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| hereby certify that VISHAL CHEMICALS (INDIA) LIMITED v.oo.oviove s

s this day incdfporated under the Companies Act, 1956 (No. 1 of 1956) and. that the
company is kmited.

Glven undar_myham;l - | SR | il 5 || E— Ty P r T i
this SIXTEENTH-day-of SEPTEMBER( BHADRAY s s
Ore thousand nine Rundred SEVENTY FIVE (SAKA..... ———

Sdf-
(S. KUMAR)
Registrar of Companies
Delhi & Haryana
 (Seal)
Registrar of Companies

Delhi & Haryana
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CORS EQUENT OR CHANGE 0¥ NAME
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In the Office of the Regisbrar of Companies DELHT & HARYAMA

(Under the Companies Act, 1955 (1 of 1956)
IN THE MATTER oF _ '-otl CHEMICALH (INLTA)} LIBITED

|

- e
I l'mx:bhy certify that Mishal Chesdeals {India)

Limited, which was nrig'in.ul.'l:.r incorporated on l6th
EEEt.mﬂ:rﬁr, 1975

day of
under the ddbanCompant ese At

- MERa AR, Companies Ack, 1356-.and undex the hame Vishal Chemi-

cals ' | _
L= (India) — Lbtd., hoving duly passed

£he pecéesary resolution in temes of sockion EHBB;#:JIMH

of Companies Act, 1956 and the I;p[;l.‘-n‘l.rﬂl of

nﬁ Léw, Justica & Company Affairs (Company Law Board) Ragional

Di:l.'EI:.'tur; Worthern Region, Kanpur lotter No,  LRHOS 31:)5—1'35"55‘??

the Cantral Governmani
signifisa in weiting having been accordad therato in the Mindistry
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the noame r-'r:E
:the said company iz this day changed to _VIDCGWI alb CHBR4ICALS

1

£

85 : Limited and this Certi-
ﬂcntn ds issued pursuant to ue-:t:.un 23{1) of the sald Act.—

3 o undex my P g g e e tmg 19th
ﬂaptmﬂ:m:, 1981

Iﬂa:lr of
{one thousand nine hupdred &
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- COMPARY %o, 7908 - T
E, i‘hi:éﬁ CERLIFPICATE GF THCUIPORAT TON
T - CONSEOUENT GF”_CHANGE OF NANE

IN THE- DEFJCE {JF THE HEu'EGT"{nR oF FHHFILHIE:‘.- DEF..-III £ I{Mtf &
; ME'“ the Comnnnics A2t 1956 ef” 195G )

IN THE MurrER ﬂF TIQQ{]UI?-I Mm CHEWICALS LIMTTHD

I hereby certlfzr 'Lnat ﬂpx.]mx n.;m t:uTmIFM.?a LIHI'I;E!:L__H
wiuf.h wES A :

Oné Thousand Nine-Hundred- and m;gﬂ“m' . . under the

Fond farw Emm&nﬁnxmﬁfmm;éa Act, 19=r:‘. and imder

the Name - VISHAL, CHEMTCALS (INTIA) LIMET™D .

having duly passed tie necessary resolutizn in terne of Beotion

21fawm1#mﬁﬁ¢am¥ AT Compenies Act, 1956 and the E"P“ﬂ"ﬂl

.of the central Cover: m*nt H‘Tgﬂ‘ified in wratiag havi; nE hﬂﬂ-’ﬂ -

accorded thez-at-:- in the Eais: ry of Industrv, Deparipent of

Eumpan? A:ffaira, Office of the Nogise SarTof Companiel, DF'H'ii &

HH.IT"I.EEI, NEW DELHI vide thelir latter fio .I"ﬂﬂf:iup“'-"'E‘ 31/ 7908 2555
: , d&ted 1_5{,{_!2_&'9_-"19‘_13&_ . 5he nane of tie. Tl '!EP&F"F 11{_",_‘1

'bhis da}ﬂ -::I.‘:Bnged ta — DABUR AHDTA LIHITE:IJ i ,-_'_ . 1K

_ LAnd BRs 3 qertif[cnin_m - *_Eiw .

1'1:: SEctix:-n 2}{‘1‘} ﬂf_’th'z Ean’ :lr.:l ™ ' ) | ] !
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Certificate for Commencement of Business
Pursuant of section 149 (3} of the Companies Adx, 1956
et S S ) e ey a1l

-1 heraby cortfy that the VISHAL GHETTOXTS(INDIA) °

whlcb was inmrpnmtedundcr “thE "‘Ehim;u;h:.r - Act, 19586, '.n_.-l
. . 16th ) .dﬂ}'ﬂ‘f ; Enl:-_tn_nhar : 1975,

== "and which has_this day filed a duly -verified- declaration In. this prescribed §3
‘Bn form’ thot the conditions of section TR eyud) 149 (2) (a) 1o (¢) &
B of the sald Act, have been complied with Iz entitied to mmmimn.: =
£ Given under my hand at. HEW DELHT

i . 19ih ., dayof __ BOViRINR

= Oné thousand nine hundred and __ SEVERTY FIVE.
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(THE GOMPANIES ACT, 1956)
COopPANY LIMITED BY SHARES
MEMORAMNDUM OF ASSOCIATION

oF
DABUR INDIA LIMITED

Tres name of the Company is DABUR INDIA LIMITED,
The Registered Offica of the Company will be situalad in the Union Territory of Delhi.
The obsests 1ot which e Company 8 eslablshed & |

heamn Objacts to.ba prseed by the Somgany on ks incorporaton

To carry on e business of manulacturers; buyers, sellers and éxpoitars of and dealars in
g gurm, guar meal, guar gum derivatives and all other alied products of guar gum:

To camy on the business of impordare and exporters of all kinds of chemicals, chamical
produsts, declled cakes, animal feeds and concentralas and to carry on business as
mandaiaciurers, buyers, sellars of and dealars in alf kind of chamicals and chemicsl products
including acids, alkalies, salts, manures, fertiizars, dyse, causte aada. soda ash, niric
acld, sodim nifrate Sodium nitde, sedem bicarbonate, ammania and &l other fypas of
acids, solvenis and Induatial chemicaks and rminerats, pioments, methanol and eiher crganic
and Inorganic chemicals.

To camy on ihe business of manulachuess and dealers in insecticides, pesticides, repallants
and all kinds of agricuflural chemicats and 1o canry on the said business in all their branchas,

To carry on the business of manuaciurers of and dealers In Anatomical Orthopaotic and

Surgical appliences, provisions and requisiias of all kinds of Burgical apothecarles, Medical
Practitioners, Hospilal gnd Invalids '

To cary on the businass of Chemlats, Drggists, drysallens, ol and colowmen, Imganiers
and manufachsrars of and deaker in dilerant clesees of pharmaceulical, medicinad, chemical,
indusirial and olhar preparations and articles, Patenl Medicines, minaral waler, cordials,
restoratives, leods, Dugs, Tinclures, Inks, Paints, Pigments, Vamishes, Dnigs, dyeware
paint and colour grinders, makers of and dealers in Propretary end sanitary articles, hair
oifs, Ecants, enows, perfumes and other praparations of all kinds according to the methods
and sysiens ol Aiopathy, Homaopathy, Unand, Ayurveda and Biochomisiny as a linm ol
Ghemists and Druggisis and also for makers and dealers in electrical, chamical,
photograshic and surgleal and scienfiic apparmlus malerals and to buy, sell, manufacture,
refine, manipulate, img<, export and deal in alf subslances, spperatus and fhings capable
of being used In any such business as alomsald of requined by any customers of or pessons
having dealing with the company, aither by wholasale or retall and 1o carry on other business
of businesees which # may possibly be deairable to Gary on in conjuncion wilh o i lisu of
or independently of any business of the company.

To setup, establish, panicipate, bulld, laass, sell, cperate and maintaky scoftwars finformation
technology Parks in India or abroad &nd to engage ino ail acivitles relafing 1o Informaticn
Tachnology products and 1T enabled services Including, but net imiled fo, development,
manufaciure, design, repalr, enhance, assemble, deal, buy, sall, icense, dstibule, impon
and export Soltwarss MHardware along with the eystem and accessories analogous of
complimentary o the above and 1o angage in research, consullancy, dsta proceseing,
manulacture, imparl expan, merkel, dstribule and o gensraly deal in all lialds of information
Technology producls and services and 1o ke up snnual maintenance coniracis with
g 1o tbiovee

*As per Special Resolution passed on 23rd February, 1866.
*fis per Speclal Aesolution passed on Z3nd February, 1866,
“*As par Special Aesolulion pasesd on 22nd Seplamier, 2008,
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The Ojects; incidantal ar anciilary (o the attaisten! of the Main abjects of the
Company are -

Tobuy and sell {in wholssals or retail), manulacture, epair, aler and sxchange,
let an hird, Import, export and desl in all kinds of articies and things which may be
required fer tha purposes of any of the businesses or which are Commonly
manufactured, supplied or desalt in by persons engaged in any such business or

which may seam ¢apabls of baing profitably dealt wilh in conneetion with any of
the eaid businesses,

Ta carry on any cther business, manufacturing or othanwizs (axcept the Issuing of
pobcies en human i'e) which may seem to the company eapabla of being
canvaniently canded on in connection with any ol 1he above spiecdiad buslnessas
or calculated directly or indirectly 1o enhancs the valkse of or rendar profitable sny
o the Company's property o rights,

To acquire, construot, camy out, aqup, maintaln, alor, improve, dirvalop, manage,
wavk, centrol and superintend any electricity, light and gas work and power plan,
tetagraphs and telephones and any market, raservairs, waterworks, fanks, bridges,
coolle fines and houses and busfees, villages, roads, ways, railways, canals,
acqueducts, walercoursas, dykes, draing, wharves, dyewarks, furnaces, crushing,
works, workshop, ydraulie warks, fectories, warshouses, sheds, dwallings, offices,
shops. stores, bulldings and sther weorks end conveniences which may sSeem
directly or indireclly conduciva o any of the objects of the Company and io contibude
m:mﬂ:ﬂammmmhyuﬁwmhmwmmﬁuﬂ.

To buy, sell, repair, aker, improve, ewchange, lat out on hire, impor. export and
deral in all factoriss, works, plant, machinery, tools, utersils, appliances, apparatus,
Products, materials, substances, articles and things cagable of being used in any
business which this Company is competant fo SEITY 0N o required by any cuslomers
ol or persons having dealings with the Company or commanly deall in by perscns
engaged in Bny such business of whizh may seam capable of bemng profilably
dealt with in connection there with and 1a manufacture, expariment with, render
marketable &nd deal in all products: of residual and by-products incidental to or
numminanydhhmunhdmhfhnmmny.

To purchasa, take on loase or fenancy or in ewchange, hire, lake, options over or
atharwise acquire for any estate or interest whalssever and to hold, dovehop work,
culllvate, deal wih and b 5 sccount concassions, grands, decrees, licences,
privileges; claims, optione, leases, propery, real or personal or righta or powers ol
any kind which may eppedar to ba necessary or convenient for any business of the
Company,

To sell, exchange, morgnge, Iet on leass, royally of tribute, gramis, licences,
Basements, options and other rghts over &nd in any other manner deal with or
digpesa off the underiaking, property, assets, Aghts and afects of the Company or
any port thareol lor sich considoration as may b thiotegh it and In paricudar for
slocks, shares whather hilly or partly paid up or securilies of any othar company
having abjecte slmilar to the chiscts of the Comgany.

To apply for, purchase or otharwise scquite and prodact, prolong and renow
whedhar in India or slsawhers any patants, palent righls, brevels, inveniion
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d.

trade marks, designs, licences, profections, concessions and e ke conferring
any exohushie or non-exclushe of limited right 1o wse any secret or oiher information
ag ko any invenlion, process or priviege which mey seem capable ol beng vsead
fur @y of he purposes of e company o e 3caussition oF which may sserm
calculaled deeclyoor indirecily 1o benelil the company and 10 use, exercse,
develon, manufaciune under of grant licences or priviiege inrespact of, or olherwiss
furn b account (he proparty, righte and sinfosmation so ecgired and 1o Cany on
gy business inany way cannecied therawiih;

Toexpend money in the expermentng on and festng and in ImMprovg o seeking
to improve @ny patents, rights, inventions, discoveries, procassas of mlfomation
of the company orwhich the Company may acquire or propose 1o scquire,

Toestablish, provide, mainizin and conduct research and ather laboralones,
trairing colleges, schogls.and other insfitutions for the Irainng, aducation and
instructkion of siudents and others whoe may desire to aved lhemsalves of the
sama and io provide lor the delivery and holding of ieciures, demenstrations,
axhibitions, classes, meeting and conferances in conrection therswith,

T acquire and underizke all o any parl of the business. property and lizbilities,
af any person of Company camying on arty business wheth Ihis company 15
aulnorised o cary on or possessed of property suitabiée for the purposea of the
Cormpsany

To 1ake part in the managemenl, supeérvision ar conirol of the business or
operations of any Company or underiaking and 1o act as of Gecrataries lhereof
and lor thal purpose lo appaint and remuniarate any Accouniant ar ciiver @erts
oF agents

To procurs the regisiration orincorporalionar recognition of the Company inor
under tha laws of any place aulside India

Troo el el partieership or iio oy arrsngarment for shareiyg profils of il oy
wnion of joint veniure, inlerest, reciprocal concession or co-oparabon with any
PEME0 OF PErS0NE OF COMpany or companies carrying on or engaged in or about
{o cary on of engage in or being authonsed to carry an of angage inany business
o ransactionwhich {his Company is auihorised to cairy on of capable of being
conducied o as dvecly of indeoctly lo benelil this Company

To enter into any arrangemants and o lake all necessany or praper sleps, with
Governmernts or wilh olner aulhorilies, imperial, supreme, national, loca msniopal
or pinerwise of any placa inwhich the Company may have inleresis and o carmy
on any negotinlions or oparabons for lhe purpose of direcily o indirectly carmying
ol ihe cbjects of Ihe Company or effeciing any modification in he Consliuban
of the Sompany or furthering the inlerestof iks members and fo oppose any such
shaps teken by any other company, firm or person which may be considered
likaly direclly or indwecty o prejiudice the nterests of the Company or its memetrs
and lo promale or assisl Lhe promaotien, wheiher direclly or indiractly, any
legisiation which may appéar o be in ihe inberests of e Company and Lo
oppose and resisl, whather deactly or nditactly, any legisialion which may seam
disadvaniageous o the Company and fo obiain from any such Govarmmeni
aulhorily or any company, any charer, contracts, decraes, righls, loans, prvileges
of concessions which the Company may think desirable o oblain and o .cpery
out, exercise and comply with any sucharrangemenis, charess, decrees; nghts,
privileges or CONCASSIONS
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23,

To adopt such means of making known e products of the COMpany && may
Seom expedient and n particular by advertising in the press by ciroulars, by
purchase and exhitition of works of art or inferes], by publication of books and
Peflodical and by granting prizes, swards and donglions

To carry on any olher business whethar manufacturing or otherwisa (hat iy
seem to Company capable of being conveniently carried o in connection
with the above obpects or ealouiatad direclly orindirectly to enhance the value
of or render prefitable any of the Company’s property ar rights or which may
be advisabie 1o underake with 2 vew b;lmpmﬁng,nevu:ﬂ-rg.mnmring valuabbe
Or lurning 1o accouint any Property, feal or personal belonging te the Company
ar in which the Eompany may bea interasted and (o doall or any of the above
things, either as prncipals, agents, sub-conlractors, trustess ar otherwise and
19 do all such things a& are incidantal or condutive (o the atainment of the
above object,

T advance, deposit wilh or lend maney, nol iImmediately required, securilies
and properly to or recesve kaans of granis o depasits from Ihe Govermments,

To lend money enner with or wilhoul securily and penerally 1o such persons
and upon such terms and condilions as the Company may think fif,

To subseribe for abzolulaly, or conditionally, purchase or slherwise acquire and
1o hold, digpose off and deal in shares, slocks and securities o obiigalions of
@y other company having objects similar io the objects af e gormpany whelbar
Indsan or fareign.

Toinvest any moneys of Ihe Company not for the lime being required for any
ol the purposes of Company in such investments {othar then Shares or Slock
In the Company} 8s may be thaught praper and to hold, sell or atherwise deal
with sugh inw.raf.lmaniﬁ

To Bofrow, reise or secure The paymenl of money In such manner as the
Cexmpany shall think fit and in particular by the lssue of debeniures or debenture
sl0ck, perpefual or atherwise, charged upon &l or any of the Company's
propadty (both present and lulure) including its uncalled cagital and 1o purchasge,
redeem and pay off any such securitis,

To draw, make, accepl, discount, execute and issue bills of sxchange,
Government of India and olher promissory notes, bils of kading, warranis,
debentuses and other negeliable or tremsferable instrumant ar securities,

Ta form, incorparate or Promoti any company of companies, whelher o india or
Bny foreign zountry, having amongst s or their objects the acquisition of all ar
any of the assels or contral, management of devalopment of The Campany o
any ather ohiacts or ohject which in the apinion of the Company could or might
directly of ndwecly assist tha Cernpany In the management of ils busmess or
the developmeni of ils properties or olherwise prove advantageous fo lhe
Compary and to pay all or any of the cosls and expenses incurred in connectian
with any such promotion or mncoeporation and 1o remunerale any person or
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28.

company in any manner it shall think fil for servicas o be renderad in oblaining
subscription for or placing of assisting o place or to oblain subscription for of
for guaranieaing the subscription of or ihe placing of any shares in the capital of
the Company or any bonds, dabantures, obiigatons or securities of the Com-
pany or inwhich the Company may have an intérest or in or aboul the formation
or promolion of the Company or the conduct of its business.

Tounderiake and execute any trusi the undertaking of which may seem to the
Company desirable and either graluitously or olherwise.

To apply the assels of the Company in any way inor lowasrds the establishment,
maintanance or exlension of any association, instilution or fund in any way
connecied with any particular irade or business or with trade or commerce
generalty Inciuding any association, institution of fund for the proteciion of
intaresis of masters, owners and employars agains! the loss by bad dabis,
sirikes, combinations, fire, accident or otherwlse or for the benafil of any clarks,
workman or olhérs al any time employed by the Company or any of its
predecessors in business or thair families or dependants and whather or nal -
in common with other persons of clasees of parsons and in particular of friendly.
co-gparalive and other socielies, reading rooms, librares, educational and
charitable mstitution. dining and recreation rooms, temples, churcheas, chapes,
schoois and hospitals and 1o grant gratulties, pansions and allowances and o
contribute to any funds raised by public or local subscriptions for any purpose
whalsoervor,

To aid, pecuniarily or otherwise, any associalion, body or movement having
for an object the solution, setilemant or surmounting of industrial or labour
problarms or lroublas or the promation of industry or trade.

Teo subscribe or guaraniee money for any nalional, chartable, benevolent,
public; general or useful objects or for any exhibition.

To establish and support or aid in the establishment and suppor of associaltions,
institutions, funds, trusts and conveniences calculaled to benefil persons who
are or hava been Direclors or debiors or who are or have served the Company
or any Company which |s a subsidiary or assoclate of the Company or its
predecessors in business or the dependants or conneclions of such persons
and to grani pensions and afiowances and lo make paymenis towards
nsurance.

To digiribute all or any of the propedies of he Company amongs! the mambars
in specie or kind in the avent of ils winding up.

To enler into arrangements for joint working in the business or for shasing of

proft or for amalgamalion or for reciprocale concession or otherwise any
company, flem or persons carrying on business wEhin the objects of the
Caompany,

A5 par Special Ressiulion passed on 23 Februany, 1085,
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To manufacture, Bury, sell and deal in mineral walars, wings, cordials, liquors.

scups and also 1o deal in medical goods such as coniraceplives, oils, perflimas,
cosmealics,

To widerlake spriying of such chemicials Ihrough manual, mechanical sndd or
aerial operalions, alona or in association Mmu&wmaﬂnrcnmiu

To produre, manufaucitre, traal, purchase, sell o olherwise deal with edlnes
B8 principais or agen!s, eiher soleiy or in parnership wilh olhers ;

{8} Foodstuifs such as wheat, barkey. rice, maize, millet, sugarcane, suger,
all kinds of grains, cereals, snd oil sseds, bulter, cheesa condensed milk,
chocolatos, aeraled waler, linned frulls, biscuit, starch, confeciicnanies,
sugar candy.

{B) Building materials, Inciuding Iron, steel, limestone, cemant, asbasios,
mber, paints, ofis, greases, bricks, firebricks, freciay, potierias, pillars,

angles, tess, rallings, trusseas, columns, glassware, hardwarae, bressyare
&nd olher malerials,

(€) Machinesies of all kinds, lools, agricullure implements, weighbeidges,
iraclors and sewing machines.

{d) Prinling presses, lypes, papers, inks, siationary, books, cardboards and
&l kinds of printing malerials.

To carry on (he business as food preserves including tinning fonds sluffs,
fruls, vegelables, pickles and oiher alled products snd 1o astablizh, own,
Operale, acquire, run and manage canning factory for the purpase of packing,
praserving and eanning such articles end products.

Topurchase, acquire, keep, maintain, breed, sell or olherwise deal inail kinds
of caltie, cows, bulialoes, pauliry, game and livestack of 2l deseription.

To caiTy on and work 1he businass of cullvalars, and buyers of every Kinds of
vegelable or eiher produce of the soil. o prepare, manufaciure and tender
marketable any such preduce and fo sell, dispose off and desl in any wuch

produce either in its preparad, manufactured or raw state and eithar by
wholesala or relail,

To purchase, charter, hire, built or otherwise acquire vehicies of any or avery
sort or description for use on or under land ¢ waler of in the air and to employ
them in the carriage of merchandise of all kind of passangars and o camry on
the business of cwners of truchs, Irams, lorries, motor cars and of ship-gwnaers
and ighlermen and olwnsrs of aircraf in ali or any of their respective branches,

Toundertake nancial and commercial ocbiigalons, Iransactions and oparations
of all kinds.

" Camying dul dcSvilids under this cinusa have boen approved vide Special Resalition paasod o 158 Juy, 2005,
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L

Ta guarantas the periormance of the obiigitations of and the payment of
dividends and interest on any stock, shares o suraties of any company,
corporaton, firm of person.

To guarantee tha payment of money unsecured by or payable under or
in respect of pramigsory notes, boods, debentures, debenlure-stock,
contracts, mortgages. charges, obligations: instruments and securifies
of any company of any authority. supreme, municipal, local of athenwiss
of of ﬂﬁ:f pefeons whomsaever whether incarparaled ar not incorporated
and generally lo guarantee or become surities for the performance of any
contract of abligation.

Provided that nothirg herein contained shall ba deemed to empower the
Company o carfry on he business of banking.

And it 1s hereby dectared that the word *Company” sgve when usad in
reference to this Company, in this clause, shall be deemad to include
any parinership or other-body of persons, whether incorporated or not
incorporated, whather domiciled in India or elsewhers.

To manufacturs, prapase, process, repair, buy & sell, resefl, export, impon
and marketing of all kinds of packaging arlicles made of plastics including
high density polythylens, polyprothelene, low density polythylere and
other types of plastic packaging goods and products: synthelic. resins
and compounds ancillary and auxliary malerals and dervatives,
intermediates and composibans retated therslo,

Ta manufacture, process. import, export. market, trade and distibute all
kinds af food products, fruit pulp, fruit juice, vegetabies. canned and tinned
processed fopds, instant food of all kinds including baverages, tonics,
serated mineral water, ice creams other milk praducis and consumable
provisions of every description for human or animsal consumplion.

The liabifity of the members is limited

The Authorized Share Capilal of the Company s Re.207 00,00 000/
(Rupees Two Hundred Seven Crodes only) divided into 207,00,00,000
{Two Hundred Seven Croves) equity shares of Re. 1 each.

A5 per Specal Resclilion passed an 9l Sepembar, 1805
&5 par Courl order effechye an T8l Jume 2010 Bnd Tuther as perSpecial Resohilion passad on
J181 Auguat, 2010,



i

We, iha several persons whosa names and addrasses are subscribed, are desirous
of baing formed inMo a company in pursuancs of this Managemenl of Assoclation

and we respeciively agree iotake the number of shares in the capital of the company
56i Oppostie our respective Names

Narme, address, descriplion Mo of Equity Signature of | MNama, address,
and occcupation of the Shares takan Subsoribar description,
Subscrbers by oach | ocoupation and
subsarbar Signetura of
tha Winess

1. OMESH GOYAL Fhre hiamdred o7
Sfo3hii Prem Kumar Goyal Shares Ormnesh Goval
Kaithal Read, -
Pahowa (Hen/ana)
Digtl. Kumiksheti
Busingss.

< LACHMI DAS AGEARWAL Tan Shares Bdr-
Sio Shil Gujar Mal Lachmi Das
1-GA30, New Rofak Aoad, Agparwal
Mew Dalhi

« Retired from Defende H.O,
Civil Barvicas,

3. BERJESH K. GOYAL Five hundred Sdl.

Sa Shet Pram Kumar Goyal Shares  Berjesh K. Goyal £
2, Flay Stalf Roed, Dalhi-& =
L]

4. AOSHAN LAL GUPTA Ten Shares S 2203
Sio Shit Salig Ram Roshan Lal ééﬁ'ﬁg
Shant] Miketan, Gupla g E (T 5
"Hf-ﬂ EJI'I-#‘I Rﬂ&d, E & o
Ludhiana 22d
Businass. E‘

5 AN GOYAL Five hundred Sd- i
&fo Shri Bishna Mai Sharea AN, Goyal
5-115, Panchsheel Park,

Wew Delhi
Businass,

6. ANIL KUMAR GUPTA Ten Shares Sd/-
Sio Shii AL, Gupla Anil Kumar
618, East Friends Colony, Gupta
Mawe Dredhi
Businass

7. SUBASH CHAMDER KOHLI Ten Shares Sd-
Sfo Shi G.L. Kohl Subash Chandos
153, Secior 22-4 Hahl
Chandigarn
Engenaer,

Dated this 14th day of July, 1975,



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION *
OF
DABUR INDIA LIMITED

PRELIMINARY

The regulations contained in Table F of Schedule I of the Companies Act, 2013 (as
amended from time to time) shall apply to the Company so far as they are not
inconsistent with or repugnant to any of the regulations contained in these Articles.

INTERPRETATION

In the interpretation of these Articles, the following words and expression shall
have the meanings assigned herein, unless repugnant to the subject or context
hereof.

“Act” means the Companies Act, 2013, to the extent notified, as amended from
time to time and includes any re-enactment thereof, with all schedules and tables
thereunder, as notified, with effect from the date of such notification in the official
Gazette of India including all the rules, notifications, clarifications, orders and
circulars issued there under including certain provisions of the Companies Act,
1956 as and where specified.

“Annual General Meeting” means a General Meeting of the Members held in
accordance with the provisions of Section 96 of the Act, and any adjournments
thereof.

“Articles” means these Articles of Association of the Company or as altered from
time to time.

“Beneficial Owner” means a Person as defined under the Depositories Act and
whose name is recorded as such with a Depository.

“Bye Laws” means bye-laws made by a Depository under Section 26 of the
Depositories Act, 1996.

“Depositories Act” means the Depository Act, 1996 (22 of 1996) including any
statutory modification or re-enactment there of including all the rules, notifications,
circulars issued thereof and for the time being in force.

“Depository” means a depository as defined in clause (e) of sub-section (1) of
section 2 of the Depositories Act, 1996.

“Director” means a member of the Board appointed in accordance with these
Articles, including any additional and/ or alternate director.

Application of
regulations
contained in Table F

Interpretation Clause

“Act”

“Annual General
Meeting”

“Articles”

“Beneficial Owner”

“Bye-Laws”

“Depositories Act”

“Depository”

“Director”

* The Articles of Association were adopted vide resolution passed by the members of the Company in the

Annual General Meeting of the Company held on August 10, 2023.
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“Dividend” includes interim Dividend.

“Debenture” includes Debenture stock, bonds or any other instrument of a
Company evidencing a debt, whether constituting a charge on the assets of the
Company or not;

Provided that—

(a) the instruments referred to in Chapter I1I-D of the Reserve Bank of India Act,
1934; and

(b) such other instrument, as may be prescribed by the Central Government in
consultation with the Reserve Bank of India, issued by a company, shall not be
treated as debenture.

“Extra Ordinary General Meeting” means an extra ordinary general meeting of
the Members duly called in accordance with the provisions of Section 100 of the
Act, and any adjournments thereof.

“Independent Director” shall have the meaning ascribed to it in the Act.

“Key Managerial Personnel” means the Chief Executive officer or the Managing
Director or the Manager; the Company secretary; Whole-time director; Chief
Financial Officer; such other officer, not more than one level below the Directors
who is in whole-time employment, designated as key managerial personnel by the
Board; and such other officer as may be notified from time to time in the Rules.

“Month” means a period of thirty days and a “Calendar month” means an English
Calendar Month.

“Person” includes an individual, an association of persons or body of individual,
whether incorporated or not and a firm.

“Record” includes the records maintained in the form of books or stored in
computer or in such other form or medium as may be determined by Regulations.

“Register and Index of beneficial owners” maintained by a depository under
Section 11 of the Depositories Act shall be deemed to be the Register and Index of
Members for the purpose of the Act and these Articles.

“Register of Members” or “Register” means the Register of Member to be kept
in pursuance to the provisions of the Act.

“Registered Office” or “Office” means the registered office for the time being of
the Company.

"Seal" means the Common Seal for the time being of the Company.
“SEBI” means the, Securities and Exchange Board of India.

“SEBI Regulations” means the regulations issued by SEBI from time to time under
the Securities and Exchange Board of India Act, 1992.

“Security(ies)” means the securities as defined in clause (%) of section 2 of the
Securities Contracts (Regulation) Act, 1956.

“Dividend”

“Debenture”

“Extra Ordinary
General Meeting”

“Independent
Director”

“Key managerial
personnel”

“Month” and
“Calendar Month”

“Person”

“Record”

“Register and Index
of beneficial
owners”

“Register of the
Members”

“Registered Office”

“Seal”
“SEBI”

“SEBI Regulations”

“Security”
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“Shares” means the shares of the Company issued from time to time and carrying
the rights as set out in these Articles including preference shares and the Equity
Shares;

“Share Certificate” or “Securities Certificate” or “Certificate” means a
certificate or such other written document as specified under the Act or prescribed
by SEBI from time to time, evidencing legal title or ownership of the securities of
the Company as specified therein.

“Stock Exchange” means the recognized stock exchange(s) where the securities of
Company are listed.

“Secretary” means the Company Secretary of the Company appointed by the
Directors to perform any of the duties of a Company Secretary as per the provisions
of the Act.

“The Board” or “The Board of Directors” “Board of Directors” or “Board”,
shall mean the board of Directors for the time being of the Company and shall
include a Committee thereof.

“The Company” or “This Company” means DABUR INDIA LIMITED, a
company incorporated under the Companies Act, 1956.

