jabun.luncz?l 7. Fhe Tranife »'Ccm;gnnywns
nain-objécts s of - manufietaring: “and “/marketing. of
ucts:: Th ﬂ'ﬁmfernr Oumpl’y“ is on it
_ _w"ith |J'\15 fir:

' ! apj the Trazisferor Cumpagy aresct out §n’
the- Schnmc. The aquiiy ahnm of thc 'h‘mfcrﬁr Cox:ipm?rnre iisted én-the
‘Stock Exchariges; The- GDRs fepresériting A
Transfemr Comj

! irrq'.ua.x'wum Histed. on. ke wholmic:dc‘bt
i81:Stoclk Exchanjs of Indis Limnad.
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i r‘q, T a
u.a,m :iczne, B ‘;ue.,,
g

regisicred offic at sm&c‘, Teridilje, Vidsdara ~ 390020, Gujerat, adia, The

Trnnsfcree Company wa.s bnginally consm\:ted i‘a.public. Moitted” admpany

~ " on March 1;.1993, under thenams andistyle of Sun ‘Pharmasciitical Industiies

T Limited: tmdu- the Ak a5 per the. cerfificate of ragxlh'atwnkismﬁ by the

Registrar, of Coragant ,Gujml‘and wes formed with the objective t eary

on the [m{nm including thiat of Hevalopinent, man i

K ekport of virioug. generic drup formulations med 4 Togs wnd.

' pharmaceutics] products, The detnils-of thi autheriskd,fissued, subscribed and -
paid-up share capital of the, Transferes Company are-s¢t ot in. the Sthermie:.

“The’ equity shaves''of the Trarsferse. Compaty” ave lsted on:'the Stock
‘Exchanpes. .

12, ‘Ratonale forthe Scheme '

To consofidaie-and effctively mmge the pharmachutical snd rebited biitificssen of
the Transféror Company. and the Teansféree Company fn o' single-éatity which will.
provide synergy benefits, attain‘efficiencies and cost compatitiveness; it s intended
“that the. ﬁmﬁfemr compmy shnuld amn]gnina with 'I'rmsTeree’Ccmpany, The
. amal ot Teasisferdr, Comipany, with Trznstefée Company - would dser alty

‘ - i i
) ofscals, eﬁ'ic:eng, optimisatio ‘of Togistic yodnd: -
other relatell economies: by consolidating. the ‘bustiiess” oﬁmons ‘ng
‘managed by different 1 mmag:mcnt teams.” This :Schisme of: ‘Amengedient
‘intends16 mecge:the Gpérutions of tie Transforor Company with that of fhe.
Transfézes dompmto Tulil thix objective:
&)
®

; : : pany. e
won’ldbcmtn position to cary on .
uﬁhzahrm of! rescwces. avoidarics “of duplmhon und, bettwﬁmm]

1.3, Inviewof the. afgresaid, the board:of difecions of the Transfersr Comphny #6d the

“Transferee. Company havd:considered. and. proposed-the. smalgimation for the '
-m:.nsfer md.;vstu “of the entire” Undénaking: ond business of -the. Transferot’
{hie Transfered Company sind tr_i F matters herein, with an

¥into
np‘imon st ﬂ:emalgnmﬁoh ﬂl'ld\blhéfj‘l‘b‘ﬁﬁﬂﬂé 6F iHie, Scheme would Benefit

L

O Db T M B e o MRl A iR Smesm o

st

Al
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1:8:

r'6.

T

ihe shammm,mpmym 40d aihér stakehotders of the Transferor Campamy dnd
Cthe T‘ransfmComﬁan : ’

th ”‘mtﬁ!mﬁionmfwiher‘mnkfmr neémpahy wﬂh thé Tranaferas
Companiy:

an otbcr n!mm‘ﬁmh
Bihet relevant Provision’ of the'A
for in thiu Scheme, . o

Fhe: smalgnsation of the ’Ihnsfemr Compu.ny Wit ihe, 'lhnxfe:ee Coripany: will:
combine the business, Blivitied an and’opezations ofiths MsfcmreComp" y-andihe
Trifisferee Cérmpmy into 4 tlnple ¢ comgan With effect /Fom the Appairited ‘Date:
and-shall bs-in ‘compliance. with- thie " provisions -oF the Indome Tax Act, 1961,
ichiding’ s”acuauwm theréof or any dmendshients. thieteto,

‘Définftions- <~

In thiy Schune.r uﬂ&s?ﬁ\cmmstml wilivihc subjecb
e.xpmsibns sliaH have the' !‘otlowingmeanhsg

()

.6 Apﬁk 2614 or suchather date-as .

). “dppointedt Date* i
) 'Compsfny fnd the - 'l"ransfuoc«

moy be'agreed ;
Campanyan&np;rovedhyﬂt.

©  directars.: £t ranstirss
’ yibesand ehatl iac]uds ‘s
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Hig chandlgmh

effactlvcgcs; of:thix 5ci|emu o;“Sehemu !sidng el‘feet“ sha.ll mtau lhe
Effective Dalc,

0] 'ESOS I middng.hie Eriployses Stogk, Option §éhet ‘q (D). of e Transferor
Company pifsunil to'which eligible mpfoyc Transfcror Company
src-entitted to ba ismved sharés inthé. Trassferor Cumpnny npon exercise-of,

I o stack optﬁm. D .

L

). BSOS, ms' menns: L BmpIﬂyﬁs ‘Stock-Optioni Schemﬂ, 2008, oF the
© ' ‘Transfecor Companyspursuant 1o:which chglblumptoym of the Trasféror
g 1t b, Tssiéd. sha:u In ﬂie 'mnafcmﬂCompnny tpon:
optlad, l

&
2(!':}:‘_

m

m);

cu) : ch,9.¢= steondall the o gy 4 {380 by The Trinsferor
Conipany ehéhy ek Hated e dg “ﬁhmukét ‘Fagmant of
Naliénal Stock mnngc oﬂnd:.ﬁ ) ) '
‘Y “New Equiy 'v?'jf"iesimeawncw eqnnrslmcn of Tronsferee:d Compnny as:
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advances or. deponhs p:id by the- Transteror: (fmnpany.pﬂhnncua!

Basets, leases: (intludmg bl rot Yimited toense: nghm of e

" Trahgfetor: Cmnpany}, Tife purchase: mn{muts d’ asseld, Iénding:

wnhacfa nghw and enefits, unider any gr::menr. bemefit of any’

: seamty armngmmrs of under. any summcu. mmions. POWETS, ) -
“Bid¥, tenders, Tchers, of‘intmt, mmssmns ofi imerest, devetopmcnt

Tights (whztha Vested’or pvtent:al wlmher undéz Agreementsor .
uﬂmwfse),{mmﬁdﬁal pennisﬁbns. tenancies of license'In relotion to
“thie Gffics and /bF residentisl propertics (:nch.idlng for the employees.
"o other_persons); guest' houscs, godowns, warchouses, licmscs,
fixed and other asseta, imangible asseis (including bt not Himited ro-
‘softwire), trede and sérvice rames 3nd marks, patints, copyrights;
. of: any: natare
 aviil oftelephoney, telexes, facsimlle,
mections. dnd instailetions, vtilities,
ﬂgmv{aicns. ﬂmdn, hmuﬁt: ul‘

~designs and’ other intellectual proporty righu
whmo«ver ng}lutouxe

mm he‘ld by 61;rcmfng to’ A
benefit-plon, - expoA incontives; accmed. ‘dmvnhve»insments,
funwud:.eﬁntra:ts, {nstriifice: cTaims: reoeivable, tax: hiotdag: Beefit,
mccnnvm, crodﬁa ('mcluding s crediie), mmimum altemative tax

, Tmmfmr Com;mny md'all tifer
bo longins 1o orin theowhersh
‘o vested: i 0 trnmed ik
emayad by e ‘I‘mnsferor Company. 4
ornbmn¢
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i cata!ogues;,sam nd_advertising. meferial;: lists. of
. ‘present and-: formcr customers and: 'suppliérs, _customer crednt
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creale pny: fartier, or. :28ditionn] “security: thereof | afiér the:.
nms.lgamaﬁon has becoms eAeetive. - -
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ﬁhmn‘ugarh
1o Lhe context.or tenning’ thereaf, hnve (he- same meanmg ascribed to‘them under

the Act, the Securifies Contracts’ {chu!;ﬁon) Act, 1956-and:ather aPpIi@b}eluws.
rulcs, rogulations, by-laws ag so may. be'or any statutory’ mod:i"caunn: oré--
enactment lhmfﬁfmn Umeto fimg,,

2. SHARECAPITAL
31, Transfercr Compasy, - o

[

’Ithlc share chpital‘of e Tmnsfem ‘Company as on March 3t; 201@1 40556t qut
i below:

Fartcalors ' : Amiount (INE)|

‘ Aulhorised shargcapital
598, g 000 authorised-equity sharee of face value INR | 2,990,000,000
5/~