“The Registrar” means the Registrar of Companies of the State in which the
Registered Office of the Company is for the time being situated.

“Writing” shall include printing and lithography and any other mode or modes
representing or reproducing words in a visible forms.

"Year" means the calendar year and "Financial Year" in relation to the Company
means the period starting from 1% day of April and ending on the 31st day of March
every year.

Words importing the masculine gender include the feminine gender.

Words importing the singular number include the plural number.

Subject as aforesaid, any words and expressions defined in the said Act as modified
up to the date on which these Articles become binding on the Company shall,
except where the subject or context otherwise requires, bear the same meaning in
these Articles.

Word and concepts not defined in these articles shall have the same meaning as

defined under Section 2 of the Act and Rules made there under.

The marginal notes shall not affect the construction hereof and in these presents
unless there be something in the subject or context, inconsistent therewith.

PUBLIC COMPANY

The Company is a Public Company in terms of sub-section 71 of Section 2 of the
Act.

“Shares”

“Share Certificate”
or “Securities
Certificate” or
“Certificate”

“Stock Exchange”

“Secretary”

“The Board” or “The
Board of Directors”

“The Company”

“Registrar”

“Writing”

“Year” and
“Financial year”

“Gender”
“Singular number”

“Words and
Expressions defined
in the Companies
Act”

“Word to have same
meaning as under

the Act and Rules”

“Marginal Notes”
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10.

11

SHARE CAPITAL

The authorized share capital of the Company shall be such amount and be divided
into such Shares as may, from time to time, be provided in Clause V of the
Memorandum of Association, each Share with rights, privileges and conditions
attached thereto as are provided by these Articles for the time being, and with the
power to increase, consolidate, divide, sub-divide, cancel and reduce the share
capital of the Company and to convert Shares into stocks and re-convert that and
to divide the Shares for the time being into several classes and to attach thereto
respectively such preferential rights, privileges or conditions as may be determined
by or in accordance with these Articles and to vary, modify, amalgamate or
abrogate any such rights, privileges in such manner as may for the time being be
provided in these Articles and in accordance with the Act.

Subject to the provisions of the Act and these Articles, the Shares shall be under
the control of the Board of Directors who may issue, allot or otherwise dispose of
the same or any of them to such Persons, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as they may from time
to time think fit.

The shares may be issued by the Board of Directors at a discount in compliance of
Section 53 of the Act.

In addition to, and without derogating from the power for that purpose conferred
on the Board of Directors under these Articles, the Company in a General Meeting
may, subject to the compliances of Sections 42 and 62 of the Act as the case may
be and Rules issued there under, determine to issue further Shares out of the
authorized but unissued share capital of the Company and may determine that any
Shares shall be offered to such Persons (whether Members or holders of Debentures
of the Company or not) in such proportions and on such terms and conditions and
either at a premium or at par, as such General Meeting shall determine and with
full power to give any Person (whether a Member or holder of Debentures of the
Company or not) option to be exercisable at such times and for such consideration
as may be directed by such General Meeting and subject to such other provisions
whatsoever as the case may be, stipulated by the General Meeting, for the issue,
allotment or disposal of any Share.

Subject to the provisions of the Act and these Articles, the Board of Directors may
allot and issue Shares in the place of payment or part repayment for any property
or assets of any kind whatsoever (including the good-will of any business) sold or
transferred or goods or machinery or know-how supplied or for services rendered
to the Company either in about the formation or promotion of the Company or the
conduct of its business and any Shares which may be so allotted may be issued as
fully paid up or partly paid up otherwise than for cash and if so issued shall be
deemed to be fully paid up or partly paid up Shares as aforesaid. The Board of
Directors shall cause returns to be filed of any such allotment as may be required
under the provisions of the Act.

The Company be and is hereby empowered to issue Sweat Equity Shares and shares
under the Employee Stock Option Plan subject to the provisions Section 53, 54 and
62 of the Act and Rules issued thereunder, guidelines and regulations issued by
SEBI and other laws as applicable. As regards all allotments, from time to time
made, the Board of Directors shall duly comply with Section 39 of the Act.

The Shares shall be numbered progressively according to their several
denominations.

Share Capital

Shares under control
of Director

Issue of shares at a
discount

Power of General
Meeting to offer
Shares to such
Persons as the
Company may
resolve.

Directors may allot
Shares as fully paid
up or partly paid up
Shares.

Employee Stock
Options/Sweat
Equity Shares

Shares to be
numbered
progressively
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12.

13.

14.

15.

16.

17.

The money (if any) which the Board of Directors shall, on the allotment of any
Shares being made by them, require or direct to be paid by way of deposits, call or
otherwise in respect of any Shares allotted by them, immediately on the insertion
of the name of the allottee in the Register of Members as the holder of such shares,
shall become a debt due to and recoverable by the Company from the allottee
thereof, and shall be paid by such allottee accordingly.

If by the conditions of allotment of any Share, the whole or part of the amount or
issue price thereof shall be payable by installments, every such installment shall
when due, be paid to the Company by the Person who for the time being and from
time to time shall be the registered holder of the Share or his legal representative /
executor / administrator.

Except when required by law or ordered by a court of competent jurisdiction, the
Company shall not be bound to recognize any person as holding any share upon
any trust and the Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) in equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share, or
(except only as by these Articles or as ordered by a court of competent jurisdiction
or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

Subject to conditions prescribed in these Articles, none of the funds of the
Company shall be applied in the purchase of any Shares of the Company and itself
not give, directly or indirectly, any financial assistance, whether by way of a loan,
guarantee, provision of security or otherwise, for or in connection with the
purchase or subscription of any Shares in the Company or in its holding company
save as provided by provisions of the Act.

This Article shall not be deemed to affect the power of the Company to enforce
repayment of loans to members or to exercise a lien conferred by Article 41.

UNDERWRITING AND BROKERAGE

The Company may, subject to the applicable provisions of the Act, at any time pay
a commission to any Person in consideration of his/her subscribing or agreeing to
subscribe or such Person procuring or agreeing to procure subscriptions, whether
absolutely or conditionally, for any Shares or Debentures or debenture-stock or
other securities of the Company, but the rate of such commission shall not exceed
the permissible rates under the provisions of the Act. The commission may be
satisfied by the payment of cash or the allotment of fully or partly paid Shares or
Debentures or partly in the one way and partly in the other. The Company may also
on any issue of Shares or Debentures, pay such brokerage as may be lawful.

LIEN
(i) The Company shall have a first and paramount lien—
(ii) on every share (not being a fully paid Share), for all monies (whether

presently payable or not) called, or payable at a fixed time, in respect
of that share; and

(1i1) on all Shares (not being fully paid Shares) standing registered in the
name of a single person, for all monies presently payable by him/her
or his/her estate to the Company:

Deposit and calls
etc. /to be a debt
payable
immediately.

Installments on
shares to be duly
paid

Company not bound
to recognize any
interest in shares
other than that of the
registered holder.

Funds of Company
shall not be applied
in purchase of shares
of the Company.

Commission for
placing shares,
debentures, etc.
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18.

Provided that the Board of Directors may at any time declare any Share to
be wholly or in part exempt from the provisions of this Article.

(iv)

™)

The Company’s lien, if any, on a Share shall extend to all dividends
payable and bonuses declared from time to time in respect of such
Shares.

The Company may sell, in such manner as the Board thinks fit, any
Shares on which the Company has a lien:

Provided that no sale shall be made—

(vi)

(vii)

(viii)

(ix)

x)

(xi)

unless a sum in respect of which the lien exists is presently payable;
or

until the expiration of fourteen (14) days after a notice in writing
stating and demanding payment of such part of the amount in respect
of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the Share or the person entitled
thereto by reason of his death or insolvency.

To give effect to such sale, the Board of Directors may authorise some
person to transfer the shares sold to the purchaser thereof and the
purchaser shall be registered as the holder of the shares comprised in
any such transfer. The purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in
reference to the sale.

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

In exercising its lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and
accordingly shall not (except as ordered by a court of competent
jurisdiction or unless required by any statute) be bound to recognise
any equitable or other claim to, or interest in, such share on the part
of any other person, whether a creditor of the registered holder or
otherwise. The Company’s lien shall prevail notwithstanding that it
has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis
apply to any other securities including debentures of the Company.

CERTIFICATES

Subject to compliance with the Act and SEBI Regulations, every Person whose
name is entered as a Member in the Register of Members shall be entitled to
receive within two (2) months after incorporation, in case of subscribers to the
Memorandum of Association or after allotment or within one (1) month after
the application for the registration of transfer or transmission or within such
other period as the conditions of issue shall be provided,—

Share Certificates.
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19.

20.

(a) one Certificate for all his/her Shares without payment of any charges; or

(b) if the Board so approves, several Certificates, each for one or more of
his/her Shares, upon payment of fifty (50) rupees for each certificate after
the first or such lesser fees as determined by the Board.

(ii) Every Certificate shall specify the Shares to which it relates and the amount
paid-up thereon.

(iii) In respect of any Share or Shares held jointly by several persons, the Company
shall not be bound to issue more than one certificate, and delivery of a
certificate for a Share to one of several joint holders shall be sufficient delivery
to all such holders.

(iv) Particulars of every certificate issued shall be entered in the Register of
Members against the name of the person to whom it has been issued indicating
the date of issue.

The Board of Directors may in their absolute discretion refuse sub-division of
Share/Debenture certificate where such sub-division will result in the issue of
certificate for number of Shares and/or Debentures which is less than the
marketable lot, unless the sub-division is required to be made to comply with a
statutory provision or an order of a competent court of law.

(1)  If any certificate of any share or shares be surrendered to the Company for
Sub-division or consolidation or if any certificate be defaced, torn or old,
decrepit, worn-out or where the cages in the reverse for recording transfers
have been fully utilised, then upon surrender thereof to the Company, the
Board may order the same to be cancelled and may issue a new certificate in
lieu thereof, and if any certificate be lost or destroyed, then upon proof thereof
to the satisfaction of the Board, and on such indemnity as the Board thinks fit
being given, a new certificate in lieu thereof shall be given to the party entitled
to the shares to which such lost or destroyed certificate shall relate.

(i) When a new share certificate has been issued in pursuance of this Article, it
shall state on the face of it and against the stub or counterfoil to the effect that

it is “Issued in lieu of Share Certificate No. ”. The word “Duplicate”
shall be stamped or punched in bold letters across the face of the share
certificate.

(iii) The Company shall not charge any fee for registration of transfer of shares
and Debentures, sub-division or consolidation of shares and debenture
certificates, letter of allotment and split, consolidation, renewal and issue of
pucca transfer receipts into denominations corresponding to the market units
of trading; for subdivision of renounceable letter of right; for issue of new
certificates in replacement of those which are old, decrepit or worm out of
where the cages on the reverse for recording transfers have been fully utilised;
for registration of any Attorney, probate, letters of administration or similar
other documents.

Provided further that the Company will not charge any fees exceeding those
which may be agreed upon with the Stock Exchange(s) where Shares /
Debentures are listed for issue of new certificate in replacement to those that
are torn, defaced, lost or destroyed; for sub-division and consolidation of
share and debenture certificates and for sub-division of letters of allotment
and split, consolidation, renewal and issue of pucca transfer receipts into
denomination other than fixed for the market units of trading.

Right to refuse to
issue share /

debenture Certificate

not in consonance

with marketable lot.

As to issue of new
Certificate
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21.

22.

23.

24.

25.

26.

27.

(iv) Where a new share certificate has been issued in pursuance of this Article,
particulars of every such share certificate shall be entered in a Register of
Renewed and Duplicate Certificate indicating against the names of the
persons to whom the certificate is issued the number and date of issue of the
share certificate in lieu of which the new share certificate is issued, and the
necessary, changes indicated in the Register of Members by suitable cross
reference in the “Remarks” column. All entries made in the Register of
Renewed and Duplicate Certificate shall be authenticated by the Secretary or
such other person as may be authorized by the Board for this purpose.

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

(vi) All the books and documents referred to in this Article shall be preserved in
good order permanently.

Every endorsement upon a share certificate in favour of any transferee thereof shall
be signed by such person for the time being authorized by the Board of Directors
in that behalf.

The Board shall comply with requirements of section 46 and prescribed rules made
under the said Act and requirements of any Stock Exchange relating to the issue
and execution of share certificates. The provisions of these Articles relating to the
issue and execution of share certificates shall mutatis mutandis apply to Debentures
of the Company.

CALLS

The Board may, from time to time, make calls upon the Members in respect of any
monies unpaid on their Shares (whether on account of the nominal value of the
Shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times:

Provided that no call shall be payable at less than one month from the date fixed
for the payment of the last preceding call.

Each Member shall, subject to receiving at least fourteen (14) days’ notice
specifying the time or times and place of payment, pay to the Company, at the time
or times and place so specified, the amount called on his/her Shares.

A call may be revoked or postponed at the discretion of the Board.
A call shall be deemed to have been made at the time when the resolution of the
Board authorizing the call was passed and may be required to be paid by

installments.

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

Endorsement of
Certificate.

Board of Directors
to comply with the

Act and the rules/
Stock Exchanges.

Calls

Payment on call by a

member

Revocation of Call

Call when deemed to

have been made

Liability of members
registered jointly in

respect of shares
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28.

29.

30.

31

32.

(1) If a sum called in respect of a Share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest
thereon at the rate of 18 percent per annum, from the day appointed for
payment thereof to the time of actual payment or at such lower rate as the
Board may determine.

(ii)) The Board shall be at liberty to waive payment of any such interest wholly or
in part.

(1) Any sum which by the terms of issue of a Share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or
by way of premium, shall, for the purposes of these regulations, be deemed to
be a call duly made and payable on the date on which by the terms of issue
such sum becomes payable.

(i1)) In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and
notified.

The Board—

(a) may, if it thinks fit, receive from any Member willing to advance the same, all
or any part of the monies uncalled and unpaid upon any Shares held by him;
and

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate not
exceeding 8 percent per annum as may be agreed upon between the Board and
the Member paying the sum in advance. Money so paid in advance shall not
rank for dividends or participate in the profits of the Company. The Board may
at any time, repay the amount so advanced upon giving to such members not
less than three months’ notice in writing.

Subject to the provisions of Section 95 of the Act, on the trial or hearing of any
action or suit brought by the Company against any member or his representative to
recover any debt or money claimed to be due to the Company in respect of his
shares it shall be sufficient to prove that the name of the defendant is or was when
the claim arose, on the Register as a member or one of the members, in respect of
the share for which such claim is made, and that the amount claimed is not entered
as paid in the books of the Company and it shall not be necessary to prove the
appointment of the Board who made any call nor that a quorum was present at the
Board Meeting at which any call was made nor that the meeting at which any call
was made duly convened or constituted, nor any other matter whatsoever, but the
proofs of the matters aforesaid shall be conclusive evidence of the debt.

The provisions of these Articles relating to calls shall mutatis mutandis apply to
any other securities including debentures of the Company.

FORFEITURE AND SURRENDER

If any Member fails to pay the whole or any part of any call or installment, any
money due in respect of any Shares either by way of principal or interest, on or
before the day appointed for the payment of the same, the Board of Directors may,
at any time thereafter, during such time as the call or installment or any part thereof
or other money as aforesaid remain unpaid, or a judgment or decree in respect
thereof remains unsatisfied in whole or in part, serve a notice on such Member or
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33.

34.

35.

36.

37.

38.

39.

40.

41.

on the person (if any) entitled to the Shares by transmission, requiring him to pay
such call or installment or such part thereof or other moneys as remain unpaid
together with any interest that may have accrued and all expenses (legal or
otherwise) that may have been incurred by the Company by reason of such non-
payment.

The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen (14) days from
the date of service of the notice) on or before which the payment required by
the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the
Shares in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid shall not be complied with, any
of the Shares in respect of which such notice has been given, may, at any time
thereafter but before payment of all calls or installments, interest and expense and
other monies due in respect thereof, be forfeited by a resolution of the Board of
Directors to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited Shares and not actually paid before the forfeiture.

When any Shares shall have been so forfeited, an entry of the forfeiture, with the
date thereof, shall be made in the Register of Members and notice of the forfeiture
shall be given to the Member in whose name they stood immediately prior to the
forfeiture, but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make any entry as aforesaid.

Any Share so forfeited shall be deemed to be the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the original holder

thereof or to any other person upon such terms and in such manner as the Board
shall think fit.

The Board of Directors may, at any time before any Shares so forfeited shall
have been sold, re-allotted or otherwise disposed off, annul the forfeiture thereof
upon such conditions as they think fit.

Any person whose Shares have been forfeited shall, notwithstanding the forfeiture,
be liable to pay and shall forthwith pay to the Company all calls, installments,
interest, expenses and other moneys owing upon or in respect of such Shares, at the
time of the forfeiture together with interest thereon from the time of the forfeiture
until actual payment, at such rates as the Board of Directors may determine. The
Board of Directors may, and shall be under no obligation to do so, enforce the
whole or a portion of the payment, as if it were a new call made at the date of the
forfeiture.

The forfeiture of a Share shall involve the extinction, at the time of the forfeiture,
of all interest in and all claims and demands against the Company in respect of the
Shares forfeited and all other rights incidental to such Shares, except those rights
as are expressly saved by these Articles.

The Board of Directors may, subject to the provisions of the Act, accept the
surrender of any Shares from or by any Member desirous of surrendering them,
on such terms as they think fit.

(1) For the purpose of enforcing the aforesaid lien on the partly paid- up
shares, the Board of Directors may sell the Shares, subject to the terms
hereof, in such manner as they shall think fit. However, no sale shall be
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42.

43.

45.

46.

consummated, unless the sum in respect of which the lien exists is
presently payable and until notice in writing of the intention to sell shall
have been served on such Member, his executors or administrators or his
committee, or other legal representatives as the case may be, and a default
shall have been made by him or them in the payment of such sums payable
as aforesaid, for a period of seven (7) days from the date of notice.

(ii))  To give effect to any such sale, the Board may authorize any person to
transfer the Shares sold to the purchaser thereof and the purchaser shall be
registered as the holder of the Shares comprised in any such transfer. Upon
any such sale as aforesaid, the certificates in respect of the Shares sold,
shall stand cancelled and become null and void and of no effect and the
Board of Directors shall be entitled to issue a new certificate or certificates
in lieu of the sale to the purchaser or purchasers concerned.

The net proceeds of any such sale, after payment of the costs of such sale, shall be
applied in or towards the satisfaction of the debts, liabilities or engagements of the
defaulting Member and the residue, (if any) shall, subject to a like lien for sums
not presently payable as existed upon the Shares before the sale, be paid to such
Member or the person (if any) entitled by transmission to the Shares so sold.

A duly verified declaration in writing that the declarant is a Director, a manager or
the secretary of the Company and that a Share in the Company has been duly
forfeited on a date stated in such declaration, shall be conclusive evidence of the
facts stated therein, as against all persons claiming to be entitled to the Share.

Upon any sale after forfeiture or for enforcing a lien in the exercise of the powers
herein before given, the Board may appoint a person to execute an instrument of
transfer of the Share sold and cause the purchaser’s name to be entered in the
Register of Members in respect of the Shares so sold, and the Company may
receive the consideration, if any, given for the Share on any sale, re-allotment or
other disposition thereof and the person to whom such Shares are sold, re-allotted
or disposed off, may be registered as the holder of the Share and he shall not be
bound to see to the application of the consideration/purchase money, if any, nor
shall his title to the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or other disposal of
the Share, and after his name has been entered in the Register of Members in
respect of such sold Shares, the validity of the sale shall not be impeached by any
person, and the remedy of any Person aggrieved by the sale shall be in damages
only and against the Company exclusively.

Upon any sale, re-allotment or other disposal of the Shares, under the provisions
of the preceding Articles, the certificate or certificates originally issued in respect
of the relevant Shares shall (unless the same shall, on demand by the Company,
have been previously surrendered to it by the defaulting Member) stand cancelled
and become null and void and of no effect and the Board of Directors shall be
entitled to issue a new certificate or give the credit of said shares in the demat
account of the person or persons entitled thereto.

TRANSFER OF SHARES

Subject to compliance of and to the extent permissible under the Companies Act,
2013 and SEBI Regulations, the Board may register transfer / transmission of
securities of the Company held in physical form and the said transfer / transmission
shall be governed by these Articles.
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47.

48.

49.

50.

51

52.

The instrument of transfer of any Shares shall be in such form as may be prescribed
under the Act and in writing, and all the applicable provisions of the Act for the
time being in force shall be duly complied with, in respect of all transfers of Shares
and the registrations thereof.

Every such instrument of transfer shall be executed by or on behalf of the
transferor and by or on behalf of the transferee and the transferor shall be deemed
to remain the holder of such Share until the name of the transferee is entered in the
Register of Members in respect thereof.

The Company shall not register a transfer of Shares in the Company unless a
proper instrument of transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee and specifying the name, address
and occupation, if any, of the transferee has been delivered to the Company, along
with the certificate relating to the Shares, unless no such share certificate is in
existence along with the letter of allotment of the Shares, in which case, an
application in writing may be made to the Company by the transferee and bearing
the stamp required for an instrument of transfer, such that it is proved to the
satisfaction of the Board of Directors that the instrument of transfer signed by or
on behalf of the transferor and by or on behalf of the transferee, has been lost. The
Company may register the transfer on such terms as to indemnity as the Board may
think fit provided further that nothing in these Articles shall prejudice the power
of the Company to register as shareholder any person to whom the right to any
Shares in the Company has been transmitted by operation of law.

Application for the registration of transfer of a share may be made either by the
transferor or transferee, however, where the application has been made by the
transferor, the Board shall not register a transfer of partly paid shares, unless the
company has given a notice to the transferee and the transferee has given no
objection to the transfer within two weeks from the date of receipt of notice.

The Board, after giving sufficient cause, may refuse to register the transfer
of securities within a period of thirty days from the date on which the instrument
of transfer or the intimation of transmission, as the case may be, was delivered to
the company.

(a) Subject to the provisions of the Act and other restrictions contained in these
Articles, if any, the shares of the Company shall be freely transferable
provided that no transfer shall be made to a person of unsound mind except
as permitted under the Act or any other applicable law.

(b) No fee shall be charged for any registration under the transmission clause
hereinafter contained and also upon the registration of any transfer.

(c) Every instrument of transfer shall be left at the office duly stamped for
registration, accompanied by the certificate of shares proposed to be
transferred and such other evidence as the Board of Directors may require to
prove the title of the transferor or his right to transfer the share(s). The Board
of Directors may waive the production of the certificate upon satisfactory
evidence tendered to them of its loss or destruction.

(d) All instruments of transfer which shall be registered shall be retained by the
Company, but any instrument of transfer which the Board of Directors may
decline to register shall (except in any case of fraud) be returned to the person
depositing the same.
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53.

54.

55.

(e) The transfer books and the register of members may be closed for such period

)

iii)

as may be determined by the Board, immediately preceding the Annual
General Meeting every year.

(i) On the death of a member, the survivors where the member was a joint
holder and his legal representatives where he was a sole holder, shall be the
only person recognized by the Company as having any title to his interest in
the shares.

(i1) Nothing in the above clause shall release the estate of a deceased joint
holder from any liability in respect of any share(s) which had been jointly held
by him with other persons.

NOMINATION OF SHARES

Notwithstanding anything contained hereinabove, every shareholder of the
Company may at any time, nominate, in the prescribed manner, a person to
whom his shares in the Company shall vest in the event of his death.

Where the shares in the Company are held by more than one person jointly,
the joint holders may together nominate, in the prescribed manner, a person to
whom all the rights in the shares in the company, shall vest in the event of
death of all the joint-holders.

Notwithstanding anything contained in any other law for the time being in
force or in any deposition, whether testamentary or otherwise, in respect of
such shares in the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the shares in the
Company, the nominee shall, on the death of the shareholder or as the case
may be, on the death of the joint holders become entitled to all the rights in
such shares, to the exclusion of all other persons, and unless the nomination is
varied or cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the shares,
to make the nomination to appoint in the prescribed manner, any person to
become entitled to shares in the Company, in the event of his death, during the
minority.

TRANSMISSION OF SHARES

Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could
have made.

)

iii)

If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable to
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56.

57.

58.

59.

60.

any such notice or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by
that member.

i) A nominee, upon production of such evidence as may be required by the
Board, and subject to the provisions hereinafter provided, elect either:

(a) himself/herself to be registered as holder of the Share; or

(b) to make a transfer of the Share or Debenture, as the deceased sharcholder
or debenture holder, as the case may be, could have made.

ii) If the nominee elects to be registered as holder of the Share himself/herself, as
the case may be, he/she shall deliver or send to the Company, a notice in
writing signed by him/her stating that he/she so elects and such notice shall be
accompanied with the death certificate of the deceased shareholder or the
debenture holder, as the case may be.

A Person, upon becoming entitled to a Share/ Debenture by reason of the death of
the holder shall be entitled to the same dividends and other advantages to which
he/she would be entitled to, if he/she were the original registered holder of the
Share/ Debenture, except that he/she shall not, before being registered as a Member
in respect of his Share or Debenture, be entitled in respect of such Share/
Debenture, to exercise any right conferred by Membership in relation to meetings
of the Company.

Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself/herself or to transfer the Share and if the notice
is not complied with by such nominee within ninety (90) days from the date of
notice, the Board may thereafter withhold payment of all dividends, bonuses or
other moneys payable or rights accruing in respect of such Share/Debenture, until
the requirements of the notice have been complied with.

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

Every transmission of a Share shall be verified in such manner as the Board of
Directors may require and the Company may refuse to register any such
transmission until the same be so verified or until or unless an indemnity be given
to the Company with regard to such registration which the Board of Directors at
their discretion shall consider sufficient provided nevertheless that there shall not
be any obligation on the Company or the Board of Directors to accept any
indemnity.

The Company shall incur no liability or responsibility whatsoever in consequence
of their registering or giving effect to any transfer of Shares made or purporting to
be made upon production of valid documents of transfer by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice
of persons having or claiming any equitable right title or interest (to or in such
Shares), notwithstanding that the Company may have received a notice prohibiting
registration of such transfer and may have entered such notice as referred thereto
in any book of the Company, and save as provided by Section 89 of the Act, the
Company shall not be bound or required to regard or attend or give effect to any
notice which may be given to it of any equitable right, title or interest of any person,
or be under any liability whatsoever for refusing or neglecting so to do, though it
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61.

62.

63.

64.

may have been entered or referred to in some book of the Company, but the
Company shall nevertheless be at liberty to regard and attend to any such notice
and give effect thereto, if the Board of Directors so think fit.

The Company shall keep a book called the “Register of Transfer” and therein shall
be fairly and distinctly entered the particulars of every transfer and transmission of
any Share in the Company.

The Company shall be entitled to treat the person whose name appears on the
Register of Members as the holder of any shares or other securities or whose name
appears as the Beneficial owner of shares or other securities in the records of
Depository, as the absolute owner thereof.

DEMATERIALISATION OF SECURITIES

(a) Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialize its Securities and to offer Securities in a
dematerialized form pursuant to the provisions of the Depositories Act and the
rules framed thereunder.

(b) Securities in depositories to be in fungible form:

(i) All Securities held by a Depository shall be dematerialized and shall be in
fungible form.

(il) Nothing contained in Sections 89 of the Act shall apply to a Depositor in
respect of the Securities held by it on behalf of the Beneficial Owners.

(c) Section 45 of the Act not to apply: Nothing contained in the Act or these
Articles regarding the necessity of having distinctive number for Securities
issued by the Company shall apply to securities held in a depository.

Option to receive Security Certificates or hold Securities with depository:

(@) Subject to compliance with the Act and SEBI Regulations, every person
subscribing to Securities offered by the Company shall have the option to
receive the Security Certificates or to hold the Securities with a Depository.

(b) Where a person opts to hold the security of the Company with the
Depository, the Company shall intimate such Depository the details of
allotment of the Security and on receipt of such information the Depository
shall enter in its record the name of the allottees as the Beneficial Owner of
such Security(ies).

(o) Rights of Depositories And Beneficial Owners:

(i) Notwithstanding anything to the contrary contained in the Articles or any
other law for the time being in force, a Depository shall be deemed to be
the registered owner for the purposes of effecting transfer of ownership of
the Security on behalf of the Beneficial Owner.

(i1) Save as otherwise provided in (i) hereinabove, the Depository as a
registered owner shall not have any voting rights or any other rights in
respect of Securities held by it.

(iii) Every person holding Securities of the Company and whose name is
entered as a Beneficial Owner in the records of the Depository shall be
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65.

66.

67.

deemed to be a Member of the Company. The Beneficial Owner shall be
entitled to all the rights and benefits and be subjected to all the liabilities
in respect of his Securities held by a Depository.

(d) Depository to furnish information:

Every Depository shall furnish to the Company, information regarding the
transfer of Securities in the name of the Beneficial owners at such interval and
in such manner as may be specified by the Bye Laws and the Company in that
behalf.

() Notwithstanding anything in the Act or these Articles to contrary where
Securities are held in a depository the records of beneficial ownership may
be served by such depository on the Company means of electronic mode or
by delivery of floppies or discs.

() Notwithstanding anything contained in the Act or these Articles, where
securities are dealt within a Depository, the Company shall intimate the
details of allotment of securities thereof to the depository immediately on
allotment of such securities.

(g Option to opt out in respect of any security.

(i) If a Beneficial Owner seeks to opt out of a Depository in respect of any
Security if permitted by law, the Beneficial Owner shall inform the
Depository accordingly.

(i) The Depository shall on receipt of an intimation as above, make
appropriate entries in its records and shall inform the Company.

(iii) The Company shall within the prescribed time from the receipt of
intimation from the Depository and on fulfillment of such conditions and
on payment of such fees as may be specified by these Articles, issue the
certificate of securities to the Beneficial Owner of the transferee as the
case may be.

Nothing contained in section 56 of the Act, shall apply to transfer of Securities
effected by the transferor and the transferee both of whom are entered as Beneficial
Owner in the record of the Company.

The Register and Index of Beneficial Owners, maintained by a Depository shall be
deemed to be the Register and Index of members and security holders, as the case
may be for the purpose of these Articles.

Save as otherwise herein provided, the Company shall be entitled to treat the Person
whose name appears on the Register of Members as the holder of any share, as also
the Beneficial Owner of the shares in the records of the Depository as the absolute
owner thereof as regards the receipt of dividends or bonus or the service of notices
and all other matters connected with the Company and accordingly, the Company
shall not except as ordered by a Court of competent jurisdiction or as required by
law be bound to recognize any benami trust or equity or equitable, contingent or
other claim to or interest in such share on the part of any other person whether or
not it shall have express or implied notice thereof.

Notwithstanding anything in the Act or these Articles, where securities are dealt
with in a depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities.
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69.

70.

71.

72.

73.

74,

CONVERSION OF SHARES INTO STOCK
The Company in its General Meeting may alter its Memorandum to:
(a) convert all or any of its fully Paid-Up Shares into stock; and
(b) re-convert any stock into fully Paid-Up Shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same manner
as and subject to the same regulations under which the Shares from which the stock
arose, might before the conversion, have been transferred, or as near thereto as
circumstances admit, provided that, the Board may from time to time, fix the
minimum amount of stock transferable, so however that such minimum shall not
exceed the nominal amount of shares from which the stock across.

The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, participation in
profits, voting and meetings of the Company, and other matters, as if they held the
Shares from which the stock arose but no such privilege or advantage (except as
regard dividends, participation in the profits of the Company and in the assets on
winding up) shall be conferred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage.

Such of the regulations of the Company (other than those relating to share warrants)
as are applicable to Paid-Up Shares shall apply to stock and the words “Share” and
“Shareholders” in these Articles shall include stock and stockholders respectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase the share
capital by such sum, to be divided into Shares of such amount, as may be specified
in the resolution.

Subject to the provisions of Section 61 of the Act, the company may, by ordinary
resolution in its General Meeting,—

(a) increase its authorized share capital by such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital into Shares of larger
amount than its existing Shares;

(c) convertall or any of its fully paid-up Shares into stock, and reconvert that stock
into fully paid-up Shares of any denomination;

(d) sub-divide its existing Shares or any of them into Shares of smaller amount
than is fixed by the memorandum;

(e) cancel any Shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the Shares so cancelled.

The resolution whereby any share capital is sub-divided may determine that as
between the holders of the shares resulting from such sub-division, one or more of
such shares shall have some preference or special advantage as regards dividend,
capital, voting or otherwise over or as compared with the others, subject,
nevertheless to the applicable provisions of the Act.
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76.

T1.

The Company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorized and consent required by law -

(a)
(b)
(c)

its share capital;
any capital redemption reserve account; or

any share premium account.

Subject to any special rights or privileges for the time being attached to any shares
in the capital of the Company then issued, the new shares may be issued upon such
terms and conditions and with such rights and privileges attached thereto as the
general meeting resolving upon the creation thereof, shall direct, and if no direction
be given, as Board shall determine, and in particular, such shares may be issued
with a preferential or a qualified right to dividends and in the distribution of the
assets of the Company.

(1

(a)

(b)

(©)

Where at any time, the Company proposes to increase its subscribed capital by
the issue of further Shares, such Shares shall be offered —

to persons who, at the date of the offer, are holders of equity Shares of the
Company in proportion, as nearly as circumstances admit, to the paid-up share
capital on those Shares by sending a letter of offer subject to the following
conditions, namely:

(i) the offer shall be made by notice specifying the number of Shares offered
and limiting a time not being less than fifteen (15) days and not exceeding
thirty (30) days from the date of the offer within which the offer, if not
accepted, shall be deemed to have been declined;

(i) subject to the provisions of these Articles the offer aforesaid shall be
deemed to include a right exercisable by the person concerned to renounce
the Shares offered to him or any of them in favour of any other person;
and the notice referred to in clause (i) herein above shall contain a
statement of this right;

(iii) after the expiry of the time specified in the notice aforesaid, or on receipt
of earlier intimation from the person to whom such notice is given that he
declines to accept the Shares offered, the Board of Directors may dispose
of them in such manner which is not dis-advantageous to the shareholders
and the Company;

to employees under a scheme of employees’ stock option, subject to
shareholders’ approval and subject to such conditions as may be prescribed
under the Act and any other law in force at the time, including the conditions
set out under the employees’ stock option guidelines issued by the SEBI (as
may be applicable); or

to any persons, if it is authorized by a special resolution, whether or not those
persons include the persons referred to in clause (a) or clause (b) hereinabove,
either for cash or for a consideration other than cash by way of preferential
offer or private placement,, if the price of such Shares is determined by the
valuation report of a registered valuer subject to such conditions as may be
prescribed under the Act and rules framed thereunder and applicable
provisions of SEBI Regulations.
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79.

80.

81.

Nothing in the Article above shall apply to the increase of the subscribed capital of
the Company caused by the exercise of an option as a term attached to the
Debentures issued or loan raised by the Company to convert such Debentures or
loans into Shares in the Company:

Provided that the terms of issue of such Debentures or loan containing such an
option have been approved before the issue of such Debentures or the raising of
loan by a special resolution passed by the Company in a General Meeting.

(1) Except so far as otherwise provided by the conditions of issue or by these
Articles, any capital raised by the creation of new Shares shall be considered
part of the original capital and shall be subject to the provisions herein
contained with reference to the payment of calls and installments, transfer and
transmission, forfeiture, lien, surrender, voting or otherwise.

(2) Subject to the provisions of the Act and the rules framed thereunder, the
Company shall have the power to issue preference shares (cumulative or non-
cumulative) of one or more classes which are, or at the option of the Company,
liable to be redeemed within twenty (20) years from the date of issue,
convertible into equity shares at a premium or otherwise and the redemption
may, subject to the provisions of the Article hereof and the Act and rules
framed thereunder, be effected in the manner decided by the Board of Directors
at the time of its issue and subject to the provisions of the Act and SEBI
Regulations.

(3) On the issue of redeemable Preference Shares under the provisions of sub-
clause (2) herein above, the following provisions shall take effect:

(a) no such Shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of the proceeds of
the fresh issue of Shares made for the purpose of redemption.

(b) no such Shares shall be redeemed unless they are fully paid,

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

(d) where any such Shares proposed to be are redeemed out of the profits of
the Company there shall, out of the profits, transfer a sum equal to the
nominal amount of the Shares to be redeemed, which would otherwise
have been available for dividend, to a reserve fund, to be called the
“Capital Redemption Reserve Account”, and the provisions of the Act
relating to the reduction of the Shares Capital of the Company shall
,except as provided in section 55 of the Act, apply as if the Capital
Redemption Reserve Account were paid-up share capital of the Company

The Company may, subject to the provisions of the Act, from time to time by
special resolution reduce its share capital and in particular may pay off any paid up
share capital upon the footing that it may be called up again or otherwise and may,
if and so far as is necessary, alter its Memorandum by reducing the amount of its
share capital and of its Shares accordingly. Provided that no such reduction shall
be made if the Company is in arrears in the repayment of any deposits it may have
accepted, or the interest payable thereon.

The right conferred upon the holders of Shares of any class issued with preferred
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Shares ranking pari-passu herewith.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes, the rights attached
to any class of Shares (unless otherwise provided by the terms of issue of the Shares
of that class) may, subject to the provisions of the Act, be modified, commuted,
affected, abrogated or varied (whether or not the Company is being wound up) with
the consent in writing of the holders of not less than three fourths of the issued
Shares of that class, or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of that class and all the provisions
hereinafter contained as to General Meeting shall mutatis mutandis apply to every
such meeting.

JOINT HOLDERS

Where two or more persons are registered as the holders of any Share they shall be
deemed to hold the same as joint tenants with benefits of survivorship, subject to
the following and other provisions in the Articles;

(a) The Company may be entitled to decline to register more than three (3)
persons as the joint holders of any Share(s).

(b) The joint holders of any Share shall be liable severally as well as jointly for
and in respect of all calls and other payments which ought to be made in
respect of such Share.

(c) On the death of any such joint holder the survivor or survivors shall be the
only person or persons recognized by the Company as having any title to the
Share but the Board of Directors may require such evidence of deaths they
may deem fit and nothing herein contained shall be taken to release the estate
of deceased joint holder from any liability in respect of the Shares held by him
jointly with any other person.

(d) Only the person whose name stands first in the Register of Members may give
effectual receipts for any dividends or other moneys payable in respect of such
share.

(e) Only the person whose name stands first in the Register of Members as one
of the Joint holders of any Share shall be entitled to delivery of the Certificate
relating to such Share or to receive documents) from the Company and any
documents served on or sent to such person shall be deemed service on all the
joint holders.

(f) Any one of two or more joint holders may vote at any meeting either
personally or by proxy in respect of such Shares as if he were solely entitled
thereto and if more than one of such joint holders be present at any meeting
personally or by proxy than that one of such persons so present whose name
stands first or higher (a the case may be) on the Register in respect of such
Shares shall be entitled to vote in respect thereof but the other or others of the
joint holders shall be entitled to be present at the meeting provided always
that joint holders present at any meeting personally shall be entitled to vote in
preference to a joint holder present by proxy although the name of such joint
holder present by proxy stands first or higher in the Register in respect of such
Shares, several executors or administrators of a deceased Member in whose
(deceased Member's) sole name any Share stands shall for the purposes of this
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sub-clause be deemed joint holders.

DECLARATION BY PERSON NOT HOLDING BENEFICIAL INTEREST
IN ANY SHARE

(a) Notwithstanding anything herein contained, a person whose name is at any
time entered in the Register of Members of the Company as the holder of a
Share in the Company, but who does not hold the beneficial interest in such
share shall, within such time and in such form as prescribed under the Act,
make a declaration to the Company specifying the name and other particulars
of the person or persons who hold the beneficial interest in such Share in such
manner as may be required under the provisions of the Act.

(b) A person who holds a beneficial interest in a Share or a class of Shares of the
Company, shall within the time prescribed under the Act after his becoming
such Beneficial Owner, make a declaration to the Company specifying the
nature of his interest, particulars of the person in whose name the shares stand
in the Register of Members of the company and such other particulars as may
be required under the provisions of the Act.

Whenever there is a change in the beneficial interest in the Share referred to
above, the Beneficial Owner shall within a period of thirty (30) days from the
date of such change make a declaration to the Company in such form and
containing such particulars may be required under the provisions of the Act.

Notwithstanding anything contained in the provisions of the Act and the
Articles hereof, where any declaration referred to above is made to the
Company the Company shall make a note of such declaration in the Register
of Members and file within the time prescribed from the date of receipt of the
declaration a return in the prescribed form with the Registrar with regard to
such declaration.

Notwithstanding anything contained in these Articles but subject to the provisions
of Sections 68 to 70 of the Act and any other applicable provision of the Act and
rules there under or any other law for the time being in force, the Company may
purchase its own shares or other specified Securities.

BORROWING POWERS

Subject to the provision of Section 180 (1) (c) of the Act (as may be applicable)
and these Articles and without prejudice to the other powers conferred by these
Articles, the Board of Directors shall have the power from time to time at their
discretion, by a resolution passed at a meeting of the Board and not by circular
resolution, to borrow monies.

Subject to the provisions of the Act (as may be applicable) and these Articles, the
Board of Directors may by a resolution passed at a meeting of the Board and not
by circular resolution, secure the payment of such sum or sums in such manner and
upon such issue of bonds, perpetual or redeemable debentures or debenture stock,
or any mortgage or charge or other security on the undertaking of the whole or any
part of the property, undertaking of the company (both present and future).
Provided that consent of the Members by way of special resolution would be
necessary for security to be created on whole or substantially whole of the
undertaking. For the purposes of this Article:

(i) “undertaking” shall mean an undertaking in which the investment of the
company exceeds twenty per cent of its net worth as per the audited balance
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9s.

sheet of the preceding financial year or an undertaking which generates twenty
per cent. of the total income of the company during the previous financial year;

(i) the expression “substantially the whole of the undertaking” in any financial
year shall mean twenty per cent or more of the value of the undertaking as per
the audited balance sheet of the preceding financial year .

Any bonds, Debentures, debenture-stock or other Securities issued or to be issued
by the Company, shall be under the control of the Board of Directors, who may
issue them upon such terms and conditions and in such manner and for such
consideration as they shall consider to be for the benefit of the Company.

The provisions in these Articles pertaining to transfer of shares shall, mutatis-
mutandis apply to transfer of debentures, debenture-stock, bonds or other
securities.

Subject to the provisions of the Act and these Articles, any bond, Debentures,
debenture stock or other Securities, may be issued at par, premium or otherwise
and with any special rights, privileges and conditions as to redemption, surrender,
drawings, allotment of Shares, attending (but not voting) at a General Meeting,
appointment of Directors or otherwise. Provided that the Debentures with the right
to allotment of or conversion into Shares shall not be issued except with the
sanction of the Company in a General meeting.

The Board shall cause a proper Register to be kept in accordance with the
provisions of the Act, of all mortgages, Debentures and charges specifically
affecting the property of the Company including all floating charges on current
assets of the Company and fixed charges on the undertaking or any property of the
Company, and shall cause the requirements of the Act in relation to charges be duly
complied with.

DEBENTURES

The Company shall have the power to issue debentures whether convertible or non-
convertible, and whether linked to issue of equity shares or not, among Members,
but in exercising, this power, provisions of these Articles and the Act and any
statutory modifications thereof shall be complied with.

GENERAL MEETINGS

Subject to the provisions of the Act, the Company shall, in addition to any other
meeting, hold a General Meeting (hereinafter called “Annual General Meeting”)
at the intervals and in accordance with the requirement of the Act and unless
permitted under the Act, not more than fifteen (15) months shall elapse between
the date of one Annual General Meeting of the Company and that of the next.
Provided that if the Ministry of Corporate Affairs / Registrar/ SEBI for any special
reason, extends the time within which any Annual General Meeting shall be held,
then such Annual General Meeting may be held within such extended period.

The Board of Directors may call an Extraordinary General Meeting whenever they
think fit.

(1) The Board of Directors shall at the requisition made by such number of
Members who hold, on the date of the receipt of the requisition, not less than
one-tenth of such of the paid-up share capital of the Company as on that date
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carries the right of voting, proceed duly to call an Extraordinary General
Meeting of the Company and the provisions the Act and the provisions of the
Articles herein below contained shall be applicable to such Extraordinary
General Meeting in accordance with the applicable provisions of the Act.

The requisition shall set out the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists, and shall be
deposited at the Registered Office of the Company.

The requisition may consist of several documents of the like form each signed
by one or more requisitionists.

Where two or more distinct matters are specified in the requisition, the
provisions of sub-clause (1) above shall apply separately in regard to each such
matter, and the requisition shall accordingly be valid only in respect of those
matters in regard to which the conditions specified in that clause are fulfilled.

If the Board of Directors do not, within twenty one days form the date of the
receipt of a valid requisition in regard to any matter, proceed duly to call a
meeting for the consideration of those matter, on a day not later than forty five
days from the date of the receipt of the requisition, the meeting may be called
by the requisitionists themselves within three months from the date of the
requisition.

Any meeting called under this Article by the requisitionists shall be called in
the same manner as nearly as possible as that in which meetings are to be called
by the Board.

Where two or more persons hold any shares jointly, a requisition or notice
calling the meeting, signed by one or only some of them shall for the purpose
of this Article, have the same force and effect as if it had been signed by all of
them.

Any reasonable expenses incurred by the requisitionists by reason of the failure
of the Board duly to call a meeting shall be repaid to the requisitionists by the
Company and any sum so and the sums so paid shall be deducted from any fee
or other remuneration under section 197 payable to such of the Directors who
were in default in calling the meeting.

A General Meeting of the Company may be called by giving not less than clear
twenty one days’ notice in writing or by electronic mode in the manner set out
under the Act.

However, the General Meeting may be called after giving a shorter notice (i.e.
lesser than 21 days), if the consent is accorded thereto in writing or by
electronic mode by not less than such number of members as prescribed under
the Act.

Every notice of a meeting of the Company shall specify the place, the date and
hour of the meeting and shall contain a statement of the business to be
transacted at such General Meeting.

In every notice there shall appear with reasonable prominence a statement that
a Member entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of himself and that a proxy need not be a Member of the
Company.

(3) The business at a general meeting shall also include any resolution by members
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of which notice is given in accordance with Section 111 of the Act.

(1) In the case of an Annual General Meeting all business to be transacted at the
meeting shall be deemed special, with the exception of business relating to:

(i) the consideration of the financial statements including balance sheet and the
profit and loss account statements and the report of Board of Directors and the
auditors.

(i1) the declaration of dividend.

(iii) the appointment of and the fixing of the remuneration of the auditors.
(iv) the appointment of Directors in the place of those retiring.

(2) In the case of any other meeting all business shall be deemed special.

(3) Where any item of business to be transacted at the meeting is deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting, a
statement setting out all material facts concerning each item of special business
to be transacted at a General Meeting, shall be annexed to the notice calling
such meeting, namely:

(a) the nature of concern or interest, financial or otherwise, if any, in respect
of each items of—

(i) every director and the manager, if any;
(ii) every other key managerial personnel; and
(iii) relatives of the persons mentioned in sub-clauses (i) and (ii);

(b) any other information and facts that may enable Members to understand
the meaning, scope and implications of the items of business and to take
decision thereon.

(4) Where any item of business to be transacted at the meeting consists of
according approval of the meeting to any document, the time and place where
the document can be inspected shall be specified in the explanatory statement.

(5) Notices and other documents of General Meeting of the Company may also be
given to every Member of the Company by e-mail, provided that every
Member should be given an advanced opportunity to register their e-mail
address and changes therein from time to time with the Company or its
Registrar and Share transfer agents. In case any Member has not registered his
e-mail address with the Company, the service of notice and documents shall
be in physical and in accordance with the provisions of Act.

Notice of every meeting shall be given to every Member of the Company in any
manner authorized by the Act and by these Articles, it shall be given to the persons
entitled to a Share in consequence of the death or insolvency of a Member by
sending it through the post in a prepaid letter addressed to them by name, or by the
time of the representative of the deceased or assignees of the insolvent or by any
like description at the address, if any, in India supplied for the purpose by the
persons claiming to be so entitled or until such an address has been so supplied, by
giving the notice in any manner in which it might have been given if the death or
insolvency had not occurred provided that where notice of a meeting is given by
advertising the same in a newspaper circulating in the neighborhood of the
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registered office of the Company under sub-section (3) of Section 53 of the Act,
the explanatory statement need not be annexed to the notice as required by Section
173 of the said Act, but it shall be mentioned in the advertisement that the statement
has been forwarded to the Members of the Company.

Notwithstanding anything contrary contained in the Articles of Association, the
Company may, in pursuance of and subject to compliance with the provisions of
applicable rules, regulations, circulars, guidelines, notifications, etc. as may be
specified by the Ministry of Corporate Affairs (MCA), Securities & Exchange
Board of India (SEBI), or any competent authority and the provisions, if any, which
may be laid down in this regard by any amendment in or re-enactment of the
Companies Act or by the rules, regulations made there under or the SEBI
guidelines and notifications, from time to time, allow the Member(s) of the
Company to participate in the General Meeting(s) of the Members through any
type of electronic mode like video conferencing, etc. and the Members so
participating shall be deemed to be present in such General Meeting(s) for the
purpose of the quorum, voting, recording and all other relevant provisions in this
regard.

For conducting the aforesaid meetings, the Company shall follow the procedure
specified under the applicable laws for the time being in force and the rules,
regulations, circulars, notifications, guidelines, etc. issued / to be issued from time
to time by MCA, SEBI or any other competent authority(ies) in this regard.

Notice of every meeting of the Company and every other communication relating
to any General Meeting of the Company which any Member of the Company is
entitled to have sent to him, shall be given to the Auditor or Auditors for the time
being of the Company in the manner authorized by the provisions of the Act, as in
the case of any Member or Members of the Company.

The accidental omission to give notice of any meeting to or the non-receipt of any
notice by any Member or to the other person to whom it should be given shall not
invalidate the proceedings at the meeting or the resolutions passed thereat.

(1) Where by any provision contained in the Act or in these Articles, a special
notice is required for any resolution, notice of the intention to move the
resolution shall be given to the Company not earlier than three months but at
least fourteen days (14) days before the meeting at which it is to be moved
exclusive of (i) the days on which the notice is served or deemed to be served;
and (ii) the day of the meeting.

(2) The Company shall, immediately after the notice of the intention to move any
such resolution has been received by it give its Members, notice of the
resolution in the same manner as it gives notices of the meeting, or if that is
not practicable, then the notice shall be published in English language in
English newspaper and in vernacular language in a vernacular newspaper, both
having wide circulation in the State where the registered office of the Company
is situated and such notice shall also be posted on the website, if any, of the
Company, not less than seven days before the meeting, exclusive of the day of
publication of the notice and day of the meeting.

Upon requisition in writing of such number of Members as required in Section 115
of the Act, the Directors shall duly comply with the obligation of the Company
under the said Act relating to circulation of Members resolutions and statement.

A certificate in writing, signed by the Secretary or by a Director or some officer
appointed by the Directors for the purpose, to the effect that according to the best
of his belief the notice convening the meeting have been duly given, shall be
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conclusive evidence thereof.

No Annual General Meeting or Extraordinary General Meeting shall be competent
to enter upon, discuss or transact any business, a statement of which has not been
specified in the notice convening such meeting, except as provided in the said Act.

PROCEEDING AT GENERAL MEETINGS

Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in Section 103 of the Act.

If within half an hour after the time appointed for the holding of a General Meeting,
valid quorum is not present, the meeting, if convened on the requisition of
shareholders shall be cancelled and in every other case shall stand adjourned to the
same day in the next week or if the day is a public holiday until the next succeeding
day which is not a public holiday at the same time and place or to such other day,
time and place as the Board of Directors may by notice to the shareholders appoint.
If at such adjourned meeting, a valid quorum is not present within half an hour,
those Members present shall be a quorum and may transact the business for which
the meeting was called.

No business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment took
place.

The Chairman of the Board of Directors shall be entitled to take the Chair at every
General Meeting if there is no Chairman, or if at any meeting Chairman is not
present within 15 minutes after the time appointed for holding such meeting or is
unwilling to act, the Vice-Chairman, or in the case of his absence or refusal, the
Directors present may choose a Chairman, and in default of their doing so the
Members present shall choose one of the Directors to be the Chairman, and if no
Director present be willing to take the Chair, the Members personally present shall
choose one of the Member to be the Chairman.

(1) No business shall be discussed at any General meeting, except the election of
Chairman whilst the Chair is vacant.

(2) If a poll is demanded on the election of the Chairman, it shall be taken
forthwith in accordance with the provisions of the Act and these Articles, and
the Chairman so elected on a show of hands shall continue to be the Chairman
of the meeting and exercise all the powers of the Chairman under the Act and
these Articles, until some other person is elected as Chairman as a result of the
poll and such other person shall be the Chairman for the rest of the meeting.

The Chairman with the consent of any meeting at which a quorum is present, can
adjourn any meeting from time to time and from place to place, provided no
business shall be transacted at the adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

At any General Meeting a resolution put to the vote at the meeting shall, unless a
poll is (before or on the declaration of the result on a show of hands) demanded, be
decided on a show of hands and unless a poll is so demanded, a declaration by the
Chairman that a resolution has been carried, either unanimously or by a particular
majority, and an entry to that effect in the books containing the minutes of the
proceedings of the Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in favour of or against such
resolution.
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Before or on declaration of the result of the voting on a show of hands, the
Chairman may on his own motion, order a poll to be taken. Poll shall also be
ordered by Chairman if it is demanded by one or more Members present at the
meeting in person or by proxy and holding shares or being entitled to votes at least
to the extent stipulated under the provisions of the Act. The demand for a poll may
be withdrawn at any time by the person or persons who made the demand.

A poll demanded on any question (other than the election of the Chairman or on
question of adjournment, which shall be taken forthwith) shall be taken at such
place in the city/town or village in which the Registered Office of the Company is
situate and at such time not being later than forty eight hours from the time when
the demand was made as the Chairman may direct. Subject to the provisions of the
Act, the Chairman of the meeting shall have power to regulate the manner in which
a poll shall be taken, including the power to take the poll by open voting or by
secret ballot and either at once or after the interval or adjournment or otherwise and
the result of the poll shall be deemed to be the decision of the meeting on the
resolution, on which the poll was taken.

Where a poll is to be taken, the Chairman of the meeting shall appoint such number
of persons, as he deems necessary, to scrutinize the poll process and votes given on
the poll and to report thereon to him in the manner as may be prescribed under the
Act. The Chairman of the meeting shall have power to regulate the manner in which
the poll shall be taken.

On a Poll, a member entitled to more than one vote, or his proxy or other person
entitle to vote for him, as the case maybe, need not, if he votes, use all his votes or
cast in the same way all the votes he uses.

The demand for a poll shall not prevent the continuance of a meeting for transaction
of any business other than the question on which the poll has been demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands has taken place) or at which
the poll is demanded, shall be entitled to second or casting vote in addition to the
vote or votes to which he may be entitled as a Member.

The. Company shall cause minutes of all proceedings of every General Meeting to
be kept in accordance with the provisions of the Act by making, within thirty (30)
days of the conclusion of each such meeting, entries thereof in books kept for that
purpose with their pages consecutively numbered. Each page of every such book
shall be initiated or signed and the last page of the record of proceedings of each
meeting in such books shall be dated and signed by the Chairman of the same
meeting. Any such minutes kept as aforesaid shall be evidence of the proceedings
recorded therein.

The books containing the aforesaid minutes shall be kept at the registered office
and be open during business hours to the inspection of any Member without charge,
subject to such reasonable restrictions the Company may by these Articles or in
General Meeting impose in accordance with provisions of the Act. Any Member
shall be entitled to be furnished, within seven (7) days after he had made a request
in that behalf to the Company, with a copy of the minutes on payment of such sum
as prescribed under the Act.

Provided that a member who has made a request for provision of a soft copy of the
minutes of any previous general meeting held during the period immediately
preceding three financial years, shall be entitled to be furnished with the same free
of cost.
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No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expenses of the Company unless it includes the
matters required by these Articles or such information as required by the Act to be
contained in the Minutes of the proceedings of such meeting.

VOTES OF MEMBERS

Subject to the provisions of the Act and these Articles, votes may be given either
personally or by proxy or in the case of a body corporate also by a representative
duly authorized.

(1) Subject to any rights or restrictions for the time being attached to any class or
classes of Shares :-

(a) on a show of hands, every Member present in person shall have one vote;
and

(b) on a poll, the voting rights of Members shall be in proportion to his share
in the Paid-Up equity share capital of the Company.

(2) A Member may exercise his vote at a meeting by electronic means in
accordance with the provisions of the Act.

(3) (i) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

(i) For this purpose, seniority shall be determined by the order in which the
names stand in the Register of Members.

(4) A Member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy.

(5) Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

(6) No Member shall be entitled to vote at any General Meeting unless all calls or
other sums presently payable by him in respect of his Shares in the Company
have been paid.

(7) (i) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes.

(ii)) Any such objection made in due time shall be referred to the Chairperson
of the meeting, whose decision shall be final and conclusive.

A body corporate, whether a company within the meaning of this Act or not, may,
if it is a member of a company within the meaning of this Act, by resolution of its
Board of Directors or other governing body, authorise such person as it thinks fit
to act as its representative at any meeting of the company, or at any meeting of any
class of members of the company. A person authorised by resolution above shall
be entitled to exercise the same rights and powers, including the right to vote by
proxy and by postal ballot, on behalf of the body corporate which he represents as
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that body could exercise if it were an individual member of the company.

The holders of any preference share capital of the Company shall, in respect of such
capital, have a right to vote only:

(a) where the dividend in respect of a class of preference shares has not been paid
for a period of two years or more, such class of preference shareholders shall
have a right to vote on all the resolutions placed before the company; or

(i1) on resolutions placed before the Company which directly affect the rights
attached to his preference shares and, any resolution for the winding up of the
company or for the repayment or reduction of its equity or preference share
capital and his voting right on a poll shall be in proportion to his share in the
paid-up preference share capital of the company:

Provided that the proportion of the voting rights of equity shareholders to the voting
rights of the preference shareholders shall be in the same proportion as the paid-up
capital in respect of the equity shares bears to the paid-up capital in respect of the
preference shares.

Notwithstanding anything contained in the articles of association of the Company,
the Company may adopt the mode of passing the resolution by its members by
means of a Postal Ballot (including voting by electronic means) and / or other ways
as may be permitted under the Act or prescribed by the Govt. of India.

Any person entitled under the transmission clause to transfer any Share, shall not
be entitled to be present; or to vote at any meeting either personally or by proxy in
respect of such Shares, unless a least forty eight (48) hours before the time for
holding the meeting or adjourned meeting as the case may be; at which he proposes
to be present and to vote, he shall have satisfied the Directors of his right to transfer
such Shares (as to which the opinion of the Directors shall be final) or unless the
Directors shall have previously admitted his right to vote in respect thereof.

Any Member entitled to attend and vote at a meeting of the Company shall be
entitled to appoint another person (whether a Member or not) as his proxy to attend
and vote instead of himself but a proxy so appointed shall not have any right to
speak at the meeting.

Every proxy shall be appointed by an instrument in writing signed by the appointer
or his attorney duly authorized in writing, or if the appointer is a body corporate,
be under its seal or be signed by an Officer or an attorney duly authorized by it.

(1) The instrument of proxy shall be deposited at the office of the Company not
less than forty eight (48) hours before the time for holding the meeting at which
the person named in the instrument proposes to vote and in default, the
instrument proxy shall not be treated as valid.

(2) Every Member entitled to vote at a meeting of the Company according to the
provisions of these Articles on any resolution to be moved thereat, shall be
entitled during the period beginning twenty four hours before the time fixed
for the commencement of the meeting and ending with the conclusion of the
meeting, to inspect, the proxies lodged at any time during the business hours
of the Company provided not less than three days' notice in writing of the
intention so to inspect is given to the Company.

An instrument appointing a proxy shall be in such form as may be prescribed by
the Act from time to time.
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No member shall be entitled to exercise any voting rights either personally or by
Proxy at any meeting of the Company in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been
paid or in regard to which the Company has and has exercised any rights of lien.

A vote given in accordance with the terms of an instrument appointing a proxy shall
be valid notwithstanding the previous death or insanity of the principal or
revocation of the instrument, or transfer of the share in respect of which the vote is
given provided no intimation in writing, of the death, insanity, revocation or
transfer of the share, shall have been received by the Company at the office before
the vote is given, provided nevertheless that he Chairman of any meeting shall be
entitled to require such evidence as he may in his discretion, think fit of the due
execution of an instrument of proxy and that the same has not been revoked.

If any such instrument be confined to the object of appointing a proxy for voting at
a meeting of the Company, it shall remain permanently or fix such time as the
Board of Directors may determine, in the custody of the Company, and if
embracing other object, a copy thereof, examined with the original shall be
delivered to the Company to remain in the custody of the Company.

(1)  Any objection as to the admission or rejection of a vote, ether on a show of
hand or on a poll made in due time, shall be referred to the Chairman who
forthwith shall determine the same, and such determination made in good faith
shall be final and conclusive.

(ii)) No objection shall be raised to the qualification, of any voter except at the
meeting or adjourned meeting at which the vole objected to is, given or
tendered and every vote not disallowed at such meeting shall be valid for all
purposes.

DIRECTORS

Subject to the provisions of the Act, the number of Directors shall not be less than
number specified under the Act and SEBI Regulations and unless otherwise
determined by the members of the Company by way of a Special Resolution in
General Meeting, more than twenty (20)*.

* As per approval of Central Government vide letter no. 4/62001-CL.VII dated
20.08.2001.