160,000 grcfcxmaesbarcd ‘of EacE yahic TR TO0/- €45k 10,000,000
“TOTAL:| _.3,000,000,000

ls's-uidd, subseribed: uuﬂmw-umhnm cnpiml ol e !
423,779,063, subsm'bed, Fullyapaid up equity shazes oft: * 2,‘!18’895;315
fnuvnluuMSf-mclL' LT e «

‘ TO‘!‘AL i o L “2.118.&9.!.?15

Inciudes6,294,081.¢q) 'tyg‘hafu 7 menwd 3 the GDRy,,
s nteids: umllot 26, 747Mequityshm q pril” 14 .
f ts m.nsf " ,-'wha Havé exe mclr-

shn:e ‘capiial ofthe 'ihnsf‘emr e

‘2.9, AYansterce Coinpany

'Ihc ahm;mﬁital of: lhem-mafm%_
belows g

gl B8ORS 3152014 T s e Be

[Pardeatars T S Ameunt (VR

Azrrharmrd'sharem 'ml . 1
3.000 000,000 m.rihﬁM LEquity” Shm: c4pitel of INR.- TS 3,000,000,000]

. o —TOTAL|__ 3,000,000,000

Issueﬂ‘, Subséribed ahid. Eg!d-ug share capltal:

?;Tm /163, 910 sub@mbedi l‘uIly pmd up\uqmty Ehifes:
R: If-

6810
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29f the-Act)

- Exardiiaér h:f::;;::"::r"t):.«'{nr:mv: ) ‘
= ‘High Court ot -Bunifab & bz FanT
Chaslligiari ’

As on the d'a_tc'._qf;'_t.h,i's'; Schieme; there 5 -no- change in the share: capital .of :the .
“Transferee Company from the share capithl a& sef out ahove. .

“The authorised share capits] of the Transferor Compsny, will be transfeted 10 the
Transferee Compuny 8 stated undér Section 15 of thé Sélieme; 1f required further,
thersafter, upon the Schidme: of Amangement, becoming finally: effestive,, the

nsferee Company will suitably ehlianice its muthorised caplial at:the appropriste
timé;, A ; :

“TRANSFERAND VESTING OF UNDERTAKING
~Geénerally-
<Upon-thie:comirg 4nto-effeot of the' Schéine’ g Wil effodtFror, the A pRGinted

D ¢'and puishant to: e provisions'of Section 394 and athiee applicablé provisions:
if.any, the Underraking of the Transferor-Company:&hall, withoul any..

nstrumént or dead; taind transferred do and
Vi -.1.-., G g -'v‘_»-és i

/.01 Ye ted ity or be:
the Trangferee. Compun:.

nd ifiterests: and authorities
ifing dividends, or, gitier.

: Jravifer of Assets.

“fféet of this Schemo dind with effeci 0 the Appolated Datet -

B Allassetsand opertits. of:the Transferor Company
o icladid In he-bocks o7 e Tras

Wit prejudioe 1 the gencialile 3 Section 3.1 dboe, G s iiRg dnto

@iy

Jtii :lnif;sput_-o'ﬂmovaﬁles other than those dealt with msecnunﬁ.f*{u)above _
‘including: withont. sty funher ‘act, #astrument sor - dead-.of the Transfered
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.Company the sundry debts,- recoivabli a8 ,‘ilm, credili,ddons:and. ndwmcm if
'.  wiy whicther necoverablein:cash g, in,‘km faratiiato Be'regeived, bank
‘bataiices, investments, eamiest.moncy- and;depoﬁis wilh an? Govcmmmt,
au A ‘
‘othér pczsun. theLsume sh.all Jomy-ond: fr_om #iho Appoin
F - transferred; nndlwstédinthe‘l‘mmi‘mq-ﬁémw% A
- bthet tmimitioi debivar(Bltcugh! i frasfe
- give'h e A1t ind prciped, to;
*dchtor, or: depositec., a8’ lhn mSu n}ﬁy'bﬁ ihn L debi‘ e :
Jalni c» deposit stmds * tronst ’med m lhe I‘mnsi’m
H
33
Cotnpsyz : dsviion ot d
howsoevg Eﬂmig.' _Lnrx,iqbumdmr tifiged  for itsvtiusin §
ucﬁviﬁas and-operstions e “Liablllﬂts”) shnll. wﬁhoulhany furttics
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mny“dcem £ir* and proper foveseh Py, dcbtor ‘o bun-nwcr\a the-cuge:
may.be it pirkunnh to the High 'C THa sanctioning the’ Schcme, the.
sgid deby, Jonn;-ndvance, cic. be Fimade; good.or Tigid o sitcoimt
of the Transfeféa Compatiy ng'the ‘pefion, entjiled theicto,

'1'he “Transferpe: Compahy may, i required; give ngi? i ‘such’ form nst

good 1He hatmo or h tigh!
“Trangfores Company tetove o, reiilizé the samie.is. in subshiu!inn af
L ﬁg’fwoﬂhe Tepnsferor Compw .

itis expressly-pwvxded%
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z: Sechon»s (ay Sbove; transfermd o itsmrne and, ;o havz,ﬂtc same eontinuéd, ‘
. Prosedited ahl enforced by or dgning lhu‘!'mmfemu Company;
6~ OB.ERATIV,E DATEOF THE; BCMMB »
“This Sehetm: shali ‘b aperative: from the. Efféctive Dato- wi(h ot -from the
Appoimed D!m
1. STANDSTILLPROVISIONS TILLEFFECTIVE DATR
For 1 petiod Trom (he Apptinted DiteSnd Gpio the Bective Date:
“
(1) All uw profits or.intomes ncenung ar nrmng ta ie. Thnsf‘cror Dompmy ar
' :xpcnﬂmue ot Josges arifing or jncurred: (mdlu&mgvlhe eﬂ‘ oi’ tnikeés, 4f.
. t eréan) of the Transferor “Company. s“hull, for:all : Stct
accmedaxfﬂm]n‘o icome
T
ppointéd Date, theos B‘Sﬁﬂ]rbﬂ‘dmﬂih tl;e:}.,
-puid by, !‘he»‘nmﬁmu Companyoand 3!1&!]; o adlSy
. -Pron eaitwiﬁwmrdingiy .
€ 7 i
Y.
. L8y
" - b ngreed in writing Between Traniferor
i : Triiiferes Company i (hefronsaétion am:ment
5. ISSUEOF CONSIDERATIONBY.THE; TRANSFEREE COMBANY
81 Upon the sifectivencss:of the. Schemé it bunsi’dcminn af ‘the; trafisfer’ of ‘id
. festing; f,:m-.- unam trfthe sféror Comj - '
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'In %0, far.as New Equity Sharesware conesmed, the. Saffie Will: b ‘distibuted id -

dematecilized.form to e cquity sharcholdors o Tvansfesor Compaiyt provided.

oll' dettils relating to the-soctunt,with the- depository panicipant. are atilable 10

i : ty sharcholdery-who holdiiequity dhares of
ansferor Company tid"do nbt provide'théfy details relating ta' the ‘accouht with

the.depository participant will be distributed New Bylty: Sharey in the physieal/

‘Transféree :Company. All those ‘e4li

‘eerlificate farm.untess afherwise communicated in writing by the sharcholders on
orbeéfose such'date s may be determined.by the board of Transferes Company or-

committes thereot,

Upon the-coining intd effest of the. Seheme, ihe Naw Equity Shares of Tranaféree -

nembers of the Transters: Company a5

Compuany {0 be issued and alloted 1o th
grovided in the Schefno shafl he gubject.t
association. and articles of associafion of
pari possu from the dute of allotment in

of Tr

feree-Coinpany freltiding &8

-and allotment 67 New Equity Shares by

ihe Trensferor Company ok provided-

No finctional cortifitaied, entitlémenly ot ‘credits shall e'ifpued G¢ given by the.
fraclioaial entitleies 4o whit
mpeny.are-entiiled op hdssusiand flldtmedt of

sharshaldeiy of the Transferor Co
‘equity ‘shures by the Transfeses Com
L . o/f,j}‘l ] el

“become ¢ Gt
s Thng 'femr

e e

entiloments diroolly.to a domine§'to ke appointed by tic.bos
Transferee Comipany, who shall} 1 such fractional efititlemen

or accretions dhereto i trust for the

i respects with the existing equity shares
tleimient. in:respoct of dividends, Thie ixsus -
ihe Transferés Compiny 16 the mentbers of
t Transferor Cor ¢ in this Scheme is'on integre! part hereof and |
‘shall be decriied 1o have been camried.out porsushrdo the Aot T

3

of the

1arehiolders of the Trdnsfe: iy be exfitled on lssue and alfotment of i
ihie equity-shares’of thie Transfeies Company as aforesaid and &halk; withowt any

ompany
Torther “epplication, -sol, ,instraiient o desd, fsvue . and allot such freciional