The first Directors of the Company are:

1. Shri A. N. Goyal

2. Shri Omesh Goyal

3. Shri Berjesh K. Goyal

Not less than two-thirds of the total number of directors of the Company shall be
persons whose period of office is liable to determination by retirement of directors
by rotation. The term “total number of directors” shall not include independent
directors, whether appointed under this Act or any other law for the time being in
force, on the Board of the Company.

At each Annual General Meeting of the Company, one-third of such Directors for

time being as are liable to retire by rotation, or if their number is not three or a
multiple of three, then the number nearest to one-third shall retire from office. An
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additional director appointed by the Board shall not be liable to retire by rotation
within the meaning of this Article.

The Directors to retire by rotation at every Annual General Meeting shall be those
who have been longest in office since their last appointment but as between persons
who became Directors on the same day those to retire shall in default of and subject
to any agreement among themselves, be determined by lot.

The Company at the Annual General Meeting at which a Director retires by rotation
in manner aforesaid may fill up the vacated office by appointing the retiring
Director so or some other persons thereto.

If the vacancy of the retiring director is not so filled up and the meeting has not
expressly resolved not to fill the vacancy, the meeting shall stand adjourned till the
same day in the next week, at the same time and place, or if that day is a national
holiday, till the next succeeding day which is not a holiday, at the same time and
place. If at the adjourned meeting also, the vacancy of the retiring directors is not
filled up and that meeting also has not expressly resolved not to fill the vacancy,
the retiring director shall be deemed to have been re-appointed at the adjourned
meeting unless:

(a) At the meeting or at the previous meeting a resolution for the appointment of
such director has been put to the vote and lost, or

(b) the retiring director has by notice in writing addressed to the Company or the
Board, expressed his unwillingness to be re-appointed: or

(c) who is not qualified or is disqualified for appointment: or

(d) a resolution, whether special or ordinary, is required for his appointment or re-
appointment by virtue of any provisions of the Act; or

(e) Section 162 of the Act is applicable to the case.

A person who is not a retiring director in terms of the Articles above shall, subject
to the provisions of these Articles and the Act, be eligible for appointment to the
office of a director at any general meeting, if he, or some member intending to
propose him as a director, has, not less than fourteen days before the meeting, left
at the registered office of the company, a notice in writing under his hand signifying
his candidature as a director or, as the case may be, the intention of such member
to propose him as a candidate for that office, along with the deposit of such sum as
may be prescribed which shall be refunded to such person or, as the case may be,
to the member, if the person proposed gets elected as a director or gets more than
twenty-five per cent of total valid votes cast either on show of hands or on poll on
such resolution.

Provided that requirements of deposit of amount shall not apply in case of
appointment of an independent director or a director recommended by the
Nomination and Remuneration Committee of the Board of the Company or a
director recommended by the Board of Directors of the Company, in the case of a
company not required to constitute Nomination and Remuneration Committee.

The Company may agree with any bank or financial institution or any authority or
person or Government that in consideration of any loan or financial assistance of
any kind whatsoever, which may be rendered by it to the Company, it shall till such
time as the loan or financial assistance is outstanding have power to nominate one
or more Directors on the Board of the Company and from time to time remove and
re-appoint such Directors and to fill in any vacancy caused by the death or
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resignation of such Directors otherwise ceasing to hold office. Such Directors shall
not be required to hold any qualification shares and at the option of such bank or
financial institution or any authority or person or Government, shall not be liable
to retire by rotation. The Nominee Director shall be entitled to the same rights and
privileges and be subject to the same obligations as any other Director of the
Company. The Board of Directors of the Company shall have no power to remove
from such office, any person so appointed and to appoint a person in his place.

Any trust Deed for securing Debenture, debenture stock may if so arranged, provide
for the appointment from time to time by the trustees thereof or by the holders of
the Debentures or debentures stock of some person to be a Director of the Company
and may empower such trustees or holders of Debentures or debenture stock from
time to time to remove any Director so appointed. The Director appointed under
this Article is herein referred to as the “Debenture Director” and the term
Debenture Director means the Director for the time being in office under this
Article. The Debenture Director shall not be bound to hold any qualification shares
and shall, at the option of the Debenture Trustee or Debenture holders or holders
of Debenture Stock, not be liable to retire by rotation or, subject to the provision of
the Act, not be removed by the Company. The Debenture Trustee or Debenture
holders or holders of Debenture Stock shall also have right to appoint another
person in place of Debenture Director so appointed who resigns or otherwise vacate
his office. The trust deed may contain such ancillary provisions as may be arranged
between the Company and the trustees and all such provisions shall have effect
notwithstanding any of the other provisions herein contained. The Debenture
Director shall be entitled to the same rights and privileges and be subject to the
same obligations as any other Director of the Company. The Board of Directors of
the Company shall have no power to remove from such office, any person so
appointed and to appoint a person in his place.

The Board of Directors may appoint a person, not being a person holding any
alternate directorship for any other director in the Company, to act as an alternate
director for a Director during his absence for a period of not less than three (3)
months from India.

No person shall be appointed as an Alternate Director for an Independent Director
unless he is qualified to be appointed as an Independent Director under the
provisions of the Act.

An Alternate Director shall not hold office for a period longer than that permissible
to the Director in whose place he has been appointed and shall vacate the office if
and when the Director in whose place he has been appointed returns to India.

Subject to the provisions of the Act, any casual vacancy occurring for the office of
a Director whose period of office is liable to determine by retirement by rotation
may be filled up by the Directors at a meeting of the Board. Any person so
appointed shall hold office till such time, the original directors would have held
office, if the vacancy had not occurred.

Subject to the provisions of the Act, the Director shall have power at any time and
from time to time to appoint a person or persons as Additional Director or Directors.
Provided that any person who fails to get appointed at a General Meeting, shall not
be eligible for appointment as an Additional Director.

Such Additional Director shall hold office only up to the date of the next Annual
General Meeting of the Company or the last date on which the annual general
meeting should have been held, whichever is earlier, but shall be eligible for re-
election at that meeting as a Director, provided that the number of Directors and
the Additional Director together, shall not exceed the maximum strength fixed by
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the Articles.

The Company shall appoint such number of directors as Independent Directors as
may be required under the provisions of the Act and rules thereunder, if applicable.
The candidates to be appointed as Independent Director shall hold such
qualifications and shall comply with such conditions as may be prescribed under
the Act.

The Company shall appoint such number of women directors as may be required
under the provisions of the Act and rules made thereunder.

A Director of the Company shall not be bound to hold any qualification shares.

Subject to the provisions of the Act and schedules made there under, the
remuneration payable to the Director of the Company shall be as hereinafter
provided.

(1) The fees payable to a Director for attending a meeting of the Board or a
committee of the Board or a General Meeting (if permitted) shall be decided
by the Board of Directors from time to time within the maximum limits of such
fees that may be prescribed under relevant provisions of the Act, or if, not so
prescribed in such manner as the Directors may determine from time to time
in conformity with the provisions of law. Subject to the provisions of Section
197 and Schedule V to the Act, the Directors may be paid such further
remuneration either on the basis of percentage of the net profits of the
Company or otherwise, as the Company in General Meeting shall from time to
time determine, and such additional remuneration and further remuneration
shall be divided amongst the Directors in such proportion and manner as the
Board may from time to time determine. Provided that the total Managerial
Remuneration shall not exceed the overall maximum remuneration as may be
prescribed under the Act.

(2) The Board of Directors may in addition allow and pay to any Director who is
not a bona fide resident of the place where a meeting of the Board or
Committee or a General Meeting of the Company is held, and who shall come
to that place for the purpose of attending the meeting, such sum as the Board
may consider fair compensation for his travelling, hotel, boarding, lodging and
other expenses incurred in attending or returning from meetings of the Board
of Directors, or any Committee thereof or General Meetings of the Company.

(3) Subject to the limitations provided by the Act and this Article, if any Director
shall be called upon to go or reside out of his usual place or residence on the
Company’s business or otherwise perform extra service outside the scope of
his ordinary duties, the Board may arrange for such Director such special
remuneration for such service either by way of salary, commission or the
payment of stated sum of money as they shall think fit, in addition to or in
substitution of his remuneration above provided, and all the Directors shall be
entitled to be paid or reimbursed or repaid any travelling, hotel and other
expenses incurred or to be incurred in connection with the business of the
Company and also to be reimbursed with all fees for filling all documents
which they may be required to file under the provisions of the Act.

a) The Board of Directors, may from time to time appoint one or more of their
body to be a Managing Director or a Whole-time Director of the Company
either for a fixed term not exceeding five (5) years for which he or they is or
are to hold such office on terms and conditions as they may deem fit and
delegate such power to him as they may deem proper and from time to time
remove or dismiss him or them from office and appoint another in his/their
place, in terms of provisions of the Act and rules made thereunder.
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The Board may fix the remuneration of such Managing Directors and Whole-
time Directors, whether by way of salary or commission or by conferring a
right to participate in the profits of the Company or by combination of any of
the above in terms of provisions of the Act, rules made thereunder and SEBI
Regulations.

The continuing Directors may act notwithstanding any vacancy in their body but
subject to the provisions of the Act, if the number falls below the minimum
number above fixed and notwithstanding the absence of a quorum, the Directors
may act for the purposes of filling up vacancies or for summoning a General
Meeting of the Company.

(1

()

3)

Subject to the provisions of Section 188 of the Act, no Director shall be
disqualified by his office from contracting with the Company for any purpose
and in any capacity whatsoever including either as vendor, purchaser, agent,
broker, underwriter of Shares and Debentures of the Company or otherwise,
nor shall any such contract, or any contract or arrangement entered into by
or on behalf of the Company, in which any Director shall be in any way
interested be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason only of such Director holding that
office, or of the fiduciary relationship thereby established, but it is hereby
declared that nature of his interest must be disclosed by him as provided
hereunder.

Every Director who is in any way whether directly or indirectly concerned
or interested in any contract or arrangement or proposed contract or
arrangement entered into or to be entered into by or on behalf of the
Company as prescribed under section 184 of the Act shall disclose the nature
of his concern or interest at a meeting of the Board of Directors or as
provided in these Articles hereof and shall not participate in such meetings.

(a) In the case of a proposed contract or arrangement, the disclosure
required to be made by a Director under sub-clause (2) above shall be
made at the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into consideration or if the
Director was not at the date of the meeting, concerned or interested in
the proposed contract or arrangement at the first, meeting of the Board
after the Director becomes so concerned or interested.

(b) In the ease of any other contract arrangement, the required disclosure
shall he made at the first meeting of the Board held alter the Director
becomes concerned or interested in the contract or arrangement.

For the purpose of this Article, a general notice given to the Board of
Directors by a Director to the effect that he is a Director or Member of a
specified body corporate or is a Member of a specified firm and is to be
regarded as concerned or interested in any contract or arrangement which
may after the date of the notice be entered into with that body corporate or
firm sail be deemed to be sufficient disclosure of such concern or interest in
relation to any contract or arrangement so made. Such general notice shall
expire at the end of the financial year in which it is given but may be renewed
for a further period of one financial year at a time by a fresh notice given in
the last month of the financial year in which it would have otherwise expired.
The General Notice as aforesaid and any renewal thereof shall be given at a
meeting of the Board of Directors or the Director concerned shall take
reasonable steps to secure that it is brought up and read at the first meeting
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of the Board after it is given.

(4) A Director shall not take part in the discussion of or vote on any contract or
arrangement entered into, or to be entered into by or on behalf of the
Company, if he is in any way directly or indirectly, concerned or interested
in the contract or arrangement nor shall his presence count for the purpose
of forming a quorum at the time of any such discussion or vote, and if he
does vote, his vote shall be void. This prohibition shall not apply to (a) any
contract of indemnity against any loss which a director suffers by reason of
becoming or being surety for the Company; or (b) any contract or
arrangement entered into by the Company with (a) a body corporate in which
such director or such director in association with any other director, holds
not more than two per cent. shareholding of that body corporate, or is not a
promoter, manager, Chief Executive Officer of that body corporate; or (b) a
firm or other entity in which, such director is not a partner, owner or member,
as the case may be.

(1) The Company shall keep one or more Registers in accordance with the
provisions of the Act, in which shall be entered separately, particulars of all
contracts or arrangements in which the Directors interested. The Registers
shall include details of the contracts and name of parties and such other
details as may be required under the prevailing provisions of the Act.

(2) The Register aforesaid shall also specify, in relation to each Director of the
Company, the names of the firms and bodies corporate of which notice has
been given by him General Notice of interest.

(3) The Registers as aforesaid shall be kept at the registered office of the
Company and they shall be open to inspection at such office during business
hours and extracts may be taken therefrom and copies thereof as may be
required by any Member of the Company shall be furnished by
the Company to such extent, in such manner, and on payment of such fees as
prescribed under the Act and rules made thereunder.

A Director of the Company may be or may become a Director of any Company
promoted by the Company, or in which it may be interested as vendor, Member
or otherwise and subject to the provisions of the Act and these Articles.

No Director of the Company and no related party shall hold any office or place
of profit under the Company, or any subsidiary of the Company except as
provided in and subject to the provisions of section 188 of the Act and rules made
there under.

DIRECTORS REMOVAL AND APPOINTMENT BY MEMBERS

At a General Meeting of the Company, a motion shall not be made for the
appointment of two or more persons as Directors of the Company by a single
resolution. A resolution moved in contravention of this Article shall be void
whether or not objection so moved is passed no provision for the automatic
reappointment of retiring Directors by virtue of these Articles or the Act in
default of another appointment shall apply.

(1) The Company may, subject to the provisions of the Act and these Articles
remove any Director before the expiry of his period of office.

Register of Contracts
in which Directors

are interested

Directors may be

Directors of
Companies
promoted by the
Company.

Holding of Office of
profits by Directors.

Individual
Resolution for
Directors
appointment.

Removal of
Directors

Page 35



162.

2

3)

(4)

)

(6)

(7

®)

Special notice shall be given, of any resolution to remove a Director under this
Article or to appoint some other person in place of a Director so removed at
the meeting at which he is removed.

On receipt of notice of any such resolution to remove a Director under this
Article, the Company shall forthwith send a copy thereof to the Director
concerned and the Director (whether or not he is a Member of the Company)
shall be entitled to be heard on the resolution at the meeting.

Where notice is given of a resolution to remove a Director under this Article
and the Director concerned makes with respect thereto, representation in
writing to the Company (not exceeding a reasonable length) and requests its
notification to the Members of the Company, the Company shall unless the
representation is received by it too late for it to do so; (a) in the notice of the
resolution given to the Members of the Company state the fact of the
representation having being made; and (b) send a copy of the representation to
every Member of the Company and if a copy of the representation is not sent
as aforesaid because it has been received too late or because of the Company’s
default, the Director may (without prejudice to his right to be heard orally)
require that the representation shall be read out at the meeting. Provided that
copies of the representation shall not be read out at the meeting if, on the
application either of the Company or of any other person who claims to be
aggrieved, the Court is satisfied that the rights conferred by this sub-clause are
being abused to secure needless publicity for defamatory matter.

A vacancy created by the removal of Director under this Article may, if he had
been appointed by the Company in General Meeting or by the Board be filled
by the appointment of another Director in his place by the meeting at which he
is removed provided special notice of the intended appointment has been given
under sub-clause (2) of this Article. A Director so appointed shall hold office
until the date up to which his predecessor would have held office if he had not
been removed as aforesaid.

If the vacancy is not filled under Sub-Clause (5) it may be filled as casual
vacancy in accordance with the provisions of the Act and all the provisions of
the Act and the rules thereunder shall apply accordingly.

A Director who was removed from office under this Article shall not be
reappointed as Director by the Board of Directors.

Nothing contained in this Article shall be taken:

(a) as depriving a person removed thereunder of any compensation or
damages payable to him in respect of the termination of his appointment
as Director as per the terms of contract or terms of his appointment as
director, or of any other appointment terminating with that as director or;
or

(b) as derogating from any power of the Company to remove a Director,
which may exist apart from this Article.

MEETINGS OF DIRECTORS

The Directors may meet together as a Board from time to time and shall hold a
minimum number of four (4) meetings of its Board of Directors every year in such
a manner that not more than one hundred and twenty days shall intervene between
two consecutive meetings of the Board.

Meeting of Directors
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The participation of directors in a meeting of the Board or a Committee thereof,
may be either in person or through video conferencing or audio visual means or
teleconferencing, as may be permitted by the Rules or permitted under law.

A Director may at any time and the Secretary or where there is no Company
Secretary, any person authorised by the Board in this behalf, upon the request of a
Director shall convene a meeting of the Directors. Notice of not less than seven (7)
days shall be issued in respect of every meeting of the Board in writing to every
Director for the time being in India and at his usual address registered with the
Company and to every other Director as may be required under relevant provisions
of the Act. Provided that a meeting of the Board may be called at shorter notice to
transact urgent business subject to the condition that at least one independent
director, if any, shall be present at such meeting of the Board. Provided further that
in case of absence of independent directors from such a meeting of the Board,
decisions taken at such a meeting shall be circulated to all the Directors and shall
be final only on ratification thereof by at least one independent director, if any.

Subject to the provisions of the Act, the quorum for a meeting of the Board of
Directors shall be one third of the total strength of the Board of Directors (excluding
Directors, if any, whose places are vacant at that time, and any fraction contained
that one-third being rounded off as to the next one) or two Directors including at
least one independent director, if appointed, present in person or attending through
any type of electronic mode like video conferencing, whichever is higher, provided
that where at any time the number of interested Directors exceeds, that is to say,
the number of Directors, who are not interested and are present at the meeting, not
being less than two, shall be quorum during such meeting. A meeting of the
Directors for the time being at which quorum is present shall be competent to
exercise all or any of the authorities powers and discretion by or under the Act or
the Articles of the Company, for the time being vested in or exercisable by the
Board of Directors generally.

If a meeting of the Board of Directors cannot be held for want of quorum, then
the meeting shall stand adjourned until such date and at such time and place as
the Chairman may decide and in default of that date, to the same day in the next
week at the same time and place or if that day is a public holiday till the next
succeeding day which is not a public holiday, at the same time and place or to
such day, time and place as the Directors present may determine.

The Board shall elect one of its Members to be the Chairman of the Board and may
also elect one of its Members to be Vice-Chairman of the Board and the Board shall
determine the period for which each of them is to hold such office.

All meetings of the Directors shall be presided over by the Chairman, if present,
but if at any meeting of the Directors the Chairman be not present at the time
appointed for holding the same, then in that case, the Vice-Chairman if present,
shall be the Chairman of such meeting, and if the Vice-Chairman be not present,
then in that case, the Directors shall elect one of their Member then present to
preside at the meeting.

A meeting of the Board at which a quorum is present, shall be competent to
exercise all or any of the authorities, powers and discretions by of under these
articles for the time being vested in or exercisable by the Board.

Questions arising at any meeting of the Board shall be decided by a majority of
votes, and in case of an equality of votes, the Chairman of the meeting, whether
the Chairman appointed by virtue of these Articles or the Director presiding at
such meeting shall have second or casting vote.
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Subject to the provisions of the Act and these Articles, the Directors may delegate
any of their powers to a committee consisting of such Member or Members of
their body, as they think fit and they may from time to time revoke and discharge
any such committee either wholly or in part and either as to person or purposes,
but every committee so formed shall, in the exercise of the powers so delegated
to it confirm to any regulations that may from time to time be imposed on it by
the Directors. All acts done by any such committee in conformity with such
regulations and in fulfillment of the purpose of their appointment but not
otherwise shall have the like force and effect as it done by the Board. Subject to
the provisions of the Act the Board may from time to time fix the remuneration
to be paid to any Member or Members of their body constituting a committee
appointed by the Board in terms of these Articles and may pay the same.

The Company shall constitute the following Committees as and when required
under provisions of the Act:

a) Corporate Social Responsibility Committee as may be required under Section
135 of the Act.

b) Audit Committee as may be required under Section 177 of the Act.

¢) Nomination and Remuneration Committee and Stakeholders Relationship
Committee as required under Section 178 of the Act.

The composition, quorum and duties of the aforesaid committees shall be as may
be prescribed under the Act and rules made there under.

The meetings and proceedings of any such committee consisting of two or more
Directors shall be governed by the provisions herein contained in respect of the
meetings and proceedings of the Directors, so far as the same are applicable
thereto and are not superseded by the provisions of the Act.

(1) Subject to the provisions of Section 175 of the Act, a resolution passed by
circular without a meeting of the Board or a committee of the Board
appointed under these Articles, shall subject to the provisions of sub clause
(2) hereof, and the Act, be as valid and effectual as resolution duly passed at
meeting of the Board or of a committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by the Board or by a
committee thereof by circulation, if the resolution has been circulated in draft
together with the necessary papers, if any, to all the Directors or to all the
Members of the Committee then in India (not being less in number than the
quorum requisite for a meeting of the Board or of the Committee thereof as
the case may be) and to all other Directors or Members of the Committee at
their usual address in India by hand delivery, post, courier or prescribed
electronic mode and has been approved by majority of the Directors or
Members of the Committee as are entitled to vote on the Resolution.

(3) Subject to the provisions of the Act, statement signed by the Managing
Director or other person authorized in that behalf by the Board of Directors
certifying the absence from India of any Directors shall for the purposes of
this Article be conclusive evidence of the facts stated therein.

Subject to the provisions of the Act and these Articles, all acts done by any
meeting of the Directors or by a Committee of Directors or by any person acting
as a Director shall, notwithstanding that it shall afterwards be discovered that
there was some defect in the appointment of such Director or person acting as
aforesaid or that they or any of them were or was disqualified, or had vacated
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office or that the appointment of any of them had been terminated by virtue of
any provisions contained in the Act or in these Articles, may be as valid as if
every such person had been duly appointed and was qualified to be a Director,
provided that nothing in this Article shall be deemed to give validity to acts done
by the Directors after their appointment had been shown to the Company to be
invalid or to have terminated.

The Company shall cause minutes of the meeting of the Board of Directors and
of Committees of the Board to be duly entered in a book or books provided for
the purpose in accordance with the relevant provisions of Section 118 of the Act.
The minutes shall contain a fair and correct summary of the proceedings of the
meeting including the following:

(i) The names of the Directors present at the meeting of the Board of Directors
or any Committee thereof;

(i1) All orders made by the Board of Directors;

(iii) All resolutions and proceedings of meetings of the Board of Directors and
Committees thereof;

(iv) In the case of each resolution passed at a meeting of the Board of Directors
or Committee thereof the names of Directors if any, dissenting from or not
concurring in the resolution.

There shall not be included in the minutes, any matter which, in the opinion of
the Chairman of the meeting,—

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

The Chairman shall exercise absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in (a) to (c) above.

All such minutes shall be signed by the Chairman of the Concerned meeting or
by the person who shall preside as Chairman at the next succeeding meeting and
all the minutes purported to be so signed shall for all actual purposes whatsoever
be prima facie evidence of the actual passing of the resolution recorded and the
actual and regular transaction or occurrence of the proceedings so recorded and
of the regularity of the meetings at which the same shall appear to have taken
place.

(1) Subject to the provisions of the Act and these Articles, the Board of Directors
of the Company shall be entitled to exercise all such powers and to do all
such acts and things as the Company is authorized to exercise, and do.
Provided that the Board shall not exercise any power or do any act or thing
which is directed or required whether by the Act or any other Act or by the
Memorandum or these Articles or otherwise to be exercised or done by the
Company in General Meeting. Provided further that in exercising any such
act or tiling the Board shall be subject to the provisions contained in that
behalf in the Act or in the Memorandum or in these Articles of in any
regulations not inconsistent therewith duly made thereunder including
regulations made by the Company in General Meeting.

(2) No regulation made by the Company in General Meeting shall invalidate any
prior act of the Board which would have been valid if that regulation had not
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been made.

Subject to the provisions of the Act, the Board may from time to time, provide
for management of affairs of the Company outside India (or any specified locality
in India) in such manner as it shall think fit and the provisions contained in the
four next paragraphs shall be without prejudice to the general powers conferred
by this paragraph:

)

2

3)

)

From time to time and at any time to establish any Local Board for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any person to be members of any such Local Board,
or any managers or agents and to fix their remuneration.

Subject to the provisions of the Act and the Articles, and at any time to
delegate to any such Local Board, or any member or members thereof or any
managers or agents so appointed any of the powers, authorities and
discretions for the time being vested in the Board of Directors and to
authorize the members for the time being of any such Local Board, or any of
them to fill up any vacancies therein and to act not withstanding such
vacancies therein and any such appointment or delegation under this Article,
may be made on such terms and subject to such conditions as the Board of
Directors may think fit and the Board of Directors may at any time remove
any persons so appointed and may annul or vary any such delegation.

At any time and from time to time by a power of attorney authorize any
person or person to be the attorney or attorneys of the Company, for such
purpose and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Board of Directors under these presents
and excluding the power which may be exercised only by the Board of
Directors at a meeting of the Board under the Act or the Articles of by the
Company in General Meeting) and for such period and subject to such
conditions as the Board of Directors may from time to time think fit and any
such appointment may (if the Board of Directors think fit) be made in favour
of the member or any of the members of any Local Board, established as
aforesaid or in favour of any Company, or the members, directors, nominees
or managers of any Company or firm or otherwise in favour of any body of
persons whether nominated directly or indirectly by the Board of Directors
and any such power of attorney may contain such powers for the protection
or convenience of persons dealing with such attorneys as the Board of
Directors may think fit, and may contain powers enabling any such delegate
or attorneys as aforesaid to sub-delegate all or any of the powers and
authorities for the time being vested in them.

Any such delegates or Attorneys aforesaid may be authorized by the Board
to sub-delegate all or any of the powers, authorities and discretions for the

time being vested in them.

KEY MANAGERIAL PERSONS

Subject to the provisions of Section 203 of the Act and rules made thereunder
and/or these Articles, as applicable,

(1)

(i)

a chief executive officer, manager, company secretary or chief financial officer
may be appointed by the Board for such term, at such remuneration and upon
such conditions as it may think fit; and any chief executive officer, manager,
company secretary or chief financial officer so appointed may be removed by
means of a resolution of the Board;

A Director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.
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Subject to the provisions of the Act and these Articles, the Managing Director or
Managing Directors or Whole-time Director or Whole-time Directors shall not
while he or they continue to hold that office, be subject to retirement by rotation
but he or they shall, subject to the provisions of any contract between him or them
and the Company be subject to the same provisions as to resignation and removal
as the other Director of the Company and he or they shall ipso facto and
immediately cease to be Managing Director or Managing Directors or Whole time
Director or Whole time Directors if he or they cease to hold the office of Director
from any cause.

The remuneration of the Managing Director or Managing Directors or Whole-time
Director or Whole-time Directors (subject to provisions of the Section 197 and
Schedule V of the Act) shall be in accordance with the terms of his or their contract
with the Company.

Subject to the provisions of the Act and to the terms of any Resolution of the
Company in General Meeting or of any Resolution of the Board and to the term of
any contract with him or them, the Managing Director or Managing Directors shall
have substantial powers of management subject to the superintendence, control and
direction of the Board of Directors.

REGISTERS, BOOKS AND DOCUMENTS

(1) The Company shall maintain all Registers, books and documents as required
by the Act or these Articles including the following, namely :

(a) Register of Members;

(b) Register of Debenture Holders;

(c) Register of other Security Holders;

(d) Register of Securities/ Shares bought back;

(e) Register of Charges;

(f) Register of Directors, key managerial personnel;

() Register of loans, investments, guarantees and securities;

(h) Register of Investments not held by the Company in its own name;

(i) Register of contracts, arrangements in which the directors are interested;

() Books of Accounts;

(k) All returns and forms filed with the Registrar of Companies;

()  Such other statutory registers as may be prescribed under the relevant and
applicable provisions of the Act, from time to time.

(2) The said Registers, books and documents shall be maintained in conformity
with the applicable provisions of the Act and these Articles and shall be kept
open for inspection for such persons as may be entitled thereto respectively
under the Act and these Articles on such days and during such business hours
as may in that behalf be determined in accordance with the provisions of the
Act these Articles and extracts therefrom shall be supplied to those persons
entitled thereto in accordance with the provisions of the Act and these Articles
and on payment of such charges as prescribed in the Act.

(3) The Company may keep a Foreign Register of Members in accordance with
the provisions of the Act. The Directors may from time to time, make such
provisions as they may think fit in respect of the keeping of the branch
Registers of Members and/or Debenture holders.

THE SEAL
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The Board may have a Seal for the purpose of the Company, and shall have the
power from time to time to destroy the same and substitute a new seal in lieu
thereof, and the Directors shall provide for the safe custody of the Seal for the time
being, and the Seal shall never be used except by or under the authority of the
Directors or a committee of Directors previously given.

The Seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or a Committee of the Board authorized by it
in that behalf, and save and except as provided in these Articles, at least one (1)
Director shall sign such instrument to which the Seal is affixed and countersigned
by the Secretary or such other person as the Board may appoint for the purpose.

The Company shall also be at liberty to use an official Seal in any territory, district
or place outside India.

DIVIDENDS

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

Subject to the provisions of Section 123 of the Act, the Board may from time to
time pay to the Members, such interim dividends during the financial year out of
the surplus in the profit and loss account and out of profits of the financial year in
which such interim dividend is sought to be declared by the Company.

(1) The Board may, before recommending any dividend, set aside out of the profits
of the Company, such sums as it thinks fit as a reserve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied, including provision for
meeting contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

(i1) The Board may also carry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve.

(1) Subject to the rights of persons, if any, entitled to Shares with special rights as
to dividends, all dividends shall be declared and paid according to the amounts
paid or credited as paid on the Shares in respect whereof the dividend is paid,
but if and so long as nothing is paid upon any of the Shares in the Company,
dividends may be declared and paid according to the amounts of the Shares.

(i1)) No amount paid or credited as paid on a Share in advance of calls shall be
treated for the purposes of this Article as paid on the Share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any Member, all sums of
money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the Shares of the Company.
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Any general meeting declaring a dividend may make a call on the members for
such amount as the meeting fixes, but so that the call on each member shall not
exceed the dividend, payable to him, and so that the call be made payable at the
same time as the dividend and the dividend may, if so arranged between the
company and the members, be-set off against the calls.

Subject to Section 123 to 126 of the Act, no dividend shall be payable except in
cash;

Provided that nothing in the foregoing shall be deemed to prohibit the capitalisation
of profits or reserves of the Company for the purposes of issuing fully paid up bonus
shares or paying up any amount for the tine being paid-up on the shares held by the
members of the Company.

No dividend shall be paid in respect of any share except to the members registered
in respect of such share or to his order or to his bankers. A transfer of shares shall
not pass the rights to any dividend declared thereon before registration of the
transfer by the company.

(i) Any dividend, interest or other monies payable in cash in respect of Shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named on the register of
Members, or to such person and to such address as the holder or joint holders
may in writing direct.

(i1) Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent.

Any one of two or more joint holders of a Share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such Share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

No unclaimed dividend shall be forfeited by the Board and the unpaid and/ or
unclaimed dividend shall be regulated in accordance with the provisions of the Act.

RESERVES AND CAPITALISATION

The Board may, before recommending any dividend set aside out of the profits of
the Company such sums as it thinks proper as a reserve or reserves which shall at
the discretion of the Board, be applicable for any purpose to which the profits of
the Company may be properly applied and pending such application may, at the
like discretion, either be employed in the business of the Company or as may be
permitted by the Act, applied for payment of dividend or be invested in such
investments and in such manner or as may be permitted by the Act and as the Board
may from time to time think fit.

(i) The Company in General Meeting may, upon the recommendation of the
Board, resolve:

(a) that it is desirable to capitalize any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for
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distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in sub-clause (ii) below, amongst the Members who would have
been entitled thereto, if distributed by way of dividend and in the same
proportions.

(i1)) The sum aforesaid shall not be paid in cash but shall be applied, either in or
towards—

(A) paying up any amounts for the time being unpaid on any Shares held by
such Members respectively;

(B) paying up in full, unissued Shares of the Company to be allotted and
distributed, credited as fully Paid-up, to and amongst such Members in the
proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in
sub-clause (B);

(D) A securities premium account and a capital redemption reserve account
may, for the purposes of this Article, be applied in the paying up of un-
issued Shares to be issued to Members of the Company as fully paid bonus
Shares;

(E) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article.

A general meeting may resolve that any surplus moneys arising from the realization
of the capital assets of the Company or any investments representing the same or
any other undistributed profits of the Company not subject to charge for income
tax, be distributed amongst the members on the footing that they receive the same
as capital.

(1) Whenever such a resolution as aforesaid shall have been passed, the Board
shall—

(a) make all appropriations and applications of the undivided profits resolved
to be capitalized thereby, and all allotments and issues of fully paid
Shares, if any; and

(b) generally do all acts and things required to give effect thereto.
(i) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of Shares
becoming distributable in fractions; and

(b) to authorize any person to enter, on behalf of all the Members entitled
thereto, into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid-up, of any further Shares to
which they may be entitled upon such capitalization, or as the case may
require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved to be
capitalized, of the amount or any part of the amounts remaining unpaid on
their existing shares;
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(iii) Any agreement made under such authority shall be effective and binding on
such Members.

ACCOUNTS

(1) The Company shall prepare and keep at its registered office books of account
and other relevant books and papers and financial statement for every
financial year which give a true and fair view of the state of the affairs of the
Company, including that of its branch office or offices, if any, and explain the
transactions effected both at the registered office and its branches:

Provided that all or any of the books of account aforesaid may be kept at such
other place in India as the Board of Directors may decide, and when the Board
of Directors may decide the Company shall, within seven days of the decision,
file with the Registrar a notice in writing giving the full address of that other
place.

(2) If the Company shall have branch office, whether in or outside India, proper
books of account relating to the transactions effected at the office shall be kept
at that office, and proper summarized returns, made up to date at intervals of
not more than three months, shall be sent by the branch office of the Company
to its Registered Office or other place in India, as the Board thinks fit where
the main books of the Company are kept.

(3) All the aforesaid books shall give a true and fair picture of the financial
position of the Company.

The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions and regulations the accounts and
books of the Company or, any of them, shall be open to the inspection of Members
not being Directors and no Member (not being Director) shall have any right of
inspecting any account or books or documents of the Company except as conferred
by law or authorized by the Company in General Meeting.

At every Annual General Meeting the Board shall lay before the Company,
financial statements along with the reports thereto, prepared in accordance with the
provisions of the Act and such financial statements shall comply with the
requirements of the Act so far as they are applicable to the Company.

There shall be attached to every Financial Statements laid before the Company a
Report by the Board of Directors complying with the provision of the Act.

The Company shall comply with the requirements of the Act and make necessary

arrangement for compliance of Section 136 of the Act.

The Company shall comply with the provisions of the Act as to filing the copies of
the Balance Sheet and Statement of Profit and Loss and the documents required to
be annexed thereto, with the Registrar.

ANNUAL RETURNS

The Company shall prepare and file the requisite annual returns in accordance with
the provisions of the Act.
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AUDIT

Once, at least in every year, the books of account of the Company shall be examined
by one or more auditors in accordance with the relevant provisions contained in
that behalf in the Act and the rules thereunder.

The appointment qualifications, powers, rights, duties and remuneration of the
auditors shall be regulated by and in accordance with the relevant provisions of the
Act.

All notice of any other communication relating to any general meeting of the
Company which any member of the Company is entitled to, shall also be forwarded
to the Auditor of the Company and the Auditor shall be entitled to attend any
general meeting and shall have the right to be heard at such meeting on any part of
the business which concerns him as an Auditor.

Every account when audited and approved by the Members in a General Meeting,
shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

(1) A document (which expression for this purpose shall be deemed to include and
shall include any summons, notice, requisition, process, order, judgment or
any other document in relation to or in the winding up of the Company) may
be served or sent by the Company or to any Member either personally or by
sending it by post to him at his registered address or (if he has no registered
address in India) at the address, if any within India supplied by him to the
Company or by such electronic mode as may be prescribed under the Act.

(2) Where a document is sent by post:

(a) service thereof shall be deemed to be affected by properly addressing,
preparing and posting a letter containing the notice, provided that where a
Member, has intimated to the Company in advance that documents should
be sent to him under certificate of posting or by registered post with or
without acknowledgement due and has deposited with the Company, a
sum sufficient to defray the expenses of doing so, service of the document
shall not be deemed to be effected, unless it is sent in the manner intimated
by the Member; and

(b) Such service shall be deemed to have been effected :

(1) in the case of a notice of a meeting, at the expiration of forty eight
(48) hours after the letter containing the notice is posted; and

(i) in any other case, at the time at which the letter would be delivered in
the ordinary course of post.

If a Member has no registered address in India and has supplied to the Company
an address within India for the giving of notice to him, a document advertised in a
newspaper circulating in the neighborhood of the Registered Office of the
Company shall be deemed to be duly served on him on the day on which the
advertisement appears.

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

Subject to the provisions of the Act and these Articles, notices of the General
Meetings shall be given;

(1) to all Members of the Company as provided and in the manner authorized by
these Articles;

(i1) to the persons entitled to a Share in consequence of the death or insolvency of
a Member;

(iii) to the Directors of the Company;

(iv) to the Auditor or Auditors for the time being of the Company, in any manner
authorized by these Articles.

(iv) to such other persons as may be entitle to receive such notice under the
provisions of the Act or any other law for the time being in force, in a manner
authorized by these Articles.

Subject to the provisions of the Act any document required to be served or sent by
the Company on or to the Members or any of them, and not expressly provided for
by these presents shall be deemed to be duly served or sent if advertised once in
one daily English and one daily vernacular newspaper circulating in the district in
which the registered office of the Company is situated and shall be deemed to have
been given on the day on which the advertisement shall first appear.

Every person who by operation of a transfer, or other means whatsoever, becomes
entitled to any Share, shall be bound by every document in respect of such Share
which previously to his name and address being entitled on the Register, has been
duly served on or sent to the person from whom he derives his title to such Share.

Subject to the provisions of the Act and applicable law, in the event of winding up
of the Company, every member of the Company who is not for the time being in
New Delhi shall be bound, within eight weeks after the passing of an effective
resolution to wind up the Company voluntarily or the making of an order to the
winding up of the Company to serve notice in writing on the Company appointing
some householders residing in the neighborhood of the office upon whom all
summons, notices, process, orders and judgement in relation to or order of the
winding-up of the Company may be served, and in default of such nomination, the
Liquidator of the Company shall be al liberty, on behalf of such member, to appoint
some person, and service upon any such appointee whether appointed by the
member of the Liquidator shall be deemed to be good personal service on such
member for all purposes, and where the Liquidator makes any such appointment,
he shall, with convenient speed, give notice thereof to such member by
advertisement in some daily newspaper circulating in the neighborhood of the
office or by a registered letter sent by post and addressed to such member at his
address as Registered in the Register of Members and such notice shall be deemed
to be served on the day on which the advertisement appears or the letter would be
delivered in the ordinary course of the post, The provision of this Article shall not
prejudice the rights of the Liquidator of the Company to serve any notice or other
document in any other manner prescribed by these Articles.

Any notice to be given by the Company shall be signed by the Managing Director
or Secretary or by such Director or officer as the Directors may appoint and such
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signature may be written or printed or lithographed. thereto.

223. All notices to be given on the part of the Members to the Company shall be kept at ~ Service of notice by
or sent by speed post or by registered post or by any other method provided under Members.
the Act, to the registered office of the Company duly addressed to the Secretary of
the Company.

AUTHENTICATION OF DOCUMENTS

224. Save as otherwise expressly provided in the Act or these Articles, a document or ~ Authentication of
proceedings requiring authentication by the Company may be signed by a Director documents and
the Managing Director or an authorized officer of the Company and need not be proceedings
under its Seal.

RECONSTRUCTION

225. On any sale of an undertaking of the Company, the Board or a liquidator on a Reconstruction.
winding up, may if authorized by a special resolution, accept fully paid or partly
paid-up shares, debentures or securities of any other company, whether
incorporated in India or not, either then existing or to be formed for the purchase
in whole or in part of the property of the Company, and the Board (if the profits of
the Company permit) or the liquidator (in a winding up) may distribute such Shares
or Securities or any other property of the Company amongst the Members without
realization, or vest the same in trustees for them, and any special resolution may
provide for the distribution or appropriation of cash, Shares or other Securities,
benefit or property otherwise than in accordance with the strict legal rights of the
Members or contributories of the Company and for the valuation of such Securities
or property at such price and in such manner as the meeting may approve and all
holders of shares shall be bond to accept and shall be bound by any valuation or
distribution so authorized, and waive all rights in relation thereto, save only in case
the Company is proposed to be or is in the course of being wound up, such statutory
rights, if any, as are incapable of being waived or excluded by these Articles.

226. If the Company shall be wound up, and the assets available for distribution among  Distribution of
the Members as such shall be insufficient to repay the whole of the paid up capital ~Assets.
such assets shall be distributed so that as nearly as may be, the losses shall be borne
by the Members in proportion to the capital paid up or which ought to have been
paid up at the commencement of the winding up on the shares held by them
respectively; and if in a winding up the assets available for distribution among the
Members shall be more than sufficient to repay the whole of the capital paid up at
the commencement of the winding up, the excess shall be distributed among the
Members in proportion to the capital paid up at the commencement of the winding
up or which ought to have been paid up on the shares held by them respectively.

But this Article is to be without prejudice to rights of the holders of Shares issued
upon special terms and conditions.

227. (1) If the Company shall be wound up, whether voluntarily or otherwise, the Distribution of assets
liquidators may, with the sanction of a special resolution, but subject to the in specie or kind.
rights attached to any preference shares capital, divide amongst the
contributories, in specie or kind, any part of the assets of the Company and
may, with the like sanction of a special resolution, but subject to the rights
attached to any preference share capital, divide amongst the contributories, in
specie or kind, any part of the assets of the Company and may, with the like
sanction, vest any part of the assets of the Company in trustees upon such trusts
for the benefit of the contributories or any of them, as the liquidators, with the
like sanction shall think fit.
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(2) If thought expedient any such division may, subject to the provisions of the
Act, be otherwise than in accordance with the legal right of the contributories
(except where unalterably fixed by the Memorandum of Association) and in
particular any class may be given preferential or special rights or may be
excluded altogether or in part but in case any such division shall be determined,
any contributory who would be prejudiced hereby shall have right to dissent
and ancillary rights as if such determination were a special resolution passed
in accordance with the relevant provisions of the Act.

(3) In case any Shares to be divided as aforesaid involve a liability to calls or
otherwise any person entitled under such division to any of the said Shares
may within ten (10) days after the passing of the special resolution, by notice
in writing, intimate to the liquidator to sell his proportion and pay him the net
proceeds and the liquidator shall, if practicable, act accordingly.

A special resolution sanctioning a sale to any other Company duly passed under
the relevant provisions of the Act may, subject to the provisions of the Act, in like
manner as aforesaid determined that any Shares or other consideration receivable
by the liquidator be distributed amongst the Members otherwise than in accordance
with their existing rights and any such determination shall be binding upon all the
Members subject to the rights of dissent and consequential rights conferred by the
said sanction.

SECRECY

(1) Every director, manager, auditor, trustee, Member of a committee, officer,
servant, agent, accountant or other person employed in the business of the
Company, shall if so required by the Directors, before entering upon his duties,
sign a declaration pledging himself to observe strict secrecy respecting all
transaction and affairs of the Company with the customers and the state of the
accounts with individuals and in realization thereto and shall by such
declaration pledge himself not to reveal any of the matters which may come to
his knowledge in the discharge of his duties except when required so to do by
the Directors or by law or by the person to whom such matters relate and except
so far as may be necessary in order to comply with any of the provisions in
these presents contained.

(2) No Member or other person (not being a director) shall be entitled to visit or
inspect the Company’s premises without the permission of the Directors or the
Managing Director or to require discovery of any information respecting any
detail of the Company’s trading or any matter which is or may be in the nature
of a trade secret, mystery of trade, or secret process, which may relate to the
conduct of the business of the Company and which in the opinion of the
Director or the Managing Director it will be inexpedient in the interest of the
Members of the Company to communicate to the public.

INDEMNITY AND RESPONSIBILITY

Every Director, officer, and key managerial personnel of the Company or any
Person (whether as Officer of the Company or not) employed by the Company and
any Person appointed as the Auditor shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in which relief is granted to him by the court or the Tribunal.

Right of
shareholders in case
of the Sale.

Secrecy Clause.

Directors and other
right to indemnity.
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232.

Subject to the provisions of the Act, no Director, Managing Director or other officer
of the Company shall be liable for the acts, omissions, neglects or defaults of any
other Director or officer or for joining in any omission or other act for conformity
or for any loss or expenses suffered by the Company through insufficiency or
deficiency oftitle to any property acquired by order of the Directors for or on behalf
of the Company or for the insufficiency or deficiency of any security in or upon
which any of the monies of the Company shall be invested or for any loss or damage
arising from the bankrupt, insolvency, or tortious act of any person, company or
corporation, with whom any moneys, securities or effects’ shall be entrusted or
deposited or for any loss occasioned by any error of judgment or oversight on his
part or for any other loss or damages, or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thereto, unless the same
happens through his own dishonesty.

GENERAL POWER

Whenever in the Act, it has been provided that the Company shall have any right
privileges or authority or that the Company could carry out any transaction only if
the Company is authorized by its articles, then and in that case this Article thereto
authorizes and empowers the Company to have such rights, privilege or authority
and to carry such transactions as have been permitted by the Act, without there
being any specific regulation in that behalf herein provided.

Directors and others
not responsible for

acts of others.

General Power.
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hame, adiress, descriplion Signatwre of Name, address,
and occupation of the Subscriber description,
Subscribars ocoizpalan and
Signature of
the Witness
OMESH GOYAL Sdr-
Sio Shri Prem Kumar Goyal Dimesh Goyal
Kaithal Road, Pehowa {Haryana)
Distl. Kurukshetra
Bugingss
LACHMI DAS AGGARWAL Sdl-
Sfo Shri Guiar Mal Lachmi Das
1 =130, Me'w Rohtak Road, New Dalhl Aggarwal
Rebred from Defence H.Q. Givil
Services,
BERJESH K. GOYAL Sdl-
Sio Shri Prem Fumar Gaoy sl Berjesh K. Goyal ;
2. Flag Stall Road, Dalhi-5 o ?
Business. P E =
024
(. T
ROSHAN LAL GUPTA Bdl- ! E{ﬁﬂ E_
/e Shri Sglig Ram Roshan Lal E E aE
Shanti Miketan, = é E E
Hara Singh Road, o i
Ludhiana WS é“
Business. L y
Sl
A M. GOYAL AN, Goyal
5o Shri Bighna Mal
5.115, Panchshee| Park, Mew Denl
Business
AMNIL KUMAR GUPTA Sdi-
Sio Shi RL.Gupta Anil Kumar Gupta
71-B, East Friends Colony, New Dalhi
Business
SUBASH CHANDER KOHLI &meﬁdtgm
Sfo Shri G.L. Kohli Konii

153, Seclor 22-A, Chandigarh
Enginger

Dated this 14t day of July, 1875.
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India Ltd.

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE
SHAREHOLDERS OF DABUR INDIA LIMITED IN THEIR ANNUAL GENERAL MEETING
HELD ON AUGUST 10, 2023

Approval and adoption of restated Articles of Association in place of existing Articles
of Association of the Company

“RESOLVED THAT pursuant to the provisions of Sections 5, 14 and all other applicable
provisions, if any, of the Companies Act, 2013 (the “Act”) and the Rules framed thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in force) and
such other approvals, sanctions if and when necessary, desirable and expedient in law, the
restated Articles of Association be and is hereby approved and adopted as Articles of
Association in the place of existing Articles of Association of the Company.

RESOLVED FURTHER THAT for the purpose of giving full effect to this resolution, the Board
of Directors be and is hereby authorized on behalf of the Company to do all such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary, expedient, proper or
desirable and to settle all questions, difficulties or doubts that may arise in this regard at any
stage including acceptance of any changes as may be suggested by the Registrar of
Companies and/or any other competent authority, without requiring the Board of Directors to
secure any further consent or approval of the Members of the Company to the end and intent

that they shall be deemed to have given their approval thereto expressly by the authority of
this resolution.”

Certified as True
For Dabur India Limited

ISt iyl ! ;
-~ i - 5),3
Ashok Kumar Jain

EVP (Finance) and Company Secretary
ICSI Mem. No.: FCS-4311

Corr. Address: Punjabi Bhawan, 10,
Rouse Avenue, New Delhi — 110002

Regd. Office: 8/3, Asaf Ali Road, New Delhi - 110 002 (India)
_ PAN: AAACD0474C, CIN: L24230DL1975PLC007908, Email: corpcomm@dabur.com, Website: www.dabur.com

DABUR INDIA LIMITED, Punjabi Bhawan, 10, Rouse Avenue, New Delhi-110 002, Tel.: +91 11 71206000 Fax: +91 11 23222051



IN THE HIGH COURT OF DELHI AT NEW DELHI

(ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1958
A0
IN THE MATTER OF M/S DABUR (DR. S.K. BURMAN) (PJLTD.
' (TRANSFEROR COMPANY)
AND
IN THE MATTER OF WS VIDOGUM & CHEMICALS LTD.
(TRANSFEREE COMPANY)

COMPANY PETITION NO. 57 OF 1086
(LSS 391 & 394 of the Companies Act for
sanclion of the Scheme of Amalgamation)

CONNECTED WITH

COMPANY APPLICATION NO. 73 OF 1886
WS DABUR (DR. S K. BURMAM] [PILTD. PETITIONER
873, ASAF ALI ROAD, NEW DELHI
AND

COMPANY PETITION NO. 56 OF 1986
LW/SS 391 & 394 of the Companies Act for
Schame of the Amalgamation)
CONNECTED WITH
COMPANY APPLICATION NO. 74 OF 1988
ME VIDOGUM 8 CHEMICALSLTD. FETITIONER
813, ASAF ALI ROAD, NEW DELHI
AND

(s 101 of the Campanies Act for reduction
of paid-up share capital)
MIS VIDOGUM & CHEMICALS LTD. PETITIONER
83 ASAF ALI ROAD, NEW DELHI

BEFORE HON'BLE MR, JUSTICE 5.8. WAD
DATED 12.9.1088

ORDER OM PETITIONS

The above petitions coming on for final hearing on 12.9, 1986, wpon reading the said petilions,
the order dated 14.1.1986 whereby Ms Debur (Dr. SK, Burman) Private Lid. (hereinater refarmed
bo as the'transteror company’) and M's Vidogum & Chemicals Lid, (herainafiar referrad to as
the ‘ransferee company’) were crdered Io convene separale mealings of their respective
sharehalders for the purpase of considering, and i thought M, spproving with or without
madification. the proposed scheme of amalgamation between the transferor company and
mWy.mMmaWuﬁw&mﬁwmwﬁﬂme



filad an 3. 1986 in suppart af the petitans made on behalf of ihe Iransioror company and
transferee company respectively, the’Hindustan Times'dated 24 1,1986 and 30.1.1986
and [he "Nav Bharat Tames' (Hindi) dated 21,1886 and 30.1.1986 each cantaining the
advericamant of the said notice corwening of the said meelings direcled 1o ba held by
the said order dated 14.1.1986, (he affidavils of Shil Mangj Arora, Advocale filed on
1421986 showing the publication and despalch of the nolces convaning lhe said
meetings, the report dated 27 2.1986 of Ms. Arjana Gosain, Advocale, chairman for the
meatings of equity and preference shareholders of the ransferor company, and tha repan
dated 28.7 1985 of Shri A K. Malholra, advocale, chaisman, for the meeting of equity
sharahalders of the transferas company, and upon reading the raport of the O.L_ dated
9051986 as to the 2ffzirs of he fransferor company, and the reply affidavi thereo of
Shri P.0. Narang, Management Accountant of the Transferor company. Ihe: report dated
16.10.1965 of M's Ramnath byer & co., Cost Accouniants, and anainer rapor dated
0.7.1686 of Mis 5.8, Bilimaria & Co., Charterad Accountants, as 1o the valuation of
shiares of tho (ransleror compary and ransiance company, and upon ponssng C.P GRG
tor reduction of subscribed and paid-up shara capilal of the transferes company, the
‘Hindusian Times' and 'Nev Bharal Times' dated 19,4.1986 and 13.4.1 QHE respechvely
containing the advertisement of nokice of his petiion, and Upon heanng Dr. V. Gowrshanker,
Sr. Advocale with'Ms, Sujata Mehra, Advocate in support of the paiition, the Central
Govermment and Mr, W, Shasin, Advocale for e O.L havig ne objection Lo e Sohizrni,
and no o1 &dilor or shaseholoer havirg come forward to oppesa he petitions, and | BppEarning
from the reports of the Chainmen of the mestings that the proposed scheme of amaigamalion
has been approved unanimously by the sharsholders of the fransferor company and by &
majority of not less than three-fourths in value by the shareholders of Ihe reneferes
campany, présent and voling in person or by proxy.

This Court doth hareby sanction the scheme of amalgamation sel forth in Part 1 of
‘Schedule | hereto, 2nd dolh hereby declare the same to be binding on (e sharebolders
and the members of the Transféros cormpany and lransferes company and aiso on ha
gabd companias.

Ay this Court dolh fufther order =-

1. Thal reduction and reorganisation of the share capital of the iransferes company
effected by canceliation ol paid-up Equily capiial and issue of mEw equity shares
and debeniures as per the schame and the special resciution daled 23.2.1966
which resciution i set forth in part 1l of the Schedule | hereto,be and the same is
hersby approved;

2 That the minute set farh in part Il of the Schedule | hereto, b and is hersby
approved,

4. Thal nolice of the registration by the Registrar of Companies of this arder and of
{fve minule be published once each in Hindustan Timas and Mav Bharal Times
{Hindi) within 14 days of the regisiration alorasald;

4. Thatall the property, rights and powers of the Iransfercr company spaciied in the
firsl, second and third parts of the schedula hereto and all ofher properly, righls
and powers of the ransleror company be transfarred without furiher act or dead o
the transfaree company and accordingly the same snell pursuant lo section



284 (4) of ine Companies Act, 1956 he fransierrad fo and vest in the lransierge

company for Bl the estale and nterest of the transteror commpany therein bul subjec
naverthelass (0 all charges few Bifecting the same,

3 Thatall the Esbilities and duties of the Iansferor company ba transferred without
furtver act or deed 1o the Iransfores company and accordingly the same shall,
pursuant o section 394(2) of the Companies Acl, 1856 be transferred toand become
ihe hiabilities and dulies of tha lransfares Eampary;

6.  Thatal proceadings now peniding by or againgt he transferor company be contineed
by or agains! the fransferea COmparty;

7. Thatiha transfarar coma@ny do wiltin 30 days alter the date of this order e3use &
cerlified copy of thig arder 10 ha delivered o the Regisirar of Companies fof
regisiration and on such cartifiad copy being so delivered the ransfarar company
shad be dissolved and Ihe Registrar of Companies shall place all documents relating
ko the trensferor company and registered with him on Iher fFile Kl by him in relation
lo the transferes company and the files ralating to the said fwo comparies shall be
consolidated accordingly;

8. . That any person interested shall ba at Boerty 1o apply 1o the Court in the above
miatler for any directions that may be RECESEArY,

8. Thatthe iransfares company shall file a report in the courtin regard bo the operation
and working of the scheme of amaigamalion within skx months,

SCHEDULE]
PARTI

Scheme of Amalgamation {as sanclioned by the CoLrt)
SCHEME OF AMALGAMATION
OF

DABUR (DR. SK. BURMAN) BVT. LTD, an existing Company registered udder the
provisions of the indian Companies Aat, 1813 having its registered Office i 8/3, Asaf Al
Road, New Dalhi- 110 002

WITH

VIDDGUM AND CHEMICALS LIMITED, 2 Gompany incorporated under the Companies
Act, 1956, having s Registeced Office at 8/3, Asal Al Road, New Dethi -110002.

1.  DEFINITIONS

In this Scheme, unless incdnsistent with the subject or contexi, the folowing
axpressions shall have the following MESENgS ;

1.1 The Transferor company means Dabur (Dr. 5.K. Burman) Pvt, Lid,, an axisling
Company registerad under the provisions of the Companies Act,
fs13.wmmlmrmmlaanmmmwmmqad,mnm-Hl:n:!-:ra.

12 The Trensieree Company means Vidogurm And Chemicals Lid., a company
incorporated under Companies Ast, 1955, having its registered office at 8/3,
AsafAli Road, New Delhi- 110 002



1.3 Underlaking of Transteror Company means and includes all nghis. powess,
inferedts. sulhorties. prvilages and all properties and assets whether movable
ot mmovable, real or personal, corporeal of incarporeal. in POSSEssIcN or
revarsion, present or contingent of whatsoever natune and wheresoever siuate,
including lease and lenancy rights and all ofher mieresls of righis in or arising
out of any propecty together with all licences and iberiss, patents, rade
marks, iedephones, telexes, logos, designg. copy righis, chose in action,
gaodwill, impart entitiements and other guotas heip by, applied for orfas may
be abi=ined after the specifed date by transferor Go.or which Transfares Co
i5 entitled to and ail debis, liabilties, duties of Transferar Co. and all ils ather
ahbgations of whatsoever kind, whielher present of contingent, inchuding
laxalion labltbas.

14 “Specified Date” means 1.7.1935,

1.5 "Effective Dale® means the day on which ihalast of the approvals or sanciions
specified in paragraph 11 (eleven) ol ihis schame shall be obtainad.

2. AUTHORISED & PAID-UP CAPTTAL

21 The aulhorised share capilal of Transferor Co. is Rs. 1,00.00,000/- (Rupesas
ane orore ) dividad nto :-

i) 3.10,500 4% Non-cumulative Preference Shares of Rs. 104- @ach
(i} 1.08,500 42% Cumulative Preference Shares of Rs. 10/- pach.
(i) 5,86,000 Equity Shares of Rs. 10/- each.

The issued, subscribed and fully paid-up share capital of the said Company |s
Rs. 4560000/ divided info -

M 1.0350012% Cumulelive Preference Shares of Rs. 10/ aach, fully
paid-up,

iy 3,10.5004% MNon-cumuative Preference Shares of Rs. 10/ each,
fully paid-up.

{ii) 42,000 Equily Shares of R, 10/- aach, fully paid-up,

22 Authorised share cagltal of Transferae Co. is Rs. 2,00,00,000/- divided mnlo
19,50.000 Equily Shares of Rs. 10/~ each and 5000, 9.5% Redeemable
Cumulalive Preference Shares of Rs. 100/~ each.

lssued and subscribed capital ofthe Transferes Company s Fs 1,33,25,000/-
divided inta 13,32,500 Equity Shares of Rs. 10U each. Thie Company has
forfelted 56,350 Equity Shares for calls in arrears afler 30.6.1985. Pald-up
ghare cepital after sueh forfellurais Rs. 1,27 61.500/-.



3. BASIS OF SCHEME

A

3.2

3.3

34

3.5

a.6

The Schame is subject b various sanctiong, ¢consents, approvals mentioned in
paragraph 11 of tha Scheme.

The Scheme is basea on the Tnanclal posilion as shown i the respecivie balance
sheets of Transferor and Transferee Company as on 30.6.1885.

The Undartaking of Transferor company shall wihoul any further act of deed,
sland transferred to and be vasted in the Transferes Company w.ef, the
commancemanl, of business on the specifled date pursuant to and in larms of
seclion 304 of the Companles Acl, 1956, subjec! however 1o all charges, ens,
mortgeges; if any.

All the liabdites. duties and obligations, Including for taxation, and whathar present
ar contingent ol Transferor Company shall also stand tranaferred without further ect
or deed lo Transieres Company w.e.l, the specified date pursuani o and in terms

“of saction 304 of the Companies Act, 1855, o 85 I became a3 from thal date the

lidbidities, duties and abfigation of Transferes Company.

All legal proceedings by or against the Transferor Company panding onthe elfactive
gate shail be conlinued and be enforced try or against the Transferee Company, ag
the case may be,

Subject lo the olher provisions of this Scheme, il contracts, deeds. bonds,
agreements and other instruments of whatsoever nature to, which tha Transferor
Company is a parly subsisting or having effect immediately before this Scheme
becomes finzlly effective shal be in full farce and effact against or in the Transferes
Company as the case may be and may be enforced as fully and effectivaty as if

h'!ﬁ:# of the Transferor company, the Transferes company had been a party
thifélo.

With effect from the specified daie 18 effective dale, the Transferor coempany
shall be deamed lo have carried on all the business and activities and stand
possessed of all properies so 1o be transferred for and on accound of 2nd in st
for the transferee company and the profits acciing to the iranslenos campany of
Wisses arising or incurred by It shall for all purposes be treates as the profits o
lsses of Ihe lransferee company s ihe case may be and the transferos company
shall not alienate charge or otherwise deal with the said uridariaking orany. part

thereol, except in the ordinary course of ils business wilhaud the consent of the
transféree company,

The amelgamation is conditional upon sanction of the High Couwrt of Dafhi at Mew
Delhi to the Transferse Company lo carry oul the reductian of ils subscribed and
paid-up equity capital of Rs. 1,27,61 500¢- consisting of 12.76,150 g uily shares of
RS. 10/- each fully paid-up to Rs, 6,38,075/~by reducing the paid-up value of sach
of 12,78,150 equity shares from R, 105 Io Rs. 0.50/- each fully paid-up into 63 808
Equity Shares of Re. 10/ each fully paid-up.