. e .;-" ot .
g L oun ‘f;‘f’iunjfz'bd'?ﬁ;;! .
Qﬁﬂhdfaam = i 5

A i, 10" whilch fhe-

Soordance with this Scheme: If eny-
seholding such that such members
ard of Difeciors ofithe
itlenicats to which the 3

he 1] W- 4 il_\-. :
i anysdiefribute. such sale procdeds
ror, Comgnny. in:proportion:to hiir

i
w.Fr
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Q) By Oprian. Effert the, e.mhanga wnd cansclisfion of the,GDRs
;7 forla pioportional pumber of‘lnquity shares. 6f the Transferce
: ',_p'anyhasud on: thnShmechauge Raho‘
o "-'i(u",'b Ca.sh-qm ~Dpfion* Cath, ol éxisting (GDR:
T aﬁ'adh‘emss ofthcsdzemc.
.:('l_:); f*lftth:r'n'msfme@mp'my elcii e G4
*7 endh aqﬁ!ys‘hm sxu:d b"iﬁ T
_‘ri)cpbs i
" deductionof. axes
xne.posimry to the'GDR ]
t of lhe“éﬁRs subder-this Schieme. as per the. Shn.re
{dy- The Transferes, %mpmy, i,'n T\-uufanr Company and!‘ot thi Li'.h::;x}sltcarjr
sh:xll emchin ‘zsuﬁh dwumm md mkc 18,25 qiay.
Ca 5 ill-discuss] chposi:ory the: w&tadmn, any stock
: a:chunges orGovem ‘"inthia regard, ’
ESOP¥; )
@ .
;‘,Skmﬁxchangekatm. o .
higher Wholn‘nllmb&. k
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shall’ be no: fess - favoursble than- nhnsi: pmvided undér-ing ESOP Schemed;

Such I Transfmo Optiors will be issucd under-a new cmploywmck option
. schemg. created by Yhe Ttansferce.Compariy: fntof alin_for The. purpose. of
. grenting stock options 1o the Eﬁm‘b}e Employces purstant 16 e Scheme
) (“Transferee ESOP Schernd’ .-

E:mninm Wi ey tmengy
Htgh eourl of Puijab 3 3 -
“Chagdigaim )

-Optt
: : ; fiy divided by e, Sha.re
Etc!mngnl\nﬁn (ruunded up 6 the hcarest highet wholé:cant),

(c)* Piior 1o the  Scherie biggoming: eﬁ'acuvc. the ESOP Scheries sholl B

‘ amended to” provide for immediate and “fall-. accelerated vesting 'of. all

Trantféror Options held- by an employes if sucki cmp\oycn employment §x

termninated by thé Transferee Company .within. 12. (twelve) - months

following effectiveness of ihe' Bcheme, The fetee ESOP Schiem ehall
vl

: 1t fits yestmg ‘of the
e Oplichs gmnted' ‘yit io the E.Ilgib!a Employées: -pursutint to-this
; ‘ﬁ‘ :

\that becomes vested-in' ‘abdordance with: the
shall remain cxcrcisab!a far. o Jesy:than thiree mon!hs
faﬂawing mch temﬁnaﬂnn 'f employment.

{d)  The:  prant: of stoek ophons 1o fhc Eligible, Employees pumm thc
provisions' of this Schcme. including’ llﬂf\,ngﬂ'é

mp, d'the Trans ) i
deemed Ia ‘be-their oonsont dh relatien fo n!'l"maum- vy ainmg to the ESOP A
he':l'ransfeﬁie)ESOP Schemes,. including-withiout }ummi:m, R
f670f crodfing the Trinkferss ESOP Schemes, modxfymg the
ESOP Sch‘cni fnndl 8Fthe Transferee ' ESOP Schéme, modilying - the
.cxercisc  priceof the/atock . options inder the ESOP Schefmes and all- refated - -]
mitters. No further approval of the shm-chn‘!das 8f the Transferor Compmy

-orihe ‘I&mftmepompmy would: bc:requxred in'thlg connection-under ani:
B phbeble law T

/ (& InFelation fo the Franstires. Options: gmmed bythe Troniferée € Cormpany te ’
«the; Eligible Empl VeES pursuant to this Scheme, 'inl Tiéd ‘of 'ie’ Transfersr: :
.Options-granted  peritid diiring which
; i Tronsfefor. _Qp od- 1o hive. ‘been 3ield by the
Eixgible ‘Empll atcotnt for de’immmng thd
Minimum Vesting. pedod: requed undu- uppl:cahle law. the ESOP Schcmes
‘and the Trahsfecea ESOP Schemes, "

(f]’ Subjw»to BppHeable Tawe the: édjﬂ.simmm ta/jh“ : "ercim pnce;muphon
‘ .2nd- aption “entitlemedt oFf tho: uEIiglbi‘ Bmph :
goectiun shafl ‘be. nppmpnntciy reflected in {h:

i

[ . Ay R N

w«".‘

<
24

o~
T i

3

PATENT
REEL: 038414 FRAME: 0468



e -t

s i s e ISR i
LR - A RN =

".A b — ?; :
LR g I bl ‘47
- e - 'yl.l ..eun Ui Pt‘

.

¢ "

-may be necoysary.or dcs{mblc ‘for lhn purpose of givlng effect to the
provisfons afih!l Section'8.1 1 of ihe Scheme.

812 In thé event of Ahere_being. any peading. shuel mfaa. wheilier. lodged or

outitanding, of i tirjy-shartholdet of ihe Transferor Compm,y. the Basrd, of Direstors

.of the:- Transferee- Compmy hall e empowered n‘appropriate: cases; pelor to or

T oven subsaqa:ni io the fecord” dte; to effectunte sueh a irensfor o 7 siich changgs
‘in the teg;stercd ho!der LY e:af.ive l‘m Revord Dafc. {n-order to: Temave: -
" Fionites - Franaferes. of equity shares i the:

& ‘of fhis Stheirie, The:New Equity:

15

k‘Sﬁh:me-iurespect .
zid{n y 3

yang unﬂer

8:13

- applicable; without limitation, the: equﬁy ‘shres relahng 0 ma GDR& shiall
‘registered \mder the  United States “Securifies Aot &1 1933, .25 amérded ” (Ehc l
“Securitics Act”)dn relfarice G upon the. exemptwn ungér. Swtion 3(E)10) of the-
‘Securitict Act The ganctibn of the High Coute- -t this:Scheme will be.reliedrupon- 1
for.ihe pmpose of qualifying the 1ssiance and disiibution 6 the & eqmty shargs:of:
the Tranef Cmnpm.gy.-i}sued pursuant tothis: Scheme,  including: and “where
» P Hinitdiion; the equlty shares rijating 1o e 'GDRs: S (and,; if
applicabls; globa}dep ditiry: rewpfs) for. mch an m::mpuon ﬁ'om the ngzsimh
3 cmmmmmmofthesm‘es under, o
g

-An, mo;mmqun! ‘fod!ﬁe balsnce Tyiing 1o the &blt i mm-ﬁeay £.pt
“the'bs b bookid W &mCompmyonmedasmmiﬁ dny
“be, i, f the Tmnsf

: 567 dspcuonszofthemmpamﬁ Akt 2013 g3 jer
npplimblepmvimm ofluw* T o o
i Fifatly; aaliist -rediction’ of Capnal‘fR" cnrc Amqum of , the. “Trasféor,
Company dmolinting 6. TNR 176220'¢ [ 4 seventy wix:
a-arsandhvemylacscnly). o

svﬁénmllkeserve ofithe: mnsfemnCompany '
hilndred'and fifty ofic crares’ and- nmcty -

PATENT
REEL: 038414 FRAME: 0469



ey

sz

23

10

10.4.

i .. .

8 2‘ - ' - . .‘,"i";‘iti',:,_
;“ T _ﬂ“\o'\‘&
o AT O

it A
T ey
L WL O}
E‘t:;‘- ,fd}li‘ -;“wmg.\t
+

4. The-balance,dfany, reindining i the debit. in stitemint of profit and 1oss 1 the
books' of, the, Transfeior: Compny ‘shall be carried -dn the “bodks Tof the
*. ‘Transferor Ccmpanynx on-¥1st March, 2014,

-For giving ‘effect-to the: shove proyision;

% the perinisifon from the Equity: .
Sharcholders of he, Transferor. - Comyia s deied 46 have been' received as.
. eqntemiplated: "By “he Adt md- other.

otod’ provisiens-an this. Schethe. ‘being -
spproved by meribers of the Trandferos, Compuny 4 the,couirt Gonviried mesting or-

-otherivise,

The reduction in the Securities Premiumi Account and 7 or Gaplisl Resarve Acgount
and / or-General Reserve- uat’orendd, 1 any, of the- Transferor Company shall be
effected az an integral part-of the Scheme itscif as the samo does notinvolve sittier
dieinution. of liabiilty iffespect. oF unpai& Shote Eapital &7 i)
] i ; ﬁm osder, of the Coun gnctoning the:
aeh 102.0f me- “Act (including;
: nﬁrmmg the
l“mtmd f or Gnncra!

berequim& tba:ld ":md Toducch™.ay u SUTEX:

AC‘COUNI‘[NG- TREA’QMEHTS OF: AESE'FS. ’*brABlL‘lTIES JAND
RI’.SERVES AND‘ SURPLUS/OF. THE' TRANSFEROE‘ COMPANY .IN “IHE'

BOOKS:OF THE TRANSFEREE GOMPANY "

®

Rwogmsmg thitt.the amalgam o i d5.t0 be,contidéred as an “dmalgemation in- ﬁzc'- -~
nafure of fenger™in’ ‘gccotdance with ‘the | pmv{smm ofpnmgmph 26 of Accounting 4
Standard 14 - -MAckouriting for Amnlgmnﬁons" {AS H} 5 motified under the-
Cfampa.mcsAut,l‘Q . (Whi inue to-beappli St

). -aggragated with e respactivs resqva Bl
n thestaternient of profit’ 35 0f {he Tyinsferes:Compiiny I the mefmﬁ s’
they appeared in the financinl Statehents-of the Transferdy: Campany

L R

AR = . . - [T

PATENT
REEL: 038414 FRAME: 0470



S e e vt Y TR g A——

o oo gt

.
P
O o
,
]
‘)

—~11— l‘ . i | By ..L:Ef

\ Coa [IREE S : LI T

- P e I - v ?"z“:zg :
E.‘“"‘iu" ~

L e
oy '!‘-’?J“I!".*lr.a""""‘%r
dedy “’J.. 1]

o . .‘unﬁijjtﬁﬁm«“ };'.. Sox LEh Lo Tt r' :

b‘e‘j the Transferce, Comyany"s rm -iﬁm&

,in:‘S

106

1.

khamhnt&m

TV el

“THe: faee valu_a ofveqmty :haes*issuad' Y, ihe *‘h*mfe:{cﬂ Cmnpany- - the.

the-Transfergr Company will”
mpady. T‘he’é:ecsa“ Eilict
i over h

qmnhﬁcd and. xhp mmg sf;a!lbohppmpnntely s '\ I

with spplicibie Accounting Standards 5o as'to: eiisture i X! féments
of the Transferce Company teflect the financisl position o thh tiasls*ofcoﬁs‘ikg_éni:
accounting po]icia. e h

DIVIDEND

LA X e s - . RV N "5'.,;"
-From the date. ofﬂling tho Scheme to the:Bffcctive Date:. «'i:.(

{2).

pay" ﬁmdc‘nds Ot - oiher . stnbuu n jpayahle ‘tnsmsh,j
stock, pmpeny o uthet'mse. w;ch rhsprect Thany af‘m  capital stiek,

tﬁi 5 'n'mmmtsl'cmr Company éxcopt g ‘mentioned othierwise in ihis Sc:hcmc or
pumyamt: 1he ESOP.§ shall: not dssue or alfot, sy :shares, right
0 : ! n to: or

. o, detiyed)/ the

hcr *ais
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‘practice und not exceeding 30% of 'the: previous. yenr's. »consohduted net
. pfoﬁ: on the equity shares of the Transferce paid ihcagh,
4 _fni' 1 corrdng into aﬂ‘ect of.dm Scheme, the holders.of aquity shares’ of
the TH and -the: Franstorcs: Company :shall, save ns

g Scheie, sonlinueto, =njoy thelr-
! mstmguwectweﬁshﬂ unifor pective Articles ST Ashosiation. It is
! ; clucified that the aforesal provisiens'ih. Tespect of declaratioh of dividends, *

whélhér'i iriteriin®or .ﬁna! are- enzbling pirovisions only.snd shall not be
deemed to conj'ar any‘vight.on.- -iny membsr of the: Transferor Lompany
siidfor the Transferee Comipeny.tp demand of:-claim any dlvidends which,
stibject fo the : provisions of the Act. shall be' entimlml ihe diseretion of the
resp&cd e. Boards: of D 15 of, t.he “Fransfsror Cornpmy and_1hE

-Compé { ces: lheﬁappmval of

-

12

i coessary, Gnd:
_amem!ufemd m'ui Iorrcgistﬂed in-tite ame of 'the

Aalhe

»

n:mlmerﬂuan Bok: ¢ less fovour
"ummaym. STErgr ¢

ti"“

v

-
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:ub:immlly - comparable in the sggrogate -ecomdbmically 1o the
mmpenntiun amt ‘benifits. pﬂmd_ed;.»_t:‘g such Transferted: Employee
imshetftely- pror fo.the. ScE:rne«i:ominghig;éﬁ‘éh‘; previded, howevey,
that durlhg ihe Relévarit Pariod thero: -shall be, .30 o Tran '
- Emiployse’s base sabity ar base wage Tate in lnmzediutcly grior 1o the .
'Scheme coning into'effect. To the &xgont mf»{g) the' applimbtﬁ'law of any
mdsdicﬁun:.t( any col!ective‘-.bnrgmmn g “agreetient, worka nouaml‘
Lagrecmemt, ; 'inr agreemcnt; or(iiiy any emp!oymcm agresinent would
rcqulre !he‘ ere any to pmidc uny ‘more favorable terma of
Plow 5 erred Employea thag hidse pfondcd in: “the
tes: Combanylshall | provitie (or' cause ‘its
re, favarable.{ Aefin; and otherwise’ "provide
with the pmc-edmgsctﬁenca. ’

RGO T ("3 pmwded thiat: 2o for ay- tlwpmwdmhﬂamf grawity: fund, or. iny. dther

‘special; schetne(s (é),kor offiet benetits 1 any; érestéd Gr. existng foF
me benhﬁt of the existingor. ast emplo,)recs of the Ti’u.ns_férorccmpany e

ﬁﬂs upcm lhe comﬁ'ig eme, the Transfeces

ohhgahon to make
snch bmﬁts in

“fondd end, gyashn enils made
_"Mn npprcpmto ttag e’ !tansfemd to ﬂ:e
henefiiof a3

£or.

pany will be:Iréatid as: baving been:
Eﬁéﬁm, funds. beneﬁ( plandigr- 2
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RESOLUTIONS:

14,4 - Upon the ¢ficctiveness:6fithis Scheme, the Tranisferor Company shzll be dissalvéd
‘Wwithoul winding up, and the Board of Directors and #ny committces. thereof of the
Transferor Company shall without any further act, instrument or - deed be and stand

! 142

[

it

15

(EAD

dlssolvcd

Upon: the oommg into - effoct: o

'Itunsferoc(:om ymﬂifnnyxuchm

Ls'— "§ehiome,* the- resohitions,, fr weny, of, the
taem&shhswﬁns an»the”]iﬁ'&elive Drite,’ fhal)
considered as faohﬁm of the.
Hons ‘Fuve’ aily monctagr litsits

approved under the provisions, of. the Act, :br‘tny oiher applicable statulosy
provisions; then the- said: Hmits shalf be added to the limits,"if any, under-fike

Tesolitions passed by the “Trinaferel Compariy:znd shailmnsﬂme the dggregate of -

the gaid limits in the mnsﬁm ‘Company..

.!hmﬂe of gﬁmoﬂ‘gﬁ h.mé‘uﬁsw .
(O

wld by e W

 AMENDMENT TO MEMORANDIM. AND miem:s OF ASSOCIATION
‘OF THE TRANSFEREE COMPANY :

<5

Asans mu:snl part of. Scheme, and‘-upon comng ﬂm effwt of th:’sﬂmne
e’ amhonzcd F capim‘l of' lhafrr V

'Eﬂ‘ective Duc. wlthom :

withour anynfurﬂier payment 6F the stamp duty orshe
_(Jlgu_s; V:of the: memymnE of

Tpany
e ku'bshtuwd hy thu fo!luwmg'

1ibr. éaeci

¥ The Autﬁarﬁzd Share Cqﬁlml of the Ebmpany 15 Rs.6,000,000,000 ;

(leae: ,)'lx BimonyOnw divided' ! 000000 (F‘ e Emiam
Nine Hundred Ning :

Ohly) and ‘100,000 (
~ﬁm Ve Rs: 100 (R

7 p:mtr 1o+ dtvide thé-share mpzraf ﬁr it “tme;boing mrem!
“classes. and.1 artach thereto.respectivelyy, pmﬁ;-enﬂn! ‘quitified or

4

vary md‘yﬁr

i f’zw:m-nen
+ High Couit 1.0 Jal: Ldarpna

:pecln? Mighta,: ~privileges or. condittonsinchiding as tovoting and’to .