The amalgamalion is also conditional upon the sanction of the High Caurl of
Deihl al New Delhi lo the Transferee Company o carry oul furlher
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3.8

38

redugtion of its subscribed and paid-up equity capifal out of the above said 63,608
equity shares to the exten of the followng -

(@) &L the rate of Rs. 10/~ per share in respect of 152,700 shares which the
" yransferor compeny s enfilled as a mambar in view of 1he cancellation of
ther holdng a5 specified hereinaller,
B Ab the réle of Rs, 100 par share to the axient of the number of shares for
which fhe concerned shareholders of the transferse company apling to accept
Debenlures a5 hereinaiter refarrad Lo, '

Na fractional cerificate shall be issued pursuant b such reduction end consolidation
of share capilal of transferee company in favour of any member. Al $uch fractions
shall be consolidaled as representing one new Equity Share and allolled 1o &
transferee as may be nominated by the Board of Transferes Carnpany and that
he shall geli Ihe sameand disirbule Ihe procesds to e rembers entitied hamato
and the members of fransferee company shall accept the same in lisu of guch
fractions. Afler such consofidation, if any fraction is faft out, the same shall be
ignpred. This clacse shall be applicable only in respect of thoss maembers of the
Transferae Company who do not opt for conversion of thair holding into Debenhres
as herelnalter referred fo.

Afier the reduction and consolidation of capital as sieted in para 3.6 and para 3.7
has taken place, the membera of the frensferae company shall be eligible to gat at
el oplion 8(six) 15% Secured Redeemable Deberitures of the paid-up value of
Rs, 100/- each in feu of the reconsiructed/consolidated 5 (kva) Equily Shares of
Rs. 10/- each. These Debentures will be Non-convertible and Redeemable af par
after five years or earlier al the oplion of the Company from the date of issua in twe
equal annual instaiments. The debentures will be secured by creabon of Trust in
whose favour, fixed assets of ihe Transferee Company will be morigaged by the
creatan of @ second charge.

The Transferae Company shaill give nofice 1oits members in this regard along with
the notice for shareholders meeting to be convened os pes Ihe directions of lhe
Courl, with @ prepaid reply letier and aliow a pariod of 15 days rom he date of
nolice o exerciae the oplion fo converl hisMenrils entitemanisfholding ino
Debentures as referad to above 56 that the final position regarding the number
of sharehalders, who opl for the conversion s aveilable sufficiently i advance of
the Court meeting. The Transferce Company i al liberly o presume Ihat the
sharaholder opls for conversion ino Debentures in case no communication in
this regard is recsived by # within the prescribed time 15 days. incase of fractional
entitlaments for Debentures the same procedure as in the case of alkiiment of
sheres shall ba foliowesd,

Indusirial Finanes Corporation of India as jead mstitution for All Indsa Financial
Institutions has conveyed "No ebjection” lo Ihe Scheme of Amalgamalion vids its
lnlter Mo, C. IVI127/85-96322 dated 315t Dec., 1985,

Il has also granied cerlain reliel and concessions vide aforesald letier read
iogether wilh g earlier letter No. C IV 27/85-50666 cated 18.7. 15835, inciuding,
nter alia, waiver of penralicompound inlerest accrued and due
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Upto 30.6. 1965, rescheduling the paymeni of princioal amdunt af term laane sng
walver of Conversion clause sl

Stale Bank of Patiala hag also Agread vide s latter No. G & 17264 dated 10.12.1985
ko conven the outstanding balzncs in cash credit AIC Inlo waorking capital term

loans which will he repayatile in sivegual half yeasly instalmenis beginning frem
1.1,1988.

statz Bank of Patials has aiso granted some oihar reliefs and concessions vide
s aforegaid lefter in the Company such as -

{1} Reducfion in the rate of inferest from 17 89 W13 5% wealf11.85

li} Funding of interest w g1, 1,185 at the revised rales. |a. 13.5% per annurm

and the amaount of fundad In l=rest will be made a part of the workifg capids
tarm koan,

The charge of the financial insEutions/banks who have given lGans to e transierar/
fransferse company shall remain unchanged and restricted 1o ihe respadtive

undertakings of iransferariransteras company 8s these slood bafore amalgamation

0k 2,358,750 12% Redesmatie Cumutalive Preference Shares of s face value of
Rs. 10/- each fully Pasic up 1o the Polders of | 35 Cumulative Preference Sharas
of Rs. 10/- gach or thelr hers, axeculors, administraters. or other legal
rapresentatives or their succossoes in s, 55 U cafie may be on pro-ats basis,

() 3,10,500 4% Redesmatia MNon-Cumulative Preferanca shares.of lace value of
Rs. 10~ each fully Paid-up 1o the holders of 484 MNon-Cumulative Preference
Shares of Rs. 10/~ sach or Ihew heirs, execulars, admirislralons, or other
legal representatives or thair Sutcessors in litle, as the case may be on peo-
rala basis,

(i) 45.48.000 Equity Shares of the face ¥alueof Rs. 10/- each fully pasdup tothe
Equity Shareholders or their neirs, execulors, administralors or oifer legal
reprasentatives or their successnre in file, =8 the casa may be,

on Ihe basis of he valua of Equily shares of the Tranaferor Company by the
Bammings yisld method (being the lower of tha two carlified methads of
valuation) which works out lo.an equivalent of 136 sharas of (e ransferes
company per Equily share of the transteror company. Accordingly |he
consideration would have been Rs, 571 2 lacs, Ag the Equity Sharsholders
will not be compensated for the reservas to the extent of Rs. 116.40 lacs,
since those reserves will be taken ovar by the ransferse company, the nat
consideration la the Equity Shareholders ks determined and agreed o as
Rs. 454 80 lacs.



(v}

()

The Transferes Company shall obtain necessary appraval from the Conlrolier
of Capital Issues for the issue of the above-said Preference and Equity shares

ta the shareholders of the Transteror company and for the Debentures to the
extant spplicabla.

The Equity shares afier reduchon in the capilasl of Transferee compary o e
isspad and allotlad 1o the sharehalders of the Transferor Eompary pursuant

hereto shall rank pan passu in all respect with the existing share capilal of the
Trans{eree Company,

1,52, 700 Equity shares of he Translesee company |o be held by the Transfercs
company shall ba canoefled to the extent of 50 paise per sharo capital account
and the balance against the reserve of the Transferes campany after ihe
undertaking is vested in the Transfeired Company

Tao facililale the allolment of shares of the Transleree company to the
shareholders of the Trensferor company as siated asbove, the lransleree
company shall increase ils auihorised share capilal to Rs. 525 crores
consisting of 48,30,750 Equily Shares of Rs. 104- each, 2,68,750, 12%
Redeemable Cumulative Preference Shares of Rs. 10/- each, 3,10.500, 4%
Regeemabie Non-Cumulatve Preference Shares of Rs. 10V- aach and 5,000,
9.5% Redeemable Cumulative Prefarence Sharas of Rs. 100/~ each.

The Transteree company shall arrange 1o pass the necessary resolutions and
also Lo lake oiher appropriate sieps in this connection.

(vill) The Transferee Gompary shall cause the nscessary reslubions fo be passed

{od)

purstant lo Seclion 81(1 -A) of the Companies Act, 1956, for the oifer and
allotment af Preference and Equity Shares in the Transferee Company 1o the
Shareholders of the Transferor Company in accordance and pursuant to the
provisions of this schame,

Subject o Scheme being sanclioned and order being passed by the High
Gourt of Delhi at New Deihi under Section 394 of the Act and on this Scheme
beceming effective, the Transferor company shall be disselved withoul
winding o,

CHANGE OF NAME, OBJECTS AND ACCOUNTING YEAR

4.1

On amalgamation and on the dissolution of the Transleror company without
winding ugp. the name of the Transferes company shall be changed from ite
existing name of Videgum And Chemicals Lid, to Dabur Indfa Limded subject
to compliance with the applicable provisions of the Companies Act, 1856,
The Transferee company shall arrange to pass the necessary rasolutions al
its General Meeling and shall cbiain ithe necessary approvas in ihis regard
from the concearmed authorities,

42 The Transleree company would be entitled to represent itsell and carry an

business under the Trade Name "Daburor undar any other such name where
“Dabur"appears; 85 leading essential or key portion with or without any prefix
or suffix and shall alse be entitled o use such names on tha labels, carlons,
packings, containers, wrappers, directions or any other malerial, whether
alfixed, engraved/embossed on Ithe preducts of nol,



Tha Transfores Company shall sisa: he allewad fo use paching matesials
including labels, carlons, slickers, Directions. Wrappers, Conlainers o any
olher material whather affixed, engraved/embossed an the products ar nat
which would be In stock with the transfercr eempany til such stocks gxhaus|
“wihaoisl masing any amendmen! on fhose Patking malerizls,

4.3 . The Transferen Eompany shallincorporate in #s Memarandum & Articles of
Assocation such objects of tha Translaror campany which will enshia the

44 The financial vear of ihe Transferae company shal bechanged fram 151 Mey
to 301k April each year 1o 151 July to 301 June each year HMowwaver, for the
airrend finandial year of ihe Translarae company, |.a. frem 1s{ May, 1985 fhe
vesr will end on 30Ih June, 19886, thareby constituling & period of 14 moniis
Trom 151 May, 1985 1a 30 dJune, 1986, Tha Transferes Company shall obtain
Ihe necassary approvals from all the concerned autharities, for effecting the
shange in ihe accounting year )

' PROTECTION OF EMPLOYMENT

Tne Transferes company shail emplay alf the existing emplovess of the Transferor
Company on the larms and conditions nol lags favaurable bo them than Ihe terms

Iha transferor cempany. It shall be deemead that far all purposes, ihe conlinuity of
senvice of the employees is nol affected

DIVIDEND

MAMAGEMENT

On the disselution wilhoul winding up of the Transferar Company, the Diractors
of the Transferar Company will constitule the Board of Directors of the Transferps
Company along with tha Mominee Directors of the falter Ca. Tha whola-lime

the Whole-lime Directars in the Transferas Company and their terms of

appoinbmuent will remain unehanged subjec to relevant provisions of the companies
At 1956, '

The Board of Directors of the Transleror Company and of the Transfaree
Campany acling jointly or BNY PECSDN. OF persons Quly authorised by tnam
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respectively may consent on benall of all concerned o any modihications,
amendments andior additions o this Scheme or agree bo any condilibns which
e Court may deam it to pass on or impose and may do all acts. deeds, matiers
and things necessary or desirable for carmyng thes schama inlo alfect. After the
dissohution of the Transferor company, the Transferes company by Its Direciors
be and is thereby authorised (o take such sleps 88 may e necessary, desirabia
of proper 1o resolve any doubls, difficulties or guestions, whather by raason of
any order of tho court of any direclive or order of any olher authorities or othenwise
htwsoever arising thereunder or by virlue of this Scheme andior any matiers
connecied with lo cary ihe same inlo effect.

APPLICATION WS 301 AND 394 OF THE COMPANIES ACT. 1856.

8.1 The Transferor Company and the Transferee Company shall both with all
reasonable despatch make applications u/s 391 and 304 of the Compan.es
Aci, 1956 lo the High Court al New Delhi for sanctioning the Schama of
Amaigamalion and dissolulion of Traneleror company without winding up,

92 Inthe avent of any of the sanctions and approvals as menlioned in parsgraph
11 of this Séheme not being oblainad and or the schame nol bamng sancioned
by the Court and/or the order of arders nol being passed before 30th June
1986 or wilhin such further penod of penods as Mmay be agreed upan between
tha wansferor company by ds Direciors and the Transferse company by its
Darectors. this scheme shall become null and void.

EXPENSES OF AMAL GAMATION

All cosis and expansas in relation 1o or in connection with this Schame and in
camying oul and completing the lerms and provisions of this scheme and incidenial
io the completion of amalgamation of the said undertaking of Transferor comparny
in pursuance of this Scheme shall be and paid on attomey and client basis by the
imnsferee company alone upon amalgamation baing finalised, othensise it sha
ba boma by the ransheror company.

CONDITIONS OF THE SCHEME TO BE OPERATIVE

The Scheme is subject to the following conditions and shall become operative
and effective as soon as, bul nol before (-

(i) The sanction of the High Court of Delhi al New Delhi as provided in Sections
391 snd 394 of the Companses Act, 1956; on behalf of the Transferor and
the Transleree companies is oblained.

(i) Approval of he scheme by the requisite majority of the membaers of the
ransieror company and transferee company ks oblained.

(i) Al necessary resoluliong are passed by the ansleres company for issuing
the necessary share capital, Debantures, change of name and objects clause
of the Memorandum of Associations required for the purpose of camying
into effect this schema of amalgamalian.
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() Application for reduciion of share Capilal made u/s 100 of the Companies Act,
1956 by Ihe transioras Lompany is approved by the Migh Count of Delhi at
Meswy Dalha,

PART U

LSpesal resolubion daled 23.2. 1986
ol thotransieree company )

"Resolved that purstant to section 100 af irhe Compames Act, 1856 and subjeclio
the confirmation by the High Courl of Delyi 21 Mew Defhi, the share capital of the
Company bz resrganised (i} by reducing the subseribed and paid-up EqUily sharn
capiial of he company by Rs. 1,21 23425 by cancelling the paid-up ordinary
share capital ol the comnany which is lost and unsepresenled by availahls sssets
10 1he extent of 95% per share upcn esch of the 12, 76,150 equity shares af Rs 10
s8¢, and consegquent ' such reduction 4l by issue of 53,808 new equily share:
of Rs, 10 each credited 21 par to the holders of exlgling 12,76, 150 shares of Rz 10
#ach in the proporiion of ode new equity share af Fs 10 each for 90 BEishing
ordinary shares of Rs. 10 each.

Resolvad furlher thal ghare capital be furthir reduced o the extent as may be
required consequential to the issue of debenturas ta the sharehalders as per 1he
opcsed amaigamation scheme and also far cancellalien of 1,52, 700 sharps of
Rs. 15.27.0000-held by Dabur (Dr. K. Burman) (P) Ltd. as investment in the
company,

Resolved further thzt any fractonal cnbfiament resufling from kssus of shares aforesa-s
shall be allowad fo person 1o be nominaind by tha Board, who shalf dispose of
such shares and disiribute the net proceeds amang thé sharehalders aniiied to

tha fractional entillement in praporlian inwhich they would be 2o entilled.

Further Resolved that the Beard of Directars be and are hereby suthorised to make
suitable modifications in the exdent of reduction/consofidation o setile any practical
dific sty in implementing the ebove Rasolution.”

PARTIY
{Farm of Minula)

The paid-up capllal of Mis Vidogum & Chemicals Lid. is hencsfortt Rs. 25200/
divided inle 2520 equity shares of Rs. 10 each, reducad fram Rs. 1,27 61,5004 At
the date of Ihe registration of (his minute 2520 equity shares have been issued and
are deamed Lo ba fully paid, and the remaining 19,47 480 equity shares of Rs. 104-
each, and 5000 3.5% rodecmable cumuiative prefarence sheses of Rs. 100/ each
are wiissusd.

SCGHEDULEN

PART I
FREEHOLD PROPERTY OF THE TRANSFEROR COMPANY AS AT 30.8.1 8as,

1. Faciony and ofice buiidings constrocted on land silualed at Matag Subhash
Chander Bose Road ILeading to Baripur from Calouta) Marandarpur, 74
Parganas Disit. Wes! Banigal, maereuring 13,169 acres.
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2. Factory buldngs, resdenttal quartens and office buildings consin sctad on tand messunng
covared area of 3.5 acres siusted at an importan suburb of Caloutiahaving its fronage
o the main Rais 5.C. Mullick Road, P.O. Garia, Calculta-700 084,

1. Vacant land measuring 247 dcres situated at 4774, S:N. Ghash Avanue Elaschi,
24 Parganas Distt, Wes! Bengal falling in Rajpur Municipality Aroa

4. Office Fit No,A-1, 141k Floor, 33-4, Jawaharal Neha Road, Chowrangher, Calcutia-
700 80T having total plinth area of 1600 5q. Ieats,

§. Factory huﬂﬁhg. office bullding and guest house consiructad on land measuing
8.3 acres siluated al Decghar, P.0. Deoghar Sanihal Paraganas, Rallway Station
Baidanathdham, Jasidih, Eastern Railway, Bihar

6. Office and godown building constructed on land measuning 1.472 5q. yd. situated
al Mohalla Keharan (in residential area within Municipality fimits of the 1own Hathras
Drsti, Aligarh, ULP.)

7. Temparary sheds and herbal farms on the land measuring 38,418 5q. yd
situgled in frant of Dabur Faciory at 22, Site 1V, Sahibabad, Ghaziabad.

B Off ice-cum-résidential fidt situsted at Flat Mo, G-8. Tth Floar, Commerce Cantre.
78. Tardeo Road, Bambay-400034.

3. A residential fiat sitcated al 3-4, Sagar Apartment, 2rd Floot_ B, Tilak Marg. Mew
Dadhi- 110001,

10.  Abasement No-23-Asiualed al Sagar Apardmant, 6. Tiak Marg, New Delna- 110001

11, Plant and Machinety instalied in the taciory buiings.

12, Eurnflure, ixiures and office equipment lying in of installed in the factory biillding,
alffice buillding or residential Butdings

13. Capilal-work-n-progress al faclary bullding and other premises.

14, Vehicles owned by the transferor company

15, Library books and live slock owned by he Iransferor company.

PARTII

LEASE HOLD PROPERTY OF TRANSFEROR COMPANY AS AT 30.6.1885

1. Faclory and office building construcled on land measuring 95,878 5q. yd.
siluated at Plot Mo, 22, Site No. IV, Sahibabad, U.P. The land is on 50 years
legse from UPSIDC, on yearly rant@ Rs. 100/~ per acre during the first 30
years and Rs. 150/« per acre during the next 30 years and Rs. 225/- per atfe
aflar tha @xpary af the first 60 yoars.

2. Factory building construcled at land measwring 2.8 scres silualed st Kusum
Kanan, Raja, $.C. Mullick Road, PO, Geria. 24 Paraganas Disit. West Bengal,
The land is o 30 years lease w.e.f, Oclober, 1960 from Dab Kumar Banneree
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3. Land measuring (:817 acres al Rajpur situated behind Garia factory of Dabus
&t 5.C. Mullick,Road, F.Q. Garia, 24 Parganas Dist|, Wesl Bangal.

4. Plantand Machinery installed in e laclory bullding.

S Fueniture, fixlure and office equipmant lying in or installed In the Tactary buildinga,
office bulidings or residential buildings.

B Capial work-in-progress al factory buildings and athar pramises.

PART I
STOCK, SHARES, DEBENTURES AND OTHER CHOSES IN ACTION AS AT
' J0TH JUMNE, 1885

Stock of raw mataedal.

Slock of inished goods.

W

Slock of goods in progress.

4. .Siock of consumeble stores and spares,

i

Stock of packing malerials.
6 Sundry deblors:

7. Amouni recoverabls from banks and other Instibulicns, in currant decount and
fixed denosiL

B | Investment in shars,
Cash in hand.
10.  Deher cwrrent assets, loans and advances,

Dated this 12th day of Seplember, 1986
{By the Court)

Sdt
LUSHA MEHRA
REGIETRAR
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1F.10.2003

Presant: Wi Fajiv dayar, Senior Advocate, with Mr San deap Mittal and Mr. Ashish Jha for
e peliioners

sr 5K Sharma, Dy ROC, lor the Regional Directed, Norihen Region, Departrent
of Company Afiairs, Kanpur.

CF Meog. 3242003 & 32502003,

This petitions have been filed by he petiliarers under Sections 391 1e 304.of the Companies Act
praying for sanciion of the Scheme of Arrengement between Debar India Limiled (the ransleror Company j and
Drabue Pharma Limited (the transieres company |,

The registerad offices of Ihe Iransferor a5 wall as the ransieres campanes are Caled al ew Deihs
which are wilhirt the lerritorial jublsdiction of Ikis Courl,

The Board of Directors of the transferar as well a5 tha ransieres company had passed resolulicns
approving ihe:propased Scheme of Arangemanl.

The transferor as well &5 transleree companies filed applications under Sectian 389(1) 10 394 of he
Comparies A2, 1956, which were registered as C.A, (M) 116/2003 & 117/2005, respeclively, praying for directions
 regarding the convening of the maslings of e sharehilders and crediters of the said company for the purpose
ofconsidering and approving the Scheme of Arangament. The said apalications wers dsposed of by Lthis Ceourl
by order dated May 21, 2003 directing dispensing with the holding of meeting of secured credilors of tha
wansieror company and further dirscting for convening the mealings of he unsecured crediiors and 1he
sharehoiders of the translerar company. However, i ihe case of the transferes company he requsfement of
convening and holding of separate meetfings of the equity shareholders and cradilors Was digpensed wiln.
Accordingly. the mealngs of the unsecured credilors and shareholders of the trangheror COmMpamy wall hedd and
the report of e Chairman has been filed on record. Thereafter, the transferor 25 well ag the ransieras company
have filed e present petitions for sanciion of the Scheme of Arangement under seclions 391 1o 354 o the
Companies Act,

Nolices of these peliions wese issued and daly served on the Regional Direcler, Departmient of Company
Affairs, Kanpur. Nolice was also adverlised in the newspapers in compliance wilh this courl's order dated
August 11, 2003,

Thie Regiona Direclor kas submélled & reporl wherain Iwo gbservations have been made. The first
observalion pertaing 10 the fact thal 46 shareholders holding 3861 equily shares veled against the proposed
scheme of grrangemient and yoles of BS sharehalders were found invalid. I, however, cannot bedispuled that lhe
aloresaid schiame of arrangemeant was approved by 347 majocily Intemms af the provisions of thesection 381(2)
of the Companies Acl a4 is indicated from iha repont of ine Chaiman of the meeting, The 4B shareholders wha
had voled against he proposed scheme of arrangemant constitute aboul 12% only. whareas 90 8B% of he
sharehaldire have veled in favour of the claim, Since 1he majority in numbsr repeasenting 3447 in valus of the
membars present and voling agresd o the scheme of arrengement, therelore. the pravisions of sechion 381 of
the Companies Aol sland salishied,

The other chsarvalion [hat is made by ihe Regional Dwecior is thal the transferee company, namely, Mis.
Dabur Pharma Lid. is stalad 1o be a wholly owned subsidiary of ihe transferee company, wherneas frets thie repey
ated September 1, 2003 il rangpires hal the traneleror company holds 98,88% of e shares of the ransferee
cofmpany. In respect of this shservation made by the Regional Direcior the pelitioner has fitad & shorl affidavi
conlending mier akia that at the lime of incocporation il was necessary lo ensure compliance wilh tha provisions
ralafing ls minimurm number of sharsholders conlained in secion 12{1) of the Companies Act. n that view of the



matler, minimum numser of shéreholders of 3 Public Company which wae seven had o be maniained. || %
conlended by Ihe counsal SPpaanry (or ihe pelitioner befdre mE nat in arder o keep parity wilh ihe sfomsaig
PIOVSIGNS nominal numhber ol shares, je 100 equdy shares of Re. 1/ 83Ch, were allowed 1o each of the six
parsans who werg closely associaled wih Ihe petitioner COMpany m b capacily as romolanemplovess in
order 1o meed the techrical requirarnen: of the aforesaig SeCtion, Il s, howsver, retlerated inthe affdavil Treal fhs
relatianship batwesn (e Iransferar and ihe ransierge Company is thal of g COmgGany and ils whally owne SUDSidiary,
Be thal as i may, the records dearly orove and Bstabish thai e iransferns COMpary is & subsidiany COmpany of

" spite of Adverlisemani of the nilice of these pelifians in the TEWSDapere, nong else has fiog any
abjection o ke grant of sanclion ig (he Achemea ol Arrangement

Iy thee aforesaig Sircumstances and haveing regard 1o e avermenis made in these pelitione &nd the
materials placed an fecord end Ihe reports filgs by the Regional Director, Daparimeni of Campany Affairs,
I':anpl.u_, | am satsfied thiat the pravers mada in the petifjons desarve to be aliowed, | aiso do nat find any iegal
Impediment 1o the grant of sanckon 1o e Schame ol-Arrangement. Heénce, sanclion is heraby granied to th
above-mentianed scheme af afrangement under Seclions 3891 o 394 of the Companigs Act, 1958,

Bodh the pefifions Sland dispozed of in lerms of the shove ardar
A copy of this order pe green dasii o the counsal far the the peritioners.

bt
Dr_Mukondaiam Eharma. 4
Cclober 17, 2003



THE HIGH COURT OF DELHI AT NEW DELHI
(CRAGINAL JURES DR THOR)
IN THEMATTER OF THE COMPANIES 82T, 19568
ARD
I THE MATTER OF SCHEME OF aPRANGEMENT
BETWEEM
COMPANY PETITION MO, 32412003 -
COMNECTEDWITH
COMPANY APPLICATION MO, (M) 116/2003
INTHE MATTER OF DABRLIR MDA LT
having iis regd offtce al B3, Asaf Al Road, Mew Delqi - 110002

v mnromes P@LibonenTransferor Company
AND
COMPARNY PETITION MO 3252003
COMMECTED WITH
COMPANY REPLECATICN MO, 19712003
M THE MATTER CF DABUR PHARMA LTD.,
having is regd. office at 3, Factory Road, New Delhi-110022

seviisiviin s Peliioner Transferae Comprny

BEFQRE HON'BLE DR JUSTICE MUKUNDARANM SHARMA
DATED THIS 1TTH DAY OF OCTORER, 2003
ORDER UNDER SECTION 304 OF THE COMPANIES ACT, 1858

Thia above palftions doming up Tor beaning e 171002003 bor sanction of he Schema ol Arrangertent
propoped 13 be made batween Dabur India Ltd | (hereinatfier raferred bo as Ihe transfaror company ) and Dabur
Pharma Lid,, {hereinafter referred to as the transferae company) upon reading the esid petibion, the orders dl.
21/5/2003, 28.5.2003 wheseby the reguiremnenl of convening the meating of secured crediors of thi Iransferor
company and meeling of shareholders and credilors of ransferee company was dispensed with and ranstaiar
company was ordered Lo convéne @ meetng of s undecured craditors and sharsholders lor the purpose of
considering, and il lhoughl fl, approving, with or withoul medificalion he scheme of arangement and annexed
to the affidavit of Secretary/Director of the Compames, filed an the 18th day of May, 2003, and the publication
in the Newspapers namely (1) The indian Express (English) (2) Jansalta (Hindi) both dated 3.7 2003 each
containing the adverisemant of he said nolice of gonvening the said meetings drected Lo be held by the said
orderdated 21/5/2003 and 28/52003. 1he afidavil of Chairman liled on 25072003 showing the puslicalon and
despatch of ke notices convening the sakd meelings. the reporls of Chairman ol Ihe szid meelngs, as to INe
rasull of said meetings and upon hearing Mr, Rajiv Nayar, Senlar Advocale, with Mr. Sandsep Millal and Mr
Ashizh Jha Adv., for the peldioners Mr. S K. Sharma, Deguty Registras of Companies, for the Regional Directar,
Herthern Region, Deparlment of Compary Affalrs, Kanpir, and # appearing from the raports that thi propoged
gchame of arrangament Has been apdroved by 34th majosity withoul sny modification by ihe said shareholders
and pnsecured craditors of the Transleror Company present and voling either inperson or by proxy snd upan
reading the 2ffidavit dated 24 9.2003 of Sh. U.C. Nahta, Regional Director, Northerm Region, Department of
Company Afiairs, Kanpuron behalf of Central Government and observalion made by the Regional Diracior in
his report haveng been rejecied and there hang no investigation proceedings pending nreizlion 1othe pelione
companies under Seclion 235 1o-251 of the Compankss A41, 1966,

THIS COURT DOTH HEREBY SANLCTION THE SCHEME OF ARRANGEMENT
setfarih in Schedule-l annexed hersto and DOTH HEREBY DECLARE lhe same fo be binding on all the

ghareholders and craditors of Pharmaceubcal DivisioniUnderiaking of the transferar commpany and transferes
company and all concermed and doth approve the said schema from (he appomisd date Le.4.4. 2003



AND THIS COURT DT FURTHER ORDER

1

Thal &l fhe property, right
Company as per Clause 1, para (c} of the scheme of arangemant redating lo Demerged undariaking and

further act or deed 1o tha Iransforee company and sccordingly the same shall pussuant to Section 3942)
of the Companies Act, 1058 be transtarrad to and vest in the fransferea company forall the estate ang
intarest of the Pharmaceylicals Division of transfercr Company (herein byt sulzect nevertheless n sl
charges now affecling the same: ang

That all the Proceedings now PEndng by or againsi tha p‘hal‘t‘t‘baneuﬂc.alﬂi'.lislm of e Transferor Company
beconlinued by o aganst the Transfaree Company : and

That the Transterse Cormpany do withaut furthar Bpplication afiot 10 such members of the Phafmacaulical
Division of the Transferar Company as have not given such notice of dissant 3% s reguiired by Clauge 0
of Part 1l given in (he Schame obdrrangamant herein Ihe shares in ranzferee company dewhich they
are enlithed under saig Arrangemant; and

Thal the Pharmaceulicals Division of ihe Transferor Company do within 30 days after the date of thig

Thal any pergan inlerestad shall be erly lo apply 1o the Courl in Ihe above mater ler any
direclions thal may be MECESEETY



SCHEDULE - |
SCHEME OF ARRANGEMENT
BETWEEN
Dabur Incia Limited . Transferor Company
ARND
Dabur Pharma Limited Resulting Company

UNDER SECTION 381 READWITH SECTION 304 OF THE COMPANIES ACT, 1956 AND THEIR RESPECTIVE

SHAREHOLDERS &ND CREDITORS N RESFECT OF THE PHARMACEUTICALS UNDERTAKING OF DaABLUR
DA LIMITED

FART |- GENERAL

& Dabur india Limited ["DIL") i & lisied company prasently engaged in the businesses of Pharmaceuiicats.
Ayurvedic Specialiies, Family Products and Heallhocars Products.

B, Tnepresent Schene of Arrangement [hereinaliar referred 1o s “his Scheme"]would neodve fransior on
ageing concem basis of the Pharmaceubcals Undertaking [*Demerged Underiaking” as defined later n
this Scheme ) inte Dabur Pharma Limited ("DPL", a whelly owned subsidiary of DIL ), with DIL focusing on
the Retnaining Business {as defined kater in this Scheme) and in consideration thereof, issus of equily
shafes by DPL 1o the sharehalders of DIL on a proporlionale basis, pursuan! lo-segion 3684 ant aiber
ralevant provesions ol Ihe Companies Acl, 1956 and in compgliance with the norms laid down under
section 2{ 1884} of he Income Tax Agl, 1961, This reslrucluring is inlended o provide gremler business
focus Doth in DIL and DPL

L. The Board of Direclors of both 1he Demerged Company and the Resulting Company are of the apinian
thal the demerges would result in banelt to the shasehgiders, credilors, employees of both the companes
and the general public,

1. DEFINITIONS

Inthis Scheme, unless repugnant 10 1he maeaning or contaxt Ihereaf, tha foliowing expressions shall nave
U foowing meaning:

{a) At means ihe Companies Acl, 1956 or any slatutory moddscation of re-enactmeant thereol.