N
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© Article 4:0f the.srtiéles of association of the Transferes Coingany ghull,
wuhout anjrﬁmhc.r a¢t dr deed, be substituted by the Toltowing arfiets:~ -

o, . ~.4'mﬁurtzed Share Capitnl of lhe'Com ir.Rs, 6,000,000.000
(Rnpm . Billfiin. Only) divided - inlo~51990,000,000 (FM Biition:
Nine Hysdred: Niseiy Aﬂmon) Bquifiy’ Si}nm of Rty ] (Rupm One.
anly)wnd 200, dog: ) gngdi she
gf‘ m?wlnél
.

e Pmﬁkﬂt fo am ‘Scliome; the Toansieres Compan shall file the requisite
fgﬂf:;ﬁvaﬁh thé Registrar of Cériipaniés for.alteration ofits auﬁwnzed shére-
<1l

(e} Under the ‘aébepted: principle of. smgfa window; clcurnnec, tt is. hereby.
pmvgdu'i ihnt the mgs\dmcnb‘m Secuon 15. 1 shall beuomc opcfahvd otiike.

paitl by Ahe
mpitaz shal bc.uu‘}md and

d "iogo rdmg:y, ‘the Trinsfeiss:
k h P‘Y _y wfoes 7 stnmp duty"on the- -

-

& i uper comi ning into éFeet of the Seherme:
(fs) "!'hc Transferee Company shalf Gausesto be dulyidppolited o fts boani :rf
d:rccmm a5 8x dlgn-execnﬁ\m du‘wor 1 (6ng _mﬁrvidual desigh

‘Sarikyo Company Ltd (“DSC™), the: holding company uf -
ny. ichia; right to nom‘i taaunm!uee ‘on lhe board

X 'n;cholditfg iin Teangferss Cariipany. fulls bielg
ansferes. Comipany, Such\m,,pblxgail

e
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“The folto-mng Arlicte-shall be.includéd, substantially in.theform below, in
the artictes sFa3socistion: of the Transfersé Company, withbut-gny. further

get fir deeg); without, sny ﬁ)rther payment, of the stamp. dutysor tépisimtion
o H

“As grompily as- pmcdcab.’c ﬁ:ﬂowtng the- effectivencss of the Schiwme; the
Company shall cause’ to be duly. appointed to.1ls, board of, directorgiat a.
m-aeudm .director 1-forie} tndidual dmigncrzd in writing by Daiickr
Sa:ﬁ;yo Cauwany Lad (“DSCT).

From the Wn Daft andjbr so long as DSCand {is mmm!ltd offiltares
continmie fo benéficially own on aggragate of ar-léns 356 '(;!le'““Min&num
Percentage’) of the; binsiinding equily sheres of fhe, Company:. at, éach.
élection of directors. af which thi term.of the DSC namiratid director will
explre, {or at: each: afectfongof dlrubrs d‘urtng whlch ‘time no, DSG
. Hominated d.'re I thie: biog '

SPEATE ] G;.M‘ wimun Pércentage of ihe oumandfng equﬂjr sﬁam of
the .Company, Then DSC:Hghtto-nominate the. DSC: Diteisor purtiant to
thiz Articls shalf rzrmfm:re pcma;m:tiy

Tha -individual. rominated, by "DSC. must Sc cligibla: for. appb:fmi In
decordanee-with, cpp!a‘cab&, Laws am!-num mier any- gunsral direcior
quﬂl{ﬁcaﬂon Fogquirenienss app!zad fo'all n‘b'ecror romtinees. on.thd Bodrd Faf
‘Directors of the Company omraan.ri:rem ba?b o )

. pienf shall bedorie, operahve on tie: chm:u bdng cﬁ‘ecuvc by
f the facmhag tbaf_k‘i__sq;' o}gefs Company; whils

rmlutions ag: rcqulmd mu!cr!}mAct,

- ‘hold" harmiéss ea

o six years nﬁar,lhe Bffectwe Dmﬁ; 'I‘mnsferec Company shnlr mdemmfy
ol oF:R
L.aboxatorl'cs L{mitcd-or

: 3 'ffectm’base. wid {0 such
iés'  of the 'Iiansfcmr mpnnyand it subﬁdianm. inthe
ctént utinlly agre i :

: Tmnsfcmc *Cnmpany,*shnll
randum and ali:c'l:s

hty uf directors, Indemmﬁ :
vincement of expenses thut.are, no' iesradvaﬁtagc\ous 1o the intended
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.. hﬁnj,'{ng.lhi! “§ehtmo: lrite™ s fTecs,; andior 5ivei sugh” censmts eSmuy Be
N required T terms of this Schemiic

), forthe pumm of. aivins ettt 1o (his' Schéme’ arto; ety ‘modifiations or

dmendrncnth f, may: gm Anddbe- mthonsed 1©'giva el shch ditactiohy

that are. nwcssinq are: desimh!e: mch:dmg ditestionm for #itling -any

‘ duuhts@rdifﬁculm thzitmay nnSm i
18
)
' (andfmy'emnsmn« then:nf) nppheahls 0, the:
fon: plated m{n umdar
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Schieme belng, fléd withs
Jﬁnf&i&[aipf:‘

@ Cetificites tigned by, sentbr officers;of e
© -Transferee: Cotmpatiy e ; -
80 the Trariste

Uponihig;Sthemi ety
permitied o ievise an;
Fetums includin

Ko

20,

O Mo e i

OFAPERGVatvsa

el

the rcspm'ivéiRe_gfs'i!rpc;icing@shthgi@"i‘i‘avjn‘g

¢ Tranud:
etwdch’ th

of Company.and the -
e Tratsforor Cotnpany:

1 fater aia oo (i ‘other
GRS (38 Sotatd T e
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“dberight o’ Yerminate this

e 4 e ke

Hutg o3 riutinlly sgreed by the Transferce Company and the Transforor Company-
l:Long Stog Date), sither the Tvansferor Company. 6 the Teansferes Company

: : Scheme ‘ehidtl. ¢ ivadlable :5) 16 the Trénsferor -
Conipany, if the Transferor Company’s: fifluie to, fulfil oy obligation mtuslly
sgreed with the Trsusferce Comphriy:shiall havi been the couse of, or shll have .
resulled in, the fallure of the Effective Dale o occir on or priof to the’Long Stop’

Date; and. (1) to. e Pransferes Company, if ths ‘Transferes Company's fhilure to

fulfi} any obligation mutually agreed with the Transferor Company-ghall have bean

the causc of; or shall ive resulted in, the fallure of the Effective Date to occur on
or prior to the Loug Stop Dite.

‘SEVERABILITY.

Many part of thils Sthénie I foimd 15 b uikbrGbIE for any rebsbn whatioever, the -
sams:sholl pat, $ubjeét 10 the ritunl dgrsein instétor Gompany.and

J‘.k [N

,expenses, including any taxes anid duties:of the Trinsfeios

Compatiy-ag he Transferec-Company réspectivelyin relation o or-in conneetion
with or infideatal 1o:this Scheme wid:of cafrying out.and compléting the termis, of
this' Scheine shall be redpéctively bome dnd paid by the Trasisteior Company =nd
the. Tencisferee Company. Stamp duty b theordets of ihé High'Cotirs. 4f ey sid

to,the extedt applicable, shatl be bome iid piid by, the Transforee Camg
31

el e e it
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~
Datod, this 49" March; 2015
- v .
+*{BY the Court)
;
‘Ciiandigs
4 s
| _
H

1
R
v 1 K
. Ril
k -
L3
»

i agdiciatSepagtapans
_u;a,_jcaﬁtékmsy&ﬂ. s’

33

- ‘.'-‘ Jf . [ .
‘ J . 196343
Superintendent Gr.lLign_}
forRegistear(Judiclaly

e
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o in Santn,
-‘-v wéi 1.8 4’13

Connected with

Comgany'P'qtltlor_l. No. 132 of 2018:

IN THE MATTER OF ~
The Companies. Act; 1956;" )
, AND
The Companigs:Act, 2013 i
- AND
IN THE MATTER OF +-
A Petition for anictign, of thaScheme of'Arrangamem undbr-Séchonﬁ 391354 6f
the/Companies. Act, 19‘55 Ync!uding reduc:ion\'u" apﬁa! ar:d resergzs -And Surphus
pursuant to. Sectmn 78 (fncludingxcorrespondlng Sedion E2 of the: Gompanles
Act, 2013), Section 100:ang: other rélavdnt: pm\."isfons f ,aiLCompames et
-AND'- )
IN THE MATTER OF = ’
A SCHEME OF. ARRANGEMENT BETWEEN
RANBAXY LABORATORIES LIMITED, ‘& Eginpany. iinoorpora"ie‘é under the

Companies Act, 1958, and havmg‘tts Registered Offica at. A1, lndusir?al Area;
Phase. VHI-A SAS Nagar, Maha‘li P nj‘ab 80061, in&za Attt ke faforésaada