{0} "Appoinied Dale” means the First day of Apri, 2003 or such atherdate as may be fixed by lhe High Court of
Judicature ai New Delhi, or by such other authority having jurisdiciion under law

(e} "Demerged Underlaking” means 1he Pharmaceulicats Undestaking o division of DIL largely
‘comprsmg, inler gliz, of the business activily of Pharmaceuticals being carried on by DIL an &
going concarn basis, ncleding the manufaciuring and! or afied activilias at the following units
{hereing@fler referred 1o as Pharmaceuticals Wniis), as on the Appainied Date:

— injeclibles Umd' at 12, HPSIDC Industrial Ares, Baddi 173 205, Disit. Solan, Himachal Pragesh
—  Kalyani Unil' al D35, Indusirial Area, Kalyan, Disth, Madia 741 235, West Bengal

=~ Trading brench & Licn Gourt, Farnbam Road, Bordon, Hemgshire, GU35 0ONF, Uniled Kingdom
—  Naon-trading Office 2l Barkoviky PCR. &, Parl 2, Room 212, 213, Moscow 119034, Russia
—  Mon-lrading offica in Thailasd



Bnd snall meluds fwhaud Hmlalion)

all asseis wherever séualed whiglner movable o snmovable, leasencld or Ireehold, Engibse or
Mangitle. matuding all plarm and Mmathinery, buddings oifiges, roads and culeerls, unewell
nslaliationeg. capital work-ireprogress, venicles lurmiture, fisiwes, olfice BLIpemEn!, Compuler
nstaliabions, electncats. SPpIaNces. BCCESSOTES, myestments reluding invesiment specified
InSchedule &, stocks Peflaining 1¢.oe relatable 1o 1he Demerped Undertakng;

all lailies present and lulure tncluding the ligbilitlies. allocatle a5 P Clauso 4 8 ol thes

Schemal and the specdie contingant kabilities pertaining o or refalahls s thet Deinoroed
Uniditabmng,

all rights ard Nicences, af Assigmants and orants thereod. il PEOMIES, Tegisirahinms, quola
nghls, import gquotas, fighls {including righls vnder any agreemanl, contracts, apphcehons,
tetters of inlenl, or any olher contracts), subsidhes, grants, tax credits, incenives or schiemaes
ol carralt siate goevernime . Quialify cerificaliosns sad approvals; dogg appravals Vool Indean
and loeign |, product ragsirations (Eoliz Indizan and foreign). regulatory aporovals, entitemnents,
indusirial and other licenses. municipal PEMMISSIoNS, goodwil, 2pprovals, consents, ienangies,
it any nrelanon 1o 1he office andior residential proparties for ihe employees. investrents and/

835als, hive purchase and lesse ameEngements, the benefils of bank quaraniees ssoed by
Transferar Company in relation te the Cemerged Undertaking, funds betonging to or proposed
bo be utilised for the Pharmaceuticals Urils , privileges, all other claims, righls and bensfiss
{ncluding under any powers of allarney issued by ine Tianslersr Company in relahion to ha
Demergad Undertaking or any powers of alorney issued in favour of the Transleror Company
Br frem o by virdue of any praceeding bafors a legal, quasi ludicial authorily or any other
statuiory aiudharily 16 which the Transleror Company was o party), powers and facdilies of
avery kind, nalure and descripbion whalsusver rhls 19 use and svad of lelophongs, elexes,
lacsimde connections ang insiafations; ufililizs, electicily, wales and other EEFVIDEE, proviSions,
funds, benelils of i Agreemeants, contracls end arrangements and sl lbar inlerasis in
connection wilh o reisting o the Demaorged Underigking,

all permanent employees of Daoyr India Limiled substanlially engaged in the Demerged
Undanaking and those pErmansn employaes that are determined by the Board of Directars of

the Transferor Company, 1o be Subslantally engzged in or in refation 1o the Demarged
Undgraking,

all deposds and balances wilh Gavernmen|, Semi-Government, local and aifer authornities and
bodies, customers and oihir PE3Ons, edrnes! moneys and/ or Securily oepasits paid af
raceived by the Transferor Company, directly or indiretly in Lonnechon with or in relation ko
the Demerged Underiaking:

all books, records, fles. papers, produc spedlications and process information, recerds of
standard operating procedures, campuler Rregrammes along with their Bcenses, manusale ani
back up copies, drawingg, other manuals, dale catalogues, guotalions, sales and advertising
matenials, lisls of present and former custormers and suppliers, customer credit informatinn,
eustomer pricing information, and omher records whalter inphysical or electronic farm. direcily
or indwacty in connection with ar relating to ihe Demarged Underiaking;

all rademarks, fradenames. palents and domain names, copyrights, Indusiral designs, 1de
Secrls, product rewstrofions and other inelieelual Heoparly and ail cdher interasrs 2rClus oy
relatmg o the goods or sermices Ling desll with by Ihe Demerged Underlgking, including
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trpge lustratively fisled in Schedule B; bul shall nof include any assels or iabililies relziing to the
Remaining Business af lha Transfaror Cormpany.

Itis interded that the definition of Pharmaceuicals Underizking under ihis clause would enable the

Irarsder of 2l properly, 8sseis and labilties ol the Pharmaceutcals Underiaking to DPL pursuant 1o
this Scheme.

Il is hereby clasfied hat the Pharmaceuticals Unceraking shall include without limitation the
immovahle properties Bustratively listed in Schedule C of this Schema of Arrangament.

“Effectve Date” means the last of the dales on which all (ke conditions and matters referred 10 in
Clause 14 héreol nave been fulliled, Relerences in this Scheme lo the dale of “coming into effect
of this Schema" or “effectiveness of the Scheme" shall mean the Effective Dale.

“Housemark” shall mean the rademark and radename DABUR, imespective of the goads or servicas
in ropact of which il 1= usad or Is proposed to be used in the immediale of distan| fulure.

"Remaining Busmoss™ means all other businesses, divisions, sssets and liabiiiag of tha Translemor
Company other than the Demerged Underlaking as delingd in sub clause (c).

“Resuiling Company " o Dabwr Pharma Limiled” of "0PL” means Dabur Pharma Limied, a company

- incorporated under the Act and having ils registered office a1 3 Fa::l-nw Road, Mew Dalhni.

“Scheme of Demerger™ of “this Scheme” or “the Scheme” means this Scheme of Arrangemeni in
ils pregent form or with any modifications made under Clause 12 of Ine Scheme.

“Specified Date” means the dale Lo be fued by the Board of Direclors or 3 commitlea thereof of the
Transfasor Campany for (he purpose of determining the membeers of the Transferor Company 1o
winom shares will be aliotted purstiant o Clause 3.1 of his Scheme:

“Transferor Company” or “Demerged Company” or “Dabir Ingie Limited” or "DIL” means Dabur India
Limiled, a Company incorporaled under the Act and having iis regislered office a1 8/3 Asaf Al
Road, Mew Delhi-110002.

DATE OF COMING INTQEFFECT

The Schafne shall come into legal speration from he Appointed Date, though il shall be effective from the
Effactive Date.

SHARE CRPITAL
{a} Tha autharised, issued, subscribec and paid up capital of the Transterar Company 85 on March 31,

(o)

2003 was as foflow

Parlicylars Armgunt (B
Authatmed Caphial

500,000,000 Equity Shares of Re 1(- each 500,000,000
Issued, Siubscribed and Paid-Up Capital
285,749,934 Equdy Shares of Re-1/- gach FB5.745.5934
The aultharsad, ssued, subscribed and paid up capital of DPL as on March 31, 2003 was as follows:
Barlicylars Ampun) (Bs )
Apthorised Capial
150,000,000 Equity Shares of Re 1/- each 150, 000, 000
Fseued, Subscnbed and Paid-Uip Capital
500,000 Equity Shares.of Re 1/ gach 40,000
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This Schame has been drawn up in comply wilh 1hi condibices realing 10 "Demenger” aq. EpeciiEct |
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PART Il - DEMERGED UNDERTAKIMNG

TRANSFER OF UNDERTAKING

41

4.2

4.3

4.4

4.5

4.6

4.7

With effect fram 1he Appainted Date, the D ged Underiaking shall, Pursuant ta the provisions
contamad in Saction 394(2) of the Act and other provisions of law for N time baing n force gng
WIENDwl any Turifer BCt or dead, b gemarged from the Tranglaror Company, and be Iransterred (0 ang
VSIS N of be deamad 10 have been ransferrad t0 and vasted in DPL on Ihe Appoinied Date, ana
g2INg Goncern basis. 5o as 1o becama a8 and from the Appointad Ciale, the underiaking of DBL,

All assets acquired ey the Transieror Company after lhe Appointed Date and prior e the Effecive
Date for aperation of the Demerged Undertaking or pertgining o the Damerged Uindarlaking, shall

ILis heraby clarifiad that the resl of the assels and fabditins (other than those torming parl af (ha

Demerged Undertaking or oiherwise spectied in this Scheme), if any. of the Trarsferer Company
shall continue to vast in the Transferor Company

Uaon the caming wito effect of the Scheme, a5 regards the futire usage of the Housemark by iha
Resuiting Cotnpany, it is clarified the Transteror Comparty and the Resulting Comparny shall anlar
nla a licensing amangement on the bass of sych lerms and conditions s are mulually agreed.

For the avoidance of doubl and withauyt préjudice (o ihe genarality of the foregaing, it is Charified thal

epan the EOing il effect of hie Scheme; in Booordance with the provisions of relevan laws,

Lansents, penmissions, icenses cerificatos, aulhonities {incuding for the operalicn of bank aceaunie)
howars of aliorneys given by, issued 1o o execuled in favour of the Transferar Company, and |he
reahls and benefis unoer Ihe 2ame shall in g far @5 they relata 1o Lhe Demesged Undertaking and
all quaiily certifications and approvals, rademarks, patens snd CHIMIRELA METNEs; copyrghts, indusinis
designs, rade secreds, product reqiglrations and oliar nleleciuz Rropernty and all ofher inleresis
refating to the goode O Services being deall wily oy the Demerged Underiaking, be transferred [{¥]
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4.10

.11

In-ga far as e vanious inceloes, soles s delerral benelis, subsidiss (mntludng applicalions tor
subhsidies], renaiilation schomes, grans. specal slalus and oiner benefits ar privilegas anpoy &d

arantad by any Ghvemmen! body, Incal authorty or by any other person, of availed of by Ihe Translerar
Company are concemad, the same shall, withoul any furitver act or deed, in 5o far as thy relale o

ive Demarged Undertaking, vest wilth and be avaiiabie o the Resulling Company on tha sarme WBris
and condilons '

It i clarified thal, upon ihe coming into affect of the Scheme, Me fallwng babililles and obligations
of thia Translen Company as on the Appomnied Dale and being a part ol the Demerged Underisking
shall, without any furihier act o deed be and shall sland transferred 1o1he Resufling Company , anc
2 rights, powers. dubies and obligatons in retation therelo shall be and sland transiered oand
vested m and shall be ekercised by of againsl ihe Resulting Company as i i had entered inlo such

Inans of Incurred such borrawings gnd Ine Resulling Gompany underiakes to meet, discnarge-and
satishy the same:

{a) the liabiifies whieh directly and speciically srose oul of ihe activilies or operations of the
Demengead Lndertaking,

{6} specific leans or borrowings raised, if any, and incumed and utdized soieky far the activilies or
aperations of lhe Demerged Lindartaking,

() in cases olher than those raferred 100 sub-dlauses(2)and (b} above, proporlionalé pan of tne
general or muliipurpose borrowings and liabikbes of the Transleror Company aliocable o ihe
Demerged Underiaking in Ihe same proporsan in which Lhe value of he assels iransferred
under this Schemea hears (o ihe tatal value of he a5sels of the Transferor Company immediately
before the demerger. Il I hiereby clarified that upon the coming info effect af Ihis Scheme.
whara any regulalory approvals are requirad for the purposes of apportioning the general or
mullipurpase borrowngs 8 provided herein, the same shall be oblaineed by the Transieros
Campany and! or tne Resulling Gompany by way of specific applications in this behall,

Where any of the liabilities and ebligations of the Transferor Company a5 on the Appoinied Date
deamed to ba ransfarred 1o the Resulting Comgany have been dscharged by he Transieror Compary
after the Apponied Date and peior 1o the Effective Dale, such dischargi: shad by oo 1 have
been far and on aceaunt of the Resulling Comgpany, and all loans raised and used and all iabdibes
and obiigations incurred by the Transferor Company for Ihe operations of the Demerged Undeslaking
afler the Appoinled Diate end prior 1o 1he Effective Dale shall be deemed o have been raised, used
arincurred Tor and on behatf of the Resulting Company and 1o the exlent they are guistanding on
the ENfective Dale, shall alsa withoul any further act or deed be and siand iranslerred to the
Resulling Company and shall become 13 labililies and obligations.

Lipan the coming ino effect ol this Scheme, he balances as on the Appoinied Date of ganesal or
mutlipurpose borrcwings shall be ranglemed lo-and assurmed by OFL in the proparban provided in
Clatsa 4 4 {¢) ahove. Thus, ihe primary coligation o redeam or repay Such Transfarted labdities
snall be thal of the Resulting Comparyy, However, withoul prajodice lo such Iransler of propesionale
Tiability armount, whare considered necessary lor Ine sake of conweniznce and lowards facitating
sirglle point crediler discharge, the Resulling Compsny may discharge such lighifity (including
sctrelions theratol by making paymenis on ihe respective dus dates to the Transferor Comparny

wrhich i urn shall make payments lothe respective credrors.

Upen e coming inte effect of this Scheme, in so far as he security in respect of the hiahiities of
lhe Transferor Comaany as on the Appointed Dale is concained. it is hereby clarified thal 1he
Transferor Company and the Rasulling Company shall. subject e confirmation by the concened
creditor|s), mulualy agres upon and arange for such securily 33 may be consilered nacessary 1o
secure such lisbilities, and chtein such consents under law as may be prescribed.
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4.15
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9.2

10

The provisions of this Clawse msofar as thesy relate lo the trnsler of biities 1o he Ruosulling
Company shall operale notwithsianding anything 1o the conirary confEiongd in any deed ar wiriting
or the lerms of sanction o issue ar any security documant, all of whach insyumenis shall stan
modified andlor supw seded by 1ha loregoing provisions,

Business hours on lhe dale immediately preceding the Appainted Date

Wis clarified that since the Transtaror Company baneficially owns aver 90% of he Issued share
capital of the Resulling Company as an the Appointed Date, the transier of the Cemerged
Undertaking in pursuance of this Schemi shall be eligibie lo the benafil under Hodlication Mo 1
galed January 16, 1937 issued under Section 9(2) of the Indizn Slamp Act, 7609

TRACTE ANDDEEDS

@ party orio the benedit of which the Transferer Compamy may be eligitle, and which are subsisting or
having effect imredialesy belore the Effective Dale, shall b in full force and effect om ar Bgainst o in
favour, as the case may be. of lhe Resulting Compary and may be enlorced as ludly aned efontisly
as il instoeod uf thy Transio g Company, i Reswlng Company had beeo o paly or bRt eary o
obdiges therelo,

necessary 10 be executed merely in ordar ig give formial effect 1o Ihe above provisions . The Transfaror
Company will, il necessary, 3sabe a party 16 the above

LEGAL PROCEEDINGS

6.1

Upan the coming into effect of the Scheme, all legal or lher proceedings {including before any
slalutory or quasi-udicial aulhorily or tribunal) by or against the Transferor Company undar any
slalide, whelher pending on the Apnointad Dale. or which may be nstiluted any lime in the fulure
and In each case retaling 1o the Demergad Underiaking shall be continued and enforced by or
against e Resulling Cormpany &fler the Effactive Dale. In the event that the legal proceedmgs
referred to herein require ihe Transferor Company and the Resulling Company fo be jointly Irealed as
partes iherelo, the Resulfing Company shal be added as padty 1o such proceedings and shall
Prosecule or defend such proceedings in co-operation with ihe Transferar Company. In the even| of



6.2

B3

The Resulting Company underakes 1o have alllegal pracerdings inllialed by or against the Transferge
Company refesred foin Clause 5.1 abeve Fansfermed inlo its name and lo have the Same continued,
profeculed and enfarced by o aganst the Resuiting Company Lo the exclugion of the Transfesor
Compéany. Bolh companies shall make relevant applications in hal behalf

Matwithtanding the sbove, in case the pracesdings referred 1o in Clause B 1 abave cannat be
transferred for any reason, the Transferor Company shall oefend e same i Sccardance with ne
advice of the Resulling Comgany 2nd at the cost of The Resulling Company, and Ihe Resulling
Company shall reimburses, indemndy and hold harmiess the Transleror Company agains! all lisbilities
and obligations incurred by the Transferor Company in respect thereal.

BUSINESS AND PROFPERTY IN TRUST FOR RESULTING COMPANY! CONDUCT OF BUSINESS

F .

T2

Fa

T4

With ellect fram lhe Appoinied Dale and up 10 and incluting the Efleciive
Diate. the Transferor Comaany:

(@) shall be deemed lo have been carrying on all business and activities refaling to the Damerged
Undertaking and sland pogssessed of all assets, rights, lite, interest and authosilies af the
Demergad Lindariaking for and o account of, and in rust for, the Resubling Company; and

() all profis accruing to the Transterar Campany, of losses ATESEGar ncurred By il finctuding the
effect of faxes 1 any thereon), relating to the Demerged Undertaking shall for 8l purposes, pe
ireated as ihe profils, 1=xes or losses, as the casa may be, of the Resulting Company.

The Transferoe Company undenakas that ibwil fram thes date el approval of thie Scheme by the Board
of Direciors of Ihe Transferor Company-and the Resulting Company, or ine Appainted Date, whichever
is earfer, and up 1o andincluding the Effeclive Dale preserve and carry an the Demerged Undertaking
with diligence and prudence and agress that it wil nol, In By material respect, withaul the priar
wrilten consent af ihe Resuliing Company, aliensle, charge or cihveraise deal with ar dispose of the
Demergad Undertaking ar any parl thereal excep! i the ordinary course of BusINBEs or Lnderlake

subslantial expansion of the Demergad Underaking, olher than expansians which have giready
been cofmmenced.

The Resulling Company underiakes to engage such of the parmanent emptoyess of the Transferor
Company a3 are determined undar Clause 1(c) of this Scheme of Arrangament, a5 being subslaniialy
angaged in lhe Demerged Undedaking ond who are in the employmenl of Ine Transferor Company
as on the Effective Dale, on lerms and condillons nol less favourable than thosa on which they ang
engaged by the Transferor Company, wihout ary intermuplion of service as a resull of The fransier of
Demerged Underlaking 1o the Resulting Comparny. The Resulling Company underizkes Io continue
1o abide by any agreement! setlement anlered Into by the Transleror Company m respact of the
Demerged Undertaking, The Resulling Company agrees thal lor the purpose of payiment of any
compensation, graluity and other terminal benefits, the past services ol such amplovees with (he
Transferar Company shall also be lsken inie account, and agrees and undertakes 10 pay the seme
&8 and when payvable,

Upon the Echeme coming into effect, the accounis of the employees, who are employed by the
Transteror Company and wha fail under Clausa 7.3 atove, relaling lo ihe Frovident Furd, Gralufly
Fund and Pension andler Supesanaiation Fund and By other Fund, shall be'sdenifiad, delerminied
and lransferred lo the respeciive lunds of e Resuling Cornpany andihe ermplovees shal be deermed
1o have become members of such lrusis! Tunds of the Resulling Company. Upan the Scheme
foming info etfect, until such ime that the Resulling Company creates i1s own funds. the Reaulling
Company may, subjecl o necessary approvaks and permissions, If any, contrue 10 makae coniribulons
pertaining 1o the employees of the Demerged Unoeriaking o the relevant funds of the Transferar
Company and such contributions pertaining Iothe emplevess of the Demerged Undertaking shall be
transferred by the Transferar Company tothe funds of e Resulling Company as and when crastad,



The Transferor Company shall take all steps necassary for the transier of the Provident Fund.

Gralully Fund and Pension andior Superannuation Fund ard any other Fund of employees, pursuant
ta tha Scheme, Lo the Resuling Company

SAVING OF CONCLUDED TRANSACTIONS

Transfer 2nd vesting of the assels llabilibes ard obiigations of the Demerged Underiaking and confinuance
of ihe proceedings by or against the Resulting Company shall nel in any manner affect any ransackan
or praceedings already completed by e Transteror Company {in respect of the Demerged Underiaking)
onof bofora the Appoinied Dare o the and and ntent that the Resullng Campany sccepls all such acls,
deeds and things done and exeouled by andior on behall of the Transferor Company 85 201s, deeds and
things done and executed by and on behalf of the Resulling Company.

PART - [E5UE OF SHARES

IS5SUE OF SHARES

8.1

832

B3

.4

8.5

98

a.f

Upon the coming into effect of the Scheme and in consideraiion of the demergar of the Dermerged
Undestaking in ihe Resulling Company pursuzant to Part || of the Schame, he Resulling Comparny
shall, without arty further act or deed and withaut 2ny further payment, issue and afiol equity shares
(hereinalter also referred 10 &5 the “New Equily Shares") at par on e proportionale Dasis o each
member of e Transferor Company whose name is recorded in the register of members of the
Transferc: Company as holding equity shares on the Specifind Date in the ratic of 1:2 ie one aguity
share of the Resulting Company 1o be issued far every two equity shares of the Transferor Company
held by the membes.

In case any membear’s holding in the Transferor Company & such thal the member becomes entdled
loa fractian of an equity share in the Resulting Company, the Resulling Company shall not issue
fraciional share cerlificates fo such member but shall consolidate such fractions and issue
conschdaled equily shases to separale trustees nomirated by iha Reswilting Company in that hehalf,
whip shall sell such shares and distribute the nel sale proceeds (sfier deduction of the expenses
ingurred) to the members respectively entilled o the same in proportion to thelr ractonz entilements

The New Equity Shares to be isjued and allolled pursuant 1o Clause 9.1 shall i all respects, rank
pan pazzu with the exisling equity shares of the Resulling Company, save and excep! in relation 1o
divicends, i any, o which ey may be enfilled to, 8s and lrom the Appointed Data.

The Mew Equity Shares 1o be issued and alotied in terms heseo! will be subject o the Memarandurm
and Articles of Associalion of the Resulting Company.

The Resulting Cempany shall, if and 1o the exient required, spply forand oblain any approvals fram
the concamed regulatory authorities for the issue and aliotmen! by the Resulting Company af New
Equity Shares lo the membsers of the Transferor Company.

The Mew Eguity Shares of the Resulling Company issued in ferms of Clause 8.1 shall, subject 1o

the execution of the lisling agreement and payment of the appropriate fee, be listed on the National
Slock Exchangs, the Mumbai Stock Exchange and on such olher recognised siock exchange(s) n
Indig &5 is desied by Ihe Resulling Company, considering faclors such as the Irading urnaver,
Noating elock, elc. The Resulling Cornpany would oblain such approvals as may be necessary o
the aforessid ligting on recognised stock axchange(s) by making sudable applications in this behalf.

In &0 far ae the issue of shzres purauan! lo Clause 9.1 is concerned, each member of the Transferor
Company shall have lhe opticn io be exercised, by way of giving a notice (with prescribed details) io
Rasulling Campany, on or before such dale as may be delermined by the Board of Direclors of the
Resulling Company, o receive 1he shares either in cerlificate form or in dematarialised lorm, In the
evenl ihal such nolice or requisite details have not bean received by the Resulling Company in
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raspect of any mamber, the shares shall b igsued by lhem o such members in certificate form. In
respect of those members axercising the oplion 1o receive the shares in demalerialisad form, such
members shall have opened and maintamed an account wilh 3 deposiiory participant, and shall
provide Such ather confirmsbon, information and delsils a5 may bs regquired.

Equity shares 10 be issued by the Resulling Campany pursuanl to Clause 8.1 of this Schame, n
respect of any equity shares of DIL which ara hald in sbayances under ihe provisions of section 2064
of the Acl or otherwise, shall panding allotment o seliemant of dispute by arder of Count or alherwiss
be held by the rustees appoinled by ke Rasulting Campany,

In ihe event of Ihefe besg any pending and valid share iransfers, whether ndged of cutslanding, of
any sharehoider of the Transleror Company, the Boand of Dirgclars er any commiltee thereof of the
Transteror Company shall be empowered in appropriste cases, even subsequent io the Specifiad
Date or ihe Efieclive Date, as the case may be, to efeciuate such s transfer in the Transfaror
Gompany, as if such changes in regisiered holder were operalive as on the Specified Date. in ardar
Lo remgve any difficulties arlsing 1o the Tranzleror Resulling Comparny of such shares.

PART V- GENERAL TERMS AND CONDITIONS

ACCOUNTING TREATMENT
10.1- Trealment in the books of the Translsror Company

3) Upon the coming into effect of his Scheme, with effect from the Appeinied Date. fhe accounis
representing Ine as5e1s and Eabilities of the Demerged Undedaking shall stand closed on Iransfer
to the Resulting Company. Insofar as he accounls representing common or mullipurpose
barrowings referfad W in Clause 4.8 are cencerned, they shall stand reduced by ihe amounis
transferrad 1o OFL in accordance with the provisions of this Schame

ib) Funsha: e balance of the Debantura Redemplion Resarve of DIL 83 on the Appointed Dale will

stand reduced by a preporionate smount based on the amounts of 14.75% Secured Redeemabis
Mon-convertible Debaniures of DIL that are transferred fo DPL as per Clawsa 4.8 and shall stand
trensferred 1o DPL accordinghy.

{c) Tha difference between Ihe amoun! of assets and liabilities so ansferred shall bie wrillen off
againsy added Io the General Reserve accountin the beoks of account of the Transfarcr Company

after considering tha reduction of the Debentere Redemption Resesve account 25 provided in
sub-alause (bl above

10.2 Traabment in the books of the Resuling Company

Upen the coming into effect of this Scheme, the Resuling Company shall recard all he assels and
liabsties of the Demerged Undesiaking fransterred ta if in pursuance of this Scheme al Iher respestive
book values thereol appearing in the books of accourl of the Transiersr Company immediately
betare the Apponted Date ncluding the emount of Debenture Redampiian Reserve iranslefrad as

per prowislons of sub-clause 10.1(b). It is clasified thal insofar as the amounis of common or
multipurpose borrowings referred ko in Clawse 4.8 and sub-Clause 10,1{3) are concerned, he Resuling
Company shall record the same under the sams accound capiion 28 hal used by DI

Flather, the aimount 2risiog 85 an actounting differential for ke Resulling Company. on aecount ol
the differernce batween:

(8} the amount representing fhe surplus of assels over labdities of 1he Demargad Indertaking
racardad in its books of accoun! after considering the amount of Debenture Rademption Resenes
Iransterred to e Resulting Company as per sub-clause 10.1{5), and
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{b} the aggregate of the face value of BQuity share capital issued by the Resulling Companyinleérms
of Qiaues 8.1 above,

shall be debited/ credited o the General Reserve of the Resulling Company. This amount shall be

fred for dstnibution a2 dividend, and shall for all purposes constiute a parl of the Free Reserves of the
Resulling Comparny.

10.3 Itis hereby clarifed that pursuant o [he provisions of Clause 4, all ransactions during the periad
Delwean the Appointed Dyle znd EHective Date relaling to the Demerged Unideraking would be duly
reflected in Ihe financisl slatements of the Resulling Comparnty, upon the Scheme coming into effac.

APPLICATIONS TO HIGH COURTI OTHER AUTHORITY

B1.1 The Transieros Company and the Resulting Company stall, wilh all reassonable cispatch, make
applications 1o the High Court of Judicature al New Delhiwhere the regislerad offices of tha Transforor
Company and the Resulting Company are situated or such other authonity Naving jurisdiction under
baw, under Section 331 of the Act. seeking orders Tor dispensing wilh or convaning, holding and
canducling of the meelings of ihe respactive classes of e members andfior creditors of the Transfaror

Company and the Resuiling Company as miay ba direcied by the High Court or such olber authorily
hawing jurisdiction under law.

112 On the Scheme being agreed 1o by the requisite majorities of the classes of the members andior
creditors of the Transferor Company and the Resulling Company as direcled by the High Courl of
Judicature at New Delhi or such other Sulhorgy having jurisdiclion underlaw, the Transferor Company
and the Resulting Company shall, with alf reasonabie dispatch, apply bo the High Courl of Judicalure
&t Mew Dethi or such othey authaority having jensdiclion ender taw, for sanciioning tha Seheme under
Sections 391 and 384 of the Act, and for such olher arder or proers, as the said Figh Court or such
other authority having junsdiclion under law may desm fd for carrying this Scheme inla effect,

MDDIFIEATHDNGHGLHHIFE]A_TIEM

12.1 The Transferar Company (by its Direciors or their commitize thereat) and the Resulling Company {by
their Directors or their commitlee thersol) may assent lo any madificaticn(s  or srmendment(s) in this
scheme which the Courtand/or any other authorities may deem fil Lo direct or impose & which may
othenwise be considered necessary or desirable for impsementing andfer carmying cul the Scheme or
which may be considersd Aecessany due lo any change in 2w and the Transferor Company (by ils
Directors or their commitiee Mereaf) and the Resulling Company (by heir Dreclors) be and is
nereby autherised 1o take such steps and do all scls. deeds and lhings a5 may be necessary,
desirable of proper Lo give effect to his Scheme and to resclve any daubts, difficulties or guestions
whether by reason of any orders of the Court o ol any directive or arders of any sther authoritias or

oinersite howsoever ansing out of, under or by virlue of this Schame Bndior any mallers congerning
or Conmnected (herawilh,

2.2 Any issue 8% o whether ary assat or lability or incerfives! subsidies etc (more epecifically manticned
i Clause 4.7 and Clause 4 8 hereal) perains logr 15 relatable Lo the Demerged Undertaking or nol
shakl be sclely decided by the Board of Diectors of the Transferar Company, on the basis ol evidence
al they may doem relevan for (he purpese{including the books or reconds of the Transferar Compary),

12,3 Fany part of this Sehame s found to be unwerkabie for any reasonwhatsoever, the same shall nol,
subject lo the decision of the respeciive Boards of Directors of the Transleror Company and the
Resulting Company, alfec the adoplion or valididy or intespeelatian of fhe ather parts andlor provisions
of this Scheme. Itis hereby clarified thal 1he Board of Dreciors of lhe Transiesor Company and the
Resultant Company may in their shsosite discretion, adopt Bny parl of this Scheme or declare he
entire Scheme to be nul and vold and in that event no rights and liabililkes whatsosver shall Bcerue
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to or be incurred infer e by the parties or their shareholders or cretditors or emplayags or any ather
person. In such case each Company shall bear ils own cost or hear costs as may. be mutually
g,

13, GENERAL TERMS

14

T

16.