ANBT _
- SUN' PHARMACEUTICAL INDUSTRIES
.under itie COmpanuefs,,iAct,,‘i%e; ang-having:its Reglstered Gfﬁce :ah.SPARG
Tandalja, Vadodaia-390020] withif - the ;unsdicﬁon of 1he High:Gourt of Gujefat”
thratgh its Ashok Bhuta’G:M; (Legal & Secrefaﬂaf)
«TRANSFEREECOMPANY <
PETITION {UNDER: SEGTIONS 3ut.004. ‘GF THE.,
‘GOMPANIES ‘ACT, 1966 READ"WiTH. RULE 878 79- OF
THE  COMPAMIES: (COURT RULES,, 1959 Fonf
SANCTIONING; OF ‘ THE sc:HEME»,aF ARRANGEMENT e
BETWEEN. RANBAKY™ } i i
(PETITIONER/TRANSFEHOR aMPAMmeL} ANE SUN O
PHARMACEUTICAL INDUSTRIES x-t[MlﬁjfED -
{TRANSFEREE.COMPANY/SPIL) -
- B " * _g;' - * LEd -
et T N
L 3 ' fr"- ¥ *
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,,
iL.is, therefdrs, :most. respectfuily prayed that in;:the;, {rgﬁt dffath
-aloresaid this Hon'blg Court may: ‘be pleaded o
(a) :-fPa§§ Bppropriate ordar(s); for: Allbwihg the. present- pefition and’
sanctioning the ?géﬁqme-rgﬁArrangamq_nt'bétwe'e_ng Rarbaky: Laboratories Limitad
and Sun: Pharmaceutical ndustries Limited- (leading' 1o sdissolution” without
winding.up of the Petitioner # Transfaror- ‘Company, as also reduction of ca'pitz;I of
the Pehﬂonerrrransfei‘or Company as-stpufated in_the Scheme)-so as to-bg -
bmdmg on the. Trdnsferor. Corfipany and the Transferee. Company, their
respective- Shareholders Jsegured sand. unsebured Chediors ~ana &l persans
rélating 10 the: Transferor- Cumpany and theTranéferse Gombﬁny and &)l

totigerned; .
{t) Pass ‘appropfiate ‘uiders: for the:lssuance- of. n'dﬁbe of "hearing Gfithe:
present pe’uﬂon ?n {hd néuwepahérs .and in the.. Of&cial :Gazel!e: Govemment of

Pun}ab a!ong with issuafice

&f -hotice: 1d Reglonal Dlrector, Noithern reglon,
stlslry of Corporate Affa]rs Neida and the Official LigUidator-altachied with this
Hon‘bletcourt‘

(&)

«of Arinextre P-1:4:348 péimitit to file. Bhoto mp’_résm?mnmresﬂruﬁ'roi 4

@ Plss apprapridte orders and directions under sec.non 394 of the
~Companies Act, 1958,

ey Pass. such otherorder(s) as thigHohife High Cout:may deem fit-and.

¥
.Datadrog™ March. 20157
The abovenoted »Company Petltiun N0 185761 2014, ¢oiilng.Lip? for
further, héaring onA7A0:5014; upon: perusing1he $ai

by affidavits: dated 2608540t Sh.A

.mepa’n i seafetanf‘ ARt

-
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and Authorised Répresentative ot the Transferee, Gompany, upnn‘* pémsm& iﬁéil,'.i‘ ;
Ty rlzg@t

;order-dated 17.10:2034- ’whereb\; rlotce o {he pelifion wag issued 16."the
Regional Ditector; Northern Rggion,,wf nlstq: "of Compordta Atfdirs, Noidaand'frie

o ' . e . ' . .
Official Lighidator. and also:a-notice: of the.petition was directed to be’published
in “The Financlal Expreds {Englishy, 'Dalnik Brasker (Hind))" and the Officlal

Gazels ‘of the-Govermmant of.Plinjal; and; Upos perusing effidavit dafed
R7.01:2045 of Sh: (Slshil, K- Patwart; 'Company "sfecraiary:mﬁihoﬁsea
-E;‘epf{;v.ggnﬂigit‘i\‘;é of @g Petitionarrf ransferor Company. -and elfidayit dated"
29.01:2015 of Sh, da&m@ejvélnlgﬁlfsh atia, Advécate staling therein that thay, have.

ot recelved-any. objaction.toithe proposad:sehieing Tom-any perstini dnd'uipon

perusing. affidavit: dated 2910

015: 61: M, s4sfebt Singh -Bhatia, Adyocate, of

Petitioneii Trahsferor :Company, proving. senite ot it pettion- gnd
showing publicaiion ‘of. dotide; of the peliton under Section:391:384 of the.
Gdmpentss: Abl, 195871 "??hea;sFinanﬁiéi Exp'rms {‘Ehg‘s‘iénj'é‘f?.'éa'riik‘.«- Bhéckar
(Hsndi)" botl} Pun]ah and Ghandigam Ecmiuns dated 10:01%2015and: jh e

i10 the inferest'of the revene and {p‘qjjiic»at iarge. and upon reading the gifidavit
- dated 16:01,2015 '{J‘f?:fs'i"’lﬁ‘ Ak FChaturved, "‘RBQEDﬂﬂ!"'DirBGtOF-,' .Nonhem\{Reglon.- '
Mrnistry u?’Cmporatea ;Aﬁairs,’NoEda' and«upbn ;eadmg repl ;'j“d;é,tﬁdim'7*'.—(0'?1,1.'20‘1"5:‘

response 1o 'he, re B

affidavis - dated ’?.31%01f.20$5_, of! Bh h%fc.“k.!,‘ﬁb‘!:? K Patwat, . Co

- ef
\renfyihg gforesald reply; e
'3
S powim s - . L .
. :?;; B ¢ " . " -
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Advagate with Mr. JiS. Bhatia, Mr..Gaurav Mankotia, Mr, Piyush Pragad and Ms.
m_!;ﬁt
Srishti Maheshwarl, Advocates for fhe.ptitignerCompany anﬁ"‘“ﬁsﬁ.ﬁk L0

iy

Agganwal; 8r. Advacate with: Mr, M.P.8: Mann, Mvocate for- the “Transferee
Company and Mr, Aksfiay-Bhian, Senlor Advocate with’ ML Sahil Sharma r;
Anft’ Kumar'Agganmai 'Advocate for-appllcanmb;ector.and ‘.Sh. Manjit-Singh,

- Asé[s'cant Officlat quuldator and perusingali ‘sther riatetials plaged an ;asord’

THIS COURT DOTH: ‘ORDER:

(@ That a1| the: property. rights .and pdwers of the Petitianer/Transferor
Company namely Mis Ranbaxy Laboratories Limited specified in the fiest,
second and third- paits of. the. Schedule -hereto and all- other properiy,
rights and powers:of the:said Transferar Company be transterred. without
furthet act or dead o the Transferaa ‘Company namaly Sun
Pharmacsutical Industrfaa Limﬂed and» acoordmgw the: same shali

charges now. affechn th@saﬁ}e*‘and :
g

) That all iha 1Iabllitles and' dutfés of. vthe said. Translerar Company ba-

o

_Act 1953 be transferrad rto and become the- ﬁabilﬂias sgnd. duﬁas of lhe.
Trangferae Company, and

o - Thst all. proceed}ngsmow pendmg by or- againSI the afgigsald’ Tradsferor

Sompany ‘be’ continued by or agamst the Transfaree Cofnpany;afid’
9. That'the aforesaid Transfefor &rid Transfere" Companigside. within, 130
days causé coritiad; copylof‘tﬁis ‘Order ol Reg1strar of
Campanies for :egustratlon #nd on ‘such ceftifigd; cupy being 'S0 dehvered
ithe: ‘Transferor Gompany; shsli ‘stahds. dissolved: ‘without, bezng wound up
dnhd the Repistiar of ‘Cempanies shall p!aca at| documents- of the;
‘Tafof d;Trénsferor company and; regisiered with: hlm on: the file kept by

abové, matlen,for'any dires on 5. may be namssam
{rls supphed by the coimsel]
’ (Sae Next: Page} "
) W‘;';f“ -
. o
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SCHEDULE ) — Rl

¢ SCHEDULE OF ASSETS OF THE TRANSFEROR COMPANY. [RANBAXY LAQ‘DRATORIES LIMITED), .
AS PER THE SCHEME OF ARRANGEMENT BETWEEN TRANSFEROR COMSANY-AND TRANEEREES- . ~

COMPANY (SUN: PﬂARMACEU'I'ICALINSUST RIES LIMITED)

COMPANY MACEUN AUINS

MITED

Thanaigardy

¥
Amount {Rs; In
LOCATION/TYPEOF SITE Area (sq mts.] Millfons)
Toanss- ‘ ) 331,771:00 ) 27.22
‘| DEWAS - Dosage 91,278.00 5.81.
-POANTA PHARMA.G block 185,494,00 | . 432
BATAMANDI— Dosage 50,972.00 - 15.15
BADDI—Dosage 22,577.00 a8.22
Research and Developmirit Facllity 47,241.00 55.40
Corporaté Office~Gurgaoy . 1234034 | 3675
Group Housing: slciteme-Guggaan“‘ 8295901 35HR
Improvement Thust tandRBpass= | CBARGANL T 250 |
Ekrajapuram Village, Haskate * '30,350.86 | 28.41 |
Formulation Marketing-Mbmbal o
-Andheri 1‘;600.00_ 0.78 |
' T . 250,04
* Freehold:land includes land valued at Rs, 25:48 Million Pending régisteation’in the.riame of
the Transferars Gompany.., - :

+* Allotted in: 1988} this Jand- wWas resumed by:the Ropar Tmproy ment*Trust In 2008 due- to
non-payment . of nunmn:tmcﬁon fees /and allotment wa cancelled. The Transferor
Compariy has challenged the. cancellation. A: Specm! Leave: Petition: filed by he: “Transferor
Companv befnre the':Hon’b!e Supreme: Court ofiIndia:ispen ding: Vide-ordes-duted 05, 12,520.14‘

o s

Location/ Type of Site "’A’re’a'_'{Sg?.,hggrs,’)" wIimu:u.n'\t (R in
- ' ‘miffions}
LEASEHOLD ~ K 7 -
GWALIOR= 4P} ~ 266,751:00° 22889 _
nGOA=<Dosaga: | .. 2000000 . 27?
DEWAS=Ddshge 354:440.00 | - “i2ie0
SEZURIL . ~323.630,00. 21556
) 88977 |
; ; ,
FerRanbiaty Libdratoriss "r;:,:a; A |
. - &
(8. &Paxmﬁf .
-Company Secratmﬂ',v i
R A .
- ‘.::‘ ’,Mm g 1
. i, . . T
e i . *
PATENT

REEL: 038414 FRAME: 0486



P il

_ ASSETS - 7 Amodnt{Rs:in
. . -milliens)
Non-current assats ]
Fixed mssets
Tangible fixed assets 19,460.46
Intanglble fixed assets” 660,88 |
Capital work-in-progress- 1,79%:80
Intangible fixed-assets under develspment: 44,53
MNon-current Investments 40,785.89
Deferred tax assets {nat). -
Long-term loans and advancas, 10,779.89
Other pon-curient asséts ‘1;741.14
75 ‘!268.52
s Current gssets .
Lurréntinvestments, 1885
‘[Aventoriles’ +16;951.44
Trade récaivables. ~12,374.65-
Cash and bank balances 7,905.72.
‘Short:term loang and advances '12,732.86 |
Othericiirrent assots . .5,798.16
1 ] . 55,781.78
oA 33105037 |
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Dated this'08'" March, 2015 ‘ :
-{By the Court)

eyt Jig §ro2: 13~

Superittendent Gr.. (Liqn.)
. for, Registrar(Judicial)

e
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COMAR20/2014 Application No.: O/4111/2013 Order Date: 2441212014 : _ ' _ Page 1 of 10

PAGES : 10 . CHARGE 238

COMNf015 " ReadBy: _
Prepared By :MSBHUMIKAM Lga?
VAGHELA o Eriile
Appliedon :09/01/2015 ' Examined By * :

Prepared on : 09/01/2015

Notifiedon : \L\\\w
X1

Delivered on : 1y ‘

é - ' S @\\\6 |
py®.0. ‘ . Section Officer
Decree Department - Decree Department

IN THE HIGH COURT OF GUJAPAT AT AHMEDABAD
ORDER PASSED BY THE COURT IN THE CASE OF

1 SUN PHARMACEUTICALRD

' . Applicant{s)
VERSUS: .

NATIGNAL INFORMATICS CENTRE

. ~ THE HIGH COURT
| __OF GUIARAT _

' , S Fespondeni(s)
Being COMPANY APPLICATION No. 330 of 2014

Appearance on Record:

MRS SWATI SOPARKAR as ADVOCATE for the Applicani(s} No. 1
MR DEVANG VYAS as ADVOCATE for the Respondent(s) No. 1
COURTS CRDER :

CORAM
HONOURABLE MR JUSTICE N.V.ANJARIA

MNatomal [rtormatics Cenv-e ' : . Page 1 of 1¢
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COMAR20/2m4 Appiication No.: O1414/2015 Order Date: 244 22014

Pape 2ol10

Date of Decision:.24!12fzo 14
{COPY OF ORDER ATTACHED HEREWITH)

NATIONAL INFORMATICS CENTRE

®© © ¢ 06 0 ¢ % 0 © ¢ & 0 ® 0 0 . o

National informatics Centre
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COMAR20/2014 Appication No.: O¥1111/201% Order Date: 2011 22014 ' . Page2of10

NATIONAL INFORMATICS CENTRE

OFCOMAIZGI2014 - ' ORDER

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY APPLICATION NO. 330 of 2014
In COMPANY PETITION NO. 219 of 2014
In COMPANY APPLICATION NOC. 187 of 2014

SUN PHARMACEUTICAL INDUSTRIES LIMITED... A.pphcam(s)
~ Versus
-....Respondmi(s}

Appearance:
MR SN SOPARKAR, LD. SENIOR COUNSEL WITH MRS SWAT? SOPARKAH

ADVOCATE for the Applicani{s) No. 1

T O : - :
=8 ‘ .
The prekw‘%?&%iication is taken out
: [ A '

in connection with the orders passed in Company

Petition NO.219 of 2014.

2. Heard learned senior counsel Nr.2.H.

soparkar and taken into account the reasons stated in

the Application.

3. : Company Petition No.219 of 2014 was disposed -
_of by oral order dated 14+ November, 2014 and also

order dated 28% November, 2014 was passed on Note for

- speaking = to Minutes, rectifying che errors of

transcription at three places in the original order

dated la* November, 2014'.

Page 1ol B
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COMAB20%2014 Application No.: O¥1111/2013 Ordler Date: 24/12/2014 o R ‘Page 4 i 10
OICOMA0ROE - CROER
1. Order passed in Company FPatition Nc.213 of

2014 when read with duly corrected order dated 28%

November, 2014, the order would be as under.

*The present petition 1is filed by the
petitioner-sun Pharmaceutical Industries Limited for
sanction to the Scheme of Arrangement in the nature of
Aamalgamation of Ranbaxy Laboratories Limited wicth *Sun
Pharmaceutical Industries Limited~ (corrected as per
order dated 28% Novamber, 2014) under Secticns 391 to
3154 of the Companies aAct, 195¢. The petitioner company

is the transferee company, whereas the' other company -

is the transferor company. It has been gontended that
the transferor company, having its registered office
at Mohali, Punjab, y _taken out the requisire
proceedings at Hig Punjab. ard Haryana and
hearing.

2. Heard ‘
and learned Assigld
for the Central
issued at the ti

General who appeared
n service of notice

%X Mrs.  Swati Soparkar
a

ap

,_- the petition.

3. Learned m&qmﬁ for the  petitioner

submitted that THERIGHCeWUREree and transferor
companies are llategmAqumted companies, and are
leading in the prETmgceuricar rield. They are engaged

in manufaccuring, marketing and exporting
pharmaceutical products on a large scale. It was
submitted that the petitioner-transferee company is
profit making and dividend paying company. It WwWas
pointed out that the transferor company has its built-
up reserves, though c.urre_ntly is suffering losses.

3.1 It was submitted that the amalgamation is
proposed in order to consolidate arnd effect.z_vely
manage the pharmaceutical and related business of the
transferor company and the transferes ccmpany into a
single entity, which will provide synergy cenefits,

attain efficiencies and cost c:ompetlclvenfaﬂs. it is

envisaged that it would lead to rapid and aggressive
expansion of the business. The benefits envisaged and
expected from the Scheme are highlighted in  the
petition. _

Page 2o B
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COMAZ30/2014 Application No.: O/1114/2013 Order Date: 244 212014 ' o Fagesof10
OO OMAIZZOM2014 ‘ A _ ORDER
3.2 It was pointed ocut that the peticioner is a

{

NATIONAL INFORMATI/0S CENTRE

listed public limited company &and the Shares  are
listed at Bombay Stock Exchange Limited as well as the
National Stock ' Exchange of 1India Limited. In
compliance with the terms of the Listing Agreement,
the petitioner approached the said stock exchanges and
obtained their clearance by letters dated loth and 11+
July, 2014 respectively. They are placed on record

~along with letter from SEBI gated loth July 2014. It .

was further po:l.nted cut that the peticioner had
submitted a cercificate from a Chartered Accountant
coenfirming the exemption from the requirement of
approval through - Postal Ballots and e-voting from
public shareholders, as required vide EEBI circulars
of 2013, The same was accompanied oy &an undertaking
given by the petiticner company. The copies of both
the documents are plEabua™ey -record. In 1light of the
same, vide order dffed B 2114, the petiticner
company was not yndertake procedure of
ghe purpose.

4, Learned
the petitioner
187 of 2014, whegs

wmpany Application mNo.
passed order dated le*

: afr;ar pointed out’ that
.

July, 2014, dlrectlmqq@venn the meecing of the,

equicy . sharehold
creditors and u
company - was howa ‘with ceonsidering - its
financial position and furt:her having regard to the

ing of the secured

' positive net worth in the pre-scheme and post scheme

scenario as confirmed by the Chartered Accountants by
issuing certificate. It was pointed out that though
the meetings were dispensed with as above, in order to
comply with -the contractual cerms and honour the
contractual obligations with the secured creditors,
the petiticner company obtained consent letters from
all the secured creditors of the company. The letters
are placed on record by additional ﬁfxld&\?lu dated sth
November, 2014.

4.1 . Pursuant to the directions issused with
regard to the conduct of the meeting, the notices were
duly served to all the eguity shareholders. The public
notice was also given for the ‘said meeting. 3 meeting
of the equity shareholders was convened on 22nd
August, 2014. The Scheme was considered at rhe said

Page 3ct &
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COMABI0/20M 8 Appication No.: OF1114/2013 Order Date: 264 2/2018 c Page-8 of 10

CICOMAZBO/ 204 ) DOADER

meeting and it was approved by requisite majority of
99.86% in number and 99.39%% in value by the equity
shareholders present at the meeting and casting cthe
valid votes. ' ' - :

5. .~ The  present substantive  petition  was
thereafter filed placing the scheme of Arrangement for
conzideration and approval of chis court. Copy ©f che
Scheme is produced at-Annexure-F.

5.1 The petition came to be admitted on 1loth
septewber, 2014. The public notices in respect of
admission of the petition- were duly advertised in
»Indian Express”-English daily, - "Divya Bhaskar”-
Gujarati newspaper daily, both Vadodara editions dated
29th September, 20l14. The publication in  cthe
Govermment Gazette was dispensed with. Learned
advocate for the pep : .stated that no cone has
come forward to cpjecticn even after
publication of ckE is furcher confirmed
by additional af ddmper, 2014,

5.2 upon noyrike VEE) adinifsion of the petition
being = served 7 LA ol Government, learnsd
Assistant solicipgrl c&gers? qnprared on behalf of the
Regional Director. SEpMregdhavbhu Kumar Agarwal, the
Regional Direct.ogH f& =T Region, Ministry of
Corporate. Affairs, A tradd by filing affidavit
dated 30" o©Octo said authority made

certdin observations and comments in its. affidavit. In
order to answer the observations in. the affidavit of
the Regional Director, additicnal affidavic dated 8%
November, 2014 was filed by the petitioner company
affirmed by one Ashok Bhuta, General Manager (Legal
and Secretarial) of the petiticner-transferee company.

6. Proceeding toc consider the cbservations by,

the Regional Director and explanation offered by the

. petitioner company din its aforesaid additional

affidavit, the first observaticn in paragraph 2{c) of
the Regional Director pertains tc compliance of FEMA
and RBI guidelines for the egquity shares to be issued
by the transferee company against the equity shares of
the transferor company held by foreign institutions
and individuals. It is stated and shown by the
petitioner company that vide clause 1l&(a)(iv) of the
Scheme, it has been provided that cthat “the Scheme is

Page 4ci B
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" OICOMA/Ea0f2O14 . ' ORCER

subject to - approval from the Foreign Investmenc
Promotion Beoard(FIPB) and/cr the Reserve Rank of
India, if required under the applicable laws, rules
and regulations. It was stated also chat the

petltloner‘transferee company has already applied for

the requisite permission from the FIFE and REI and the
same are awaited. This implies that the Scheme being
effective, the issue of new shares  shall be in
compliance with applicable provisions of FEMA and RBI

guidelines. In view of cthe said clarification, no.

further direcrions are requlred to be issued and the
observation of the Regional Director is taken care of.

6.1 The next observation made in paragraph-2(d)]
is about the compliance with SEBI circulars of 2013,
as the petiticner is a listed public limited company.
The petitioner company has not disputed the same and
approvals from as concprn&d stock
Exchanges.

6.2 The ob3g {ragraph-2 (€] relates to
’ competicion laws and
tition Commissicon of
India. The petiy - as srtated that it has
already approached uﬁuﬁﬁpqgﬁtltlon commission of India
and shall comply ﬁf@llc&ble provisions of

competitlon Act, Frocedure ir regard to

: ating to Combinations)
Regulations, 2011. In clause la{a} {ii) of the Scheme,.
it is provided, in view of the said clarification that
the observation of the authority is satisfied and no
furcher directicns are needed to he issusd.

6.3  The next observation pertains to the
response ‘received from the Income Tax Department about

the proposed scheme. The petitioner submitted that the
said demands are under dispute and appropriate

litigations are undergeing for the same and that Chey

are pending at- different stages. Further, the

petitioner being a transferee company is not getting
dissolved ‘under the Scheme. The Scheme does not

envisage any absolution from any adjudication

liabilities. The petitioner company has confirmed that
it shall comply with applicacle provisionz of Income
Tax Act and rules. It is directed that the petitioner
company shall comply with -and meet with Income Tax

Page Sot B
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‘company are invol
- products and the

CICOMA/az0/2044 . : . OROER

laws, the orders of courcs/forum which maf be passed
in pendlng lltlgatlons.'

7. , Further submission vas made inviting
attention of the court to the afcrementioned
additional affidavit, wherein it is pointed cut that
there is & typographical error in paragraph-15.2(b) of
the scheme, where the name of the transferee company
is typed as *"sky” instead of “"Sun*. It was <larified
that this error of mentioning the wrong name/word has
occurred only in the copy of the Scheme submitted and

filed before this court, but the said error does not.

exist in the schemeé actually. The printed copy of the

‘scheme c¢irculated amongst the equity shareholders

along with the notice was a corrected cory in which

the error vias rectified and the copy which was before

the shareholders while sanctioning the Scheme by them,

g t. was submitted that the
' he copy produced may be
rror being inadvertentc
and innocuous, thb itted te be reccified
and the word "suiyf axa 5.2{b) in the copy of
the Scheme produc*; ‘ e replaced for wrongly

inadvertent error I
permitted to be n&

8. ~  The pec:.tnﬁaaa- Gﬁﬁther submicted that the
petitioner-trans _ and the transferor
f¥elccuring pharmaceutical
; ions of manufacturing
and marketing in very large for ‘both of them. In crder
to ‘ensure continuous running of operations and to
avoid any disruption of business and =nsure the smooth
implementacion of the proposed Scheme of amalgamation,
it is necessary that the petiticner- transferee
company is permitted to use the existing manufacturing
facilities, all relevant licenses, all existing
inventories of material and products at severy stage
(including packing materials) etc. having the name of
the transferor company, till ctime such linceénces,
permits. etc are issued afresh, transzferred Or renewed
by the respective authorities in the name of che
transferee company. Considering that the clarification

on the above lines would not cause any prejudice to

the interest of either the ctransferor or the
transferee company and further that such.clarification
is found necessary in the intersst of justice, it is

cbserved and clarified that the petitiocner-transieree

Page Got £
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COMAZ012C14 Application No.: OF111/2093 Order Cate: 244 272014 o ' ' Page o 10

OICOMA/Z20/2014 - . ' CRDER

company is permitted to use the existing manufacturing
facilities, &ll the relevant licenses, all existing
inventories of materials and products &t every
stage (including packing materials etc. having the name
of the transferor company, all the time such licences,
_permits ete. are issued afresh, transferred or renewed
by the respective authorities irn the name of the
transferee - company. It was stated Cthat the fresh
licences, permlts eca. would be when issued, would be.
effective from the effective date of the Scheme.

9. In view of above, all the observations and
comments by the Regional Director made in respect of
the scheme in questicn have been explained and/or met
with andfor do not sustain, From the materizl .on
record and perusal of the scheme, the Scheme appears.
to be fair and reasonable and is not in vielation of

policy. None concerned have come.
forward to o , -y 8 except as mentioned
above. 21l re ge o 5rarglory compliances are

fulfilled.
lo. This cd '-yl[ \ Gly satisfied that the
Scheme o©Of Arrangems pature of 2Amalgamation

amengst the petltzgaﬁﬁrgngysferee company and the

transferor compa c Qi'gxanced Accordingly,
prayer in paragr iigg’f% e Company petition is

hereby granced.

£
b
]
(3]
0
Q
"
=
[
Q
[
=
2
<
z
2]
g
=

1. It is ordered that as required under Section
396-A of the Companies .act, 1956, the transferor
company shall. not dispose of or des:roy its botks of
accounts and other connected papers without the prior
consent of the Central Government and shall preserve
the same.

12. The petitioner company shall pay towards
professional charges te learned Additional solicitor
.General Rs.7,500/- in respect of the peticion.

1z. {deleted as per order dated 28 November,
2014) o
13.1 ‘The petitioner company is directed to file a
copy of this order alongwith a copy of the Scheme with
- the concerned Registrar of Companies, eleccronically,
along with Employee-Form 21 in addition to physical
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COMAB20r014 Apglication No.:

Of4411/2013 Orcer Drate: 24M 212014 Page 10 of 10

NATIONAL INFORMATICS CENTRE

Natiomal informatics

O/COMAa30/20H - | ORDER

copy as per relevant provisions of the aAcc. -

" 13.2 Filing and issuance of drawn up order is

" Anup

hereby dispensed with. All the asuthorities to act on a
copy o©f this order along with the EScheme duly
authenticated by the Registrar, High Court of Gujarat.
The Registrar, High Court cof Gujarat shall issue the
authenticated copy of this order alongwith Scheme as
expeditiously as possible.

14. The petition is allowed and disposed of.
accordingly.” ' '
5.  The above is cthe final order datced l4=

November, 2014 which shall govern the outcome of

Company Petition No.219 of 2014.

B ek ~

This
terms as above.

Sd )

(N.V.ANJARIA, J.)

THE HIGH COURT
OF GUJARAT

TRUE COPY

DEPUTY £ ASSISTANT REGISTRAR

THIS . W/D‘{{C DAY OF
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