3.1 1t is clarified that all l2wes payable by the Transferor Company, relating ta the Demerged Undertaking,
from the Appointed Date onwards inclwding all or any refunds and caims shall, for 8l purposes, be
iraaled as the lax liabilikes of réfunds andckaims of the Resulling Comipany. Accordiogly, upon he
Scheme becoming effective, tha Resuliing Gempany i expressly permitled lo ravise ils Sales 18k
retums, Excise & Modval! Canval returns, othertax retums, and 1o caim refunds’ credits, pursuant
jo thie provisions of this Schemea:

Lipan Ive Scheme bacoming effective, the Resulling Company 15 alao expressly permitled lo revise
its income Yax relurns and to claim refunds, edvance 1ax and withholding 2. credits, elc, pursuant
b the provisions of this Scheme.

132 In sccordance with the Modvall Cenval Rules framed under the Cenlral Excse Acl, 1844, as are
prevalent on the Effiectve Date, ihe unutilized credils relating to excise dulies paid on inputs/ capital
goaeds lying to the account of the Demerged Undertaking shall be permitied 1o be lransferrad 1o the
credit of the Resuling Company, s i all such unuifized credils were lymg W he account of the

Rasulling Company. The Resulling Comparny shalt accordingly De-enliled 1o 581 off all such unutiized
criedils aganst the excise duly payable by il

COMDITIONALITY OF SCHEME
The Scheme is condifional spon and subject 1o

(8]  the Scheme being agreed 1o by the respectiee raquisile majorities of the various classes of members
and crediiors (where apphicabla) of the Transferor Company and the Resulting Company as requirad
mﬁMwﬂlhﬁmﬂEMﬁneﬁrﬂ ordars of the High Court of Judcature al New Ded or of such
piher authority having jursdiction under &, being obitained; and

{b)  the cerified copies ol Ihe above orders of tne High Court or of such other sulhorily having jurisdiction
urdar iaw baing Med with 1ha Regisirar of Companies, Delni & Haryena.

COSTS, CHARGES AND EXPENSES

All pasl, present and fulure costs, charges, lavies, dulies, and expenses (save and except stamp duty
payable pursuant o ranster of Demerged Underiaking, if any. which shall be borne by the Resulting
Company) in redation 1o of in connection wilh or incidental 1o tha Schame or 1he implementation thereof
ghall be borme by the Transferor Company and &l of the above costs (including stamp duty) shall be
krealed as costs relabing lo the demerger.

EFFECT OF NON-AFPPROVALS

In the event of this Scheme failing to lake efect linaky by Dacembar 31, 2003 or by such laler date as may
bé agresd ugon by the respective Boards of Directors of the Transfaror Company and the Resulting
Company, this Scheme shall become null and void and in inat event no rights and liabiities whatsoaver
shall accrue lo or be incurred inter se by the parties or thekr shareholders or creditons or employees of any
other person. In such case each Company shall baar ite own cost or as may be mutually agread.
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DuBAL - Chiyta .. A - Man-0nGi - .Ragistarad
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EL SaLvaDOR 02.05 1998 . Fylosid 100 ... T Lo 2A FENH8E . Swbmilied
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EL SALVADOR .o B2 05 1598 . Gynatam 10 mg o s o300 15%A L Submibied
ESTOMIAS FIRLARKD . LOETAT R | Ampicllin E.apr.ul-: E-I:I'D m .. MoreCipco o 204 07, 4,897 Gubmikled
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MATAD oo BEADZ00T ., Conteaslin TE% inf. %0 mé .. AT LAI0Z . Sebeuied
WBCAD o BBN0.2007 . Canteasiin 76% ing 100 mi_ . .- Hon Dingg SATAH00E . Submaiiad
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Matag - DEADI0N L Topall 2.5 B & mg .., 1709, 2002 . _ Suebmired
MadaD e DEADLZOOY . Winalbing 104580 mg 17.09. 2002 . Suniedlen
BEACATE - o BEADI0DY . Pewase 15, . = 10T N SuEm e
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SCHEDULE *C'
Schedule of immovable property of Demerged Undertaking

Fasticulars

19, HPSIDC Indusengd Are. Baddi 173205 ekl Salan Hemachal Peaduahy

D-35, Indusirial Aree, IKalyani, Dislh Kadia 741 298, Vest Eanigal

Al ksl lend admsapsuwitg 18.9438 adret hing and boaring Plal Mo 35 in BlKck 0 in ih fiewreship ol Kaly den Sube
Oevisian alyapl Thane Katmie Sio-regisiaton Ollice Kalyarin 1be Dhstric] 82 Machs and builed gl Bapnded i

Plot N 11, Echision inslitulional Secior 32, Gurgatn, Hatyong

Bownded Dy the Morh by propesed 30 wide raad
Baunded by (e Seuth by plot of Mrs Guawars Desi
Bownded an fhe Easl by 75 wide rosd

Bourded on the Wesl by 5. Gurcharan Singh's Plot hio: 4

SiMe.
i Ikl ing
2o
the: maningr felkwing that &5 5o say:
o tine North: By 50 f wide Read
O the East By Plol M, 380
O iha South. By B0 i, wids Boad
O ihe2 Wiest: By 50 1. wide Rand
4, ¥ Faciory Road, New Dokl
5.

Flal o 321, Petil Hall, Musrsa

“ Dmied e Cown oroer af; 220908



SCHEDULE It

SCHEDULE OF ASSETS OF MIS DABLUR INDIA L IMITED (The Transieror Companiy) to be transferrad io
and vesfed in M/S DABLUR PHARMA LIMITED {The Transferee Company)

PART -
A shart deseriplion of the fraghold proparty of the Transferor Campany

V. Injectible-unit - 19, HPSIOC Indusirial Afea, Badd| 173 205, Gist) Solan, Himachal Bradesh
2. PleiNo. 11, Echelon Instilutional, Secior 32, Gurgaon, Haryana

PART -1l
A short descripbon of the leasehaold propery of lha Transferor Company

1. D-33. Industrial Area, Kalyani, Distt Nadia 741 235, West Bengal - All that land admeasuring 16.9438
acres lying and bearing Plot No. 35 in Block D, in the lownship of Kalyani Sub-Division, Kalyani, Thang
Katyani, Sub-registration Olfice Kalyani in the Disirict of Nadia and butted and bounded in the manner
i-:-l.lul..rmg hat 5 b say -

Cirs the Mortn By 80 fi wide Roag
On the East By Plal Na. 36D

On the South By B0 i wide Road
On the Wesl: By 60 fl. wide Road

2, 3 Factory Raod, New Delhi - 110029
Hounded by the Norh by proposed 30° wide road
Bounded by the South by plot of Mrs. Gunwant Devi
Bounded on the Eastby 75 wide road
Bounced on Ine West by S. Gurchasan Singh's Plot No 4

J. Flal No 321, Petit Hall, Mumbai

PART -1l
A short description of all slocks, shares, debentures and other charges in action of the Translerar Company;
flustrative list of movable assels
111, 400, 000 Equity shares of 10p each fully paic up of Dabur Oncology Ple reprasenting 100% of the paid
up equity share capilal {share certificate No. 9, 10 and 11)

5. No, Panliculars Mel Book Value =5 on
March 31, 2003
{R5 in crores)
1 Inveniories 47.1%
2 Sundey Deblors 24.74
3 Cash and Bank Balances 18.63
4 Loans and Advences’ E.31

Tokd 94 B5
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\lusirative list of movable gzsels
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LIS T OF PHARMA MOAN REGISTERED TRADE MARKS
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TURKEY ... ... Db 1887 .. Fylasid Irgeclion 180 mg ..., FOA2.1907  Suamilted
TURKEY e Ot 1997 S+Fluorouracll fnj 250 4500 mg J12EEY Suamined
TURKEY _.. PP L — Dt 1997, ... Cieplatin infoction 10 RS0 Ol 612087 ... Suomittan
Oct 1807 ... Cyratam Tablets 10 420 mg ... — e - SIS0
GG 1997 ... adim Sl B25 ml ... AR 7 : 1T AT Stiiled
e Dt THET . Methowexdly (FF)In) 10 mg A5 mg . Omie .. 3% 13 1997 Submiliag
Qo1 1987 . Cyclophospharsids Tabs 50 [ j, 1 R BT PP 1|1, (111" ||
e BAHLN95E . Deiiaas 20 mg & 0 MY e OIRED - o Submitled
................... M SHEE . Intaxal 0 mgd 100 mg_...... s, el ae——- 11,111
o B4 VEEE . Benate 35 ma, 100°A pack .l e Guibmikla
o BB 061088 Feaaie Boeg ml wial . LGN — i SUDMIEIES
TS T B — B0 THEE L Mesna MM, — e . Buibmiflay
LY i T L2006, 1988 ., Lewcanarin 30 mg ..., = v Bubmilbad
TURKEY e WS VEEE . Lodokan by 200, S0dmg &1g . o SRR L 12061899 . . Submitlad
RAGAHDA ..o rsinie s — O 10,199 0 fged Tabs 283000, 0 0 — e Bubmikbod
LAGANDER . i A0, ATRT L L0081 Liguid 470 ml . — e Subrmillad
WGANDA .. sreniininsionns A HOAAST _ . Tingvals CreamiEokillen,,. ... Man-0nco .., - e Subeniibad
LORNDA . LT T T [ Y S /") = c. (¥ | LN . Bailkmilad
LAARDA e HEAGVRET . Aboeded A0 gl can-Oneg . - Bubmilles
WAARRQA U 10,1997 Dabcits 250 mghey Syrup .. .. .. Nas-Oinco - Eubanmiilsg
DGR it i 0B A0 1897 Camowy 250 sgiDry Syvup ..l BIEREIEG = i s DT L
KRGO, < D0 0897 Rlexin Cap 350 Jiiss —_ s Bubdmiiled
WAGANDA i, BENDVEST | Bexin Cap 560 : — - 1] T
URCANDA .. ... DECPO VST . Sleoe 9500 0 o ML T —
RROANDS s B0 TOCTHET S SO0 - 2 - Subanilled
LBRAIRIE -, 10114895 ... Cenbes 20 ..., e il L 0 LU MNomeCOnge ... 1292, 1898, Submitigg
[ 0 N 10011595 . Gonbes 88 P BonOneo ... 12121898 .. Bubmitigg
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WIBTMAM ey, BE DS2000 .. inlaxel 50 &100 Mg L Oneco. ... 0N R0 L Submilied
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YEMEN 5124995 | Dabeilar Ory Sy Sugnl i
TEMER o AXTHEL L Wl Gapseld 20.mg ., - Submaien
YEMEH 20321985 _ ungel Liquid ... ., - Submuisiag
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Laled tis the 17th day of Oclober 2003
{By order of tha Court}
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DASTI Mo, 1848/ T

D03/ 10/08
From : Ta, Sh. Sudhir K. Makar & Assotiales Advooale
Tha Registrar Genaral D-16 H, Hauz Khas, New Delhi-1 10018

Delhl High Court, Maw Daghi

Sub:C. P. 324/03

IN THE MATTER OF WS, DABUR INDIA LTD.
ol

| am dirgcted 10 forward herawilh a copy of order passed by the Hon'ble Company
Judge on 22/09/2008 for information and necessany comglianca.

Fieasa acknowledpe the recel. YWours faithfully,
sdi-
% 22.08.2008 Admmin. Olliesr Judl. (To.) for Regiatrar Genesal

Present : Mr 5. K. Makkar, Advocate, tor the applicants _
Ms. Manisha Tyagi, Advocata lor the Official Liquidator
Mr. Raisuddin, Assil. Registrar of Compantes

By [HC 3 | Y N [ TH2007 I CP 3252003

I, The pelitioner companies had filed Company Pelition Nos, 524 & 325/2003 on 71k August, 2003 L/is
391 1o 384 cf the Companias Act, 1955 praying for sanction of the Scheme of Arrangement betwaan
Dabur |India Lisrted (the transferor company) and Dabur Pharma Limitad {the iransTaree campany).

Therregistered offices of the aloresaid two companies are located at New Delhi, within the territorsal
jurisdiction of this courl. :

2. The proposed Scheme of Arrangament had been approved by the Board of Directors, sharsbokders
and the secured and unsecured creditors of the transieror and the transierse companies, The said

Schemea of Arrengement, &s proposed, was sanctioned by this court vide order dated 17th Cetnber,
2003, i

The peliticnars have thesealier filed he present applications seeking modification of the order dated
1 7ih October, 2003 1o the aliect thal property bearing Piat Mo, 11, Echelan Institutional Area, Sector-
a2, Gurgaon, Hananz, which was mentionad at tem No, 3 of Schedule-C of the Scheme of Amran 1]
shall stand omitied from the definition of "Demerged Undariaking” as definad in Clause=1 e of tha
Schema of Arrangement and shall not form part of the transfer of undertaking contemplated in the

Scheme of Arrangement as sanclionad by this court and shall ba deemad to have been keptoutside
the purview of the fransfer,

4. The ioners have contanded that this plot was allotted on terms & conditions contained ina leass

deed deted 23rd Jure, 1955, Clause 13 theraol contains a prohibition on transter of the plot ! buibdirg
orf amy right titke and interest therain

Learmed counsel for the paliloner submits that 2fler the sanclion of 1he Scheme, ifwas realized that
in casa the plot In question iz Sransferred in the name ol the transteree company as par of the
Schems, It may entail the fodeilure of the plot. 1t is further submiited that petitioners have been
given o understand by the Haryana Urban Development Authority that undar tha terms of allstment,
it is not lawiul for any allotiee 0 Iransfer the institutional plot in favour of any body else, aven if such
traneter is by way of Scheme of Arrangement, The further submission is that this aspect has been
considered by the Board of Directors of both the transieror and ransferes companiss in view af the
serious spprehension ragarding the stand tzken by HUDA with regard to fransierability of the plotin
question. Consequently, the boards have sought modification of the Scheme of Arrangement ta the

extent that the sakd propedty be kept owtside the punview of the undertaking a5 stipulated in the
Scheme of Arrangameant.

Leamed counsal further submits that these prayers would be in the larger interest of the transieror
and franstaree companles and their sharsholders, who are stated to be subsiantially the seme, the
said property be kept oulsida the purview of the Schamg of Arangement. Itis further prapased that
an amounl of Re.3.88 crores representing ha value of tha propedy st the fime of demegar, inclusive
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of costs incurred by the translaror company for improverment of he seid pfr.:F:ve:rtg.rin the meantime, ke
deblted to the account of the transferar company on account of withdrawal of the s=id propodty from
the Scheme. Copisa of the resolutions dated 24ih Oclober. 2007 and 261h October, 2007 passed by
Ihe Board of Direciors of the transfesor and iransfaree companies wherety they approve the proposed
amendment 1o the Scheme of Arrangement heve been filed on record.

The peltioners have polnied oul fhat the pmperr-{ in question had been acquired by the transferor
company ai a tentelive price of Rs.1.88 crores.  Its valuation under the Scheme was fixed as Ra,
3,10 croves and a further sxpense of As 56 lacs is stated o have been incurred Iowards imoravenmari
of the propary. Consequently, valuation of the property has been fixed at an amount of Bs, 3.56
crores as of now. Reliance is also pisced on the balance sheet of ths company a4 on 31.03.2007,
which has been placed on record, according 1o which the fied zesels of the transleror company are
& thee fune of Fs.378 crores and tha net profit after taxation and before extracrdinary lteem is to the

lune of Mg, 282 crores. The raserve and suiplus of the rarsienor company are 1o the tene of As.393
Cores.

It would, therefore, appears that so far as the creditors of the transierar COMmrany are concerned,
their Interest is not adversely affected in ary manner by the aforesaid modification in the Scherme.

The proposed amendment in the Schems of Arrangement was approved by the securad arnd unsasurod
creditors of the fransierea company and tha requirernent of corvening the meatings of the sharehelders
‘0 approve the amended Scheme was slso dispensad with since the Inferest of fhe shareholders was
Elitaldy protecled as the property peces rose considersbly in the maangime, Accordingly, tha mastings
-0l the shareholders, secured and unzecured creditors of the transfarss company were dispensed
with since their respectve ImMerest were adequataly protected and ware nof adyersely aifected i ary
mannar by the aloresaid modificalion of the Schame of Arrangament.

Sg far as the ransleror company ls concemead, the requirement of cormaning the meeting of the
secured creditors was dispansed with In view of their writtan no chijection carliicates placed on
record. However, vide order dated 11 th March, 2008 the moeeting of the equity shareholders end
unsecured creditons of the trensieror company was directed io be convened on 1815 May, 2008 to
cansider and appravs the proposed amendment 1o the Schame of Arrangement The mestings s
direclad, ware convened and the Chairpersona apoointed lor the meslings have submitted their
reports, placing on record the spprovial given by the equity sharehiolders and the unsacured creditors
lothe Seharne of Arrangement

So far g5 the Olficial Liguidator and the Regional Directer, Norther Region are concamed, Ms. Manisha
Tyagi, Advocate and Mr. Raksuddin, Assti, Reglstrar of Companias hava respeciively appeared on
their baball and on examanation of the application have stated thal they have no obfection io the
proposed amendment / madilication in the Scheme of Amangement which was sanclionad by Ihis
cnr;“i vide order datad 1 71h Ociobes, 2003, No irgal impediment o the grant of these apphcations iz
urged.

it &= nobeworihy thal Dabur Pharma Limited - the ransieres company |s a wholly owned subsidiary ol
Dabur India Limited the transteror company. The Schemse of Arrangemant senctionad by this court
on tha 17th of Oclober, 2003 postulates transler of pharmaceutical underiaking of the transferor
COmpany on & going concem basis Ino ibe transierse company and the Dabur India Limitad - the
transfaror company would then focus on the remaining business. i 1s poitied oul that = substantial
number of the sharsholders of the companise are common and the madification would be inthe larger
Interest of the shareholdess

Congequently, in view of the approval granted to the amendment fo the Scheme of Arrangement by
the equity sharehoiders, sectred and unsecured craditors of the transferor and transferas campanies
& thelr being no chjection lohe same by the Oificial Liguidator and the Regiongl Direcior the applicaton
15 allowed and order dated 17th October, 2003 s amended to the effect thal property bearing Plal No.
I, Echelon institulional Area, Sactor-32, Gurgaon, Haryzna, which was mentioned af llerm No. 3 of
Schedule-C o the scheme of Arrengement shall stand omitted from tha definiton of "Demerged
Undeniaking' as defined in Clause-1 (c] of the Scheme of Arrangement and shail nat form par of iha
transfer of underaking. The said propedy have been kep! outsice the purview of the transfer.

The application stands dispused of in the above tams,

Crasli, GITAMITTAL
September 22, 2008



INTHE HIGH COUAT OF DELHI AT MEW DELHI

ORIGINAL COMPANY. JURISIHCTION

COMPAMY PETITION NO 181 OF 2006

CONNECTED WITH

COMPANY APPLICATION NOL 80 OF 2006

MEMD OF PARTIES

INTHE MATTER OF SCHEME OF AMALGAMATION AND ARBANGEMENT

BETWEEN :

BALSARA HYGIENE PRODUCTS LBMTED a Company
mcorported wnder tha Compantss Acl, 1856 having ks
Fegisianed Offce at Sunsay Mo, 2280401, Villags Sayli, Dadna
‘& Magar Hevedl, Dizt. Sivesga, Bilvegea (LLT) - 306 240

(i)

BESTA COSMETICS LIMITED, a Company incorporated
unsder the Companiss &ct, 1888 having s Asgisianed Office

al Survey Mo, 225401, Yllage Sayl, Dadra & Magar Haveli,
Di=l Sivessa, Sivasse (LLT) -386 240

AND

BALSARS HOME PRODUCTS LIMITED . a Company
incorporeted under the Complndes Act, 18586 having Hs
Ragisterad Cifice al Balsara House, 43, Nagindes Master
‘Aoad, Fort, Mumbal - 00 001

DABUR INDIA LIMITED, 8 Company incorperiad undsr
the Companias Act, 1958 having ks Fegisiered Offica al

v Transharor Company Moo

- Transtaror Company Mo, 2

-, Trarsferer Company Mo, 3

B3, Asal Ali Road, New Dwihi - 110002 ..PetitionenTransferes Company

[MAHESH AGARWAL)

AGARWAL LAW ASSOCIATES

24,

Mew Dalh
Data : ENT2006

BADAR LANE FIRST FLOOR
) BEMGALI MARKET,
NEW DELHI - 110 001

PH. 23354330, 11738122



IN THE COURT OF DELHI AT MNEW DELHI
CRIGINAL COMPANY JURISDICTION
COMPANY PETITION MO, 181/2006

I the mattar of Tha Cormpanios Act, 1656

under Seclions 295 to 394 of tha Companies Acy, 1556

Schama of Amalgamation of :
M5 Dabur india Limiteq |, PolfionanTransteree Company

M. Mahesh Agganwal Ady.
My, BLD, Kashyap, iy FCHE
Ma. Manisha Tyagd, Adv. lor the O.L

SANJIV_KHANNA J, (ORAL

7]

This pelition under Sections 391-304 of fhe Cofmpanies Acl, 1956 {herpinatier
refered to as the Act) has been fled by M/ Dabur India Lirmaled (harainatier
referred to as the Tranaleise Comgany},

The registered oifice he transhres company is losated in Deld, within the
purisdiction of this Court

I am infarmed thal similar pel#ions wers fillad by Mis Baleasa Hygiene Products
Limdted, /s Besta Cosmetice Limited and Mis Baleara Home Products Liralad
thereinafter coliectively ralamad 1 45 the Transfaror Epmpanigs) before he
Mumbai High Court and the schame has bean sanctloned and approved vide
oridar dated B.9.2006, subjest |o order being pessed In case of the iranskores
company. :

Tne transferee compary had earlis: filed CAM] No. 8042008, The said applicaiian
was dsposed of vida order dased 10.5.2008. This Court dispensed with fhe
requirement o canvene and old mesting of the secumd creditors of the iransteree
company in view of the consant lafteraine objection corificales given by the
socUred cradilors. Howaver, meatings of the sharsholders and unsecired cradilon
af the ransleree company were direclad to be hald,

The aloresaid mestings as direciod were held gnd the Chairpersen appointed
By thés Court has filed his report.

Az pai the sand report, the meetang was allended by 1213 sharsholders, 140
wotes were declaned to be imalid and oul of 1073 voles easie, 1071 shareholdars
had voled in faveur of e soheme and two shareholdirs had volad against the
soheme. The sharehoidars wha have veled in lavor of the schama together haokd
4.35.391,733 eharas. The two sharcholdars wha vobed againgl by schisima hald
only 8§ shares, The schoms was tharelore, approved by 99.81% ol 1he Shamholdss
present.and valing.
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12,

Similarly, the meeting of the unsecured crediters was aflended by 116 unsscued
graditors, Two wolas were declared o the imvald 113 unsecured crediss
repiisanbing As, 520,554,889 of the amoun! du= and payable by the Tansiares
company B wolod i falvor of the scheme, One unsecured credibors 1o whom
He. 770408 was payable had voled agains! the scheme. The scheme wee
approved by 99.85% unsacund craditon: prasant and valing,

Afer filing of tha presant applcation, citations woer dirsctod to be pubished, As
per affidevit of parvice, clalions have been published in the newspapers 'The
Statesrnan’ (English) and “Jfansalia® (Hindi),

Hotica was also issued (o the Regional Director{MR). The Reglonal Director has
filad his report pointing out that the two shareholders having & shares have
wotad against the schemae. Similady it l& stated that one unsecured craditar o
whom R, 770408/ was dus and payable by the transleres combems had vobed
againsl tha schama,

W i clear from reading of the report of the Regional Director thal except stating
thve factual position and informing this court thst two shaneholders and one
unsacured craditer nad woled against (he scheme, no obijeciion his been raised.
Having regard 1o the avsrments made in the petition, the malerial placed on
mdmd?mmmdmhﬂuﬂﬂmmw,lummmm
prayer made in the petidon deserves o be allowed, | do not find any logal
impediment to sanchion the scheme for amalgamation, Hence sanchion i heroby
graned 1o the scheme of amalgamation wsder Socbions 351-394 of the Act, The
transiares comgany will comgly with statutory regquinomisnts in accordancs with
law. Copy of this order be filed with the Regisirar of companias within 5 waeks,
It is also clarfied thal Thie order will not be construed Me granting axempbian
Iram payment of stamp duty and(or transder fee ate. payabis in accomdanss with
Bauns

'I"hl-plll.'rﬁ-mimilpuahdul.

DA

Saptember 12, 2005 Sdr.

Sanjiv Khanna, J.



IN THE HIGH COURT OF DELHI AT NEW DELHI
ORIGINAL JURISDICTION
N THE MATTER OF THE COMPANIES ACT, 1956
AND
INTHE MATTER OF SCHEME OF AMALGAMATION/ARRANGEMENT

oF

INTHE MATTER OF

M's Balsara Hygiene Producis Lid, having ita
Regd. Cffice al Survey No, 2250471, Village Sayh,
Dadre & Magar Hawel, Distl, Silvassa, Sitvassa
{LLT) - 306 240 Transfaror Company Mo, 1
(Cutside the jurisdiction of this Gour)
Its THE MATTER OF

Mis Besta Cosmatice Lid,, heving ils Regd, Office

alSuwthEEEf#L'ﬂamEqﬂ. Dradra & Meagar
Haveli, Disit. Slivassa, Sivassa (L.T) -36240 Transferar Company No, 2

[Curtside the jurisdiction af ihes Court)
N THE MATTER OF

M/ Balsara Home Products Lid, , hiving fis Fegd,

'-'}Hu:_h: a1 Balsara House, 43, Hagindas Mastar

Mead Fort, Momibak - 300 004 Translaror Cormpany No, 3

{Quiside the jurisdiction of this Coum)
WITH
COMPANY PETITION NO. 1812008
GFMIEE.'-“TED WITH
COMPANY APPLICATION (M) NO. 202008

i THE MATTER DF

Mis Dabur indla Lid. , having its Regd. Gifics

al 853, Asaf Al Fload, New Defi - 110 002 Paditionar Transieres Comgany
(Within the jurisdiction of this Gowdt)

BEFORE HONBLE MA. JUSTICE SANJIV KHANNA
DATED THIS 12TH DAY OF SEFTEMBER, 2006



QHDER UNDER SECTION 394 OF THE COMPANIES ACT. 1956

The above petitien corming up for hearing on T2/806 for sanction of echeme of emalgematiang
arrangeman proposed 1o be made of M's Balsara Hygiena Producls Lid., M's Bests
Cosmatics Lid. and M/ Balsara Home Praducts Lid. (hersinaftss refarred (o 2s the Translaror
Companies) {Outaida the jurisdiction of this Courl] with bis Dabur India Ltd. fherainaner
refamad 1o a5 the Transleree Company) (within the junsdiction of this Sourt), upon reading
the said petilion, the order a1, 10/5/08 wharaby the requirement of convening and holding
the meslings of the seCund craditors of Transtarss Company wes dispensed with and the
mesling of sharahaldars and unsecured creditors of the Transfares Company was ordespd
1o bo convenad for the purpesa of considering, and if thought tl, Bppraving, with or withou
modification, the Schéme of amalgamationfarangement annexsd fo the alidevit of Sh.AK.
Jain, Additional General Maneger {Finance) and Company Secretary of ihe pelitions:
campany lilad on the 8th day of May, 08 and the publication i the rigwspapans namaly (1)
Statesman (English} (2) Jansstia (Hindi) both di. $/6/06 esch containing the adverlisament
of he said notice of the palition convening the said mestings directad to be held tny thie said
ardardi. 1508, the reports of Sh. Raman Kapoor, Chairpersen filed on 4706 showing the
publication and despatch of the notices corvening the said mesting, 1he repoerds of the
chairpesson of the sasd meelings a5 to the resid of tha said mestings and upoh hekring 5h,
Mahash Aggareal, Advocate for the petisionern, My, AL 0. Kashyan, Dy, Registrar of Companies
ared Mz Manisha Tyagi, Advocate for the OFficial Liguidator and it appearing fram the report
What the proposed echeme of emalgamation/arrangement has been approved by §5:81%
and £8.86% rospeciively witheut any modification by 1he said sharsholders and unsmscund
credilors of the Transfares Company presant and voling aither in person ar by progy and
upon reading the affdavit datad T//2008 o Sh. Rakash Chandea, Fagional Directer Mordham
Fegion, Minigtry of Company Affaire, Moida on behall of Gentral Govemment stating inler-
alia that the Cenlral Government has ro objeciien to the preposed scheme of aralgamation
Brengemant. Howevat, ha kas poirtad out the factual position that the two shargholders
heying B shares have volad against the schema and one unsecurad cradiars 1o whom B
T, 70,408/ wes dus s payatls by the Transfares Compeny has voted against the scheme
and there being na investigation proceedings pending in relabian 10 the pefitonar comgany
under Section 235 o 251 of the Companies Acl, 1956. The schema al amalgamalion
arrangement in respect of the Trangieror Companies has already been sanctioned by Mumbsi
High Cour| vide ordar df; 8202008,

THIS COURT BOTH HEREBY SANCTION THE SCHEME OF AMALGAMATION!
ARRANGEMENT setferth in Schedule-l, annexed hereto and BOTH HESEEY DECLARE
the same 1o the binding on el the sharsholders and credilors of the Trenefeea Campanmy
and all concprned and doge spprove the seid scheme of amalgametionfarrangement wilh
eftecd from the appointed date |.e. 1942006



AND THIS COURT BOTH FURTHER OADER :

That all tha proparty, skds and Poanrs ol the Transienor Companies spociied in
tha lirs! | sacond mnd thind paris of the Schadule-|l herato and all oiher proparty,
mights and powera of the Transteror Companies be ransierred without further act o
deed 4 tha Tranelares Company and accordirgly the same shall pursuant 1o Section
334 (2] of the Compandes Act, 1956 be lransteried o and vasl in {he Tianzloro
Company for all the estale and interest of the Transferar Compandes thergin but
subject nevertheless (o gl Gharges now sllecting thi same: and

Thal all the Babilities and dutise of the Transfesor Comganias be iranslarrad wikhow
furthe: act or dead to tha Transfares Company and accordingly e same shall
puresant in Saction 394 (2} of the Companies Act. 1956 ba translemed 1o and
becorme the llabilites and dulies of the Tranafems Company; and

That all the proceedings now pending by or against the Transfarar Companies be
sonlinued by o égainst he Transleras L ovmpariy: and

That the Transieree Company do without furiher application: aliol o such members
of the Transteror Companiss ag have nat given sech nolics of dissend as is required
by clasise 5.1, 5.2 & 5.3 given in the scheme of amalgamation/arrangament harein
the shares in the Transieree Company 1o which they sra anfilled uhder the sald
amalgamalion'srrangemsend; and

That the Transieror Companies do within 5 weeks afier the date of this order cause
a8 pertified copy of this srder alongwith the certified copy of order di, 8906 of
Mumbai High Coust in respoct of Transferor Companias to be dafivered to the
Flagistrar of Companios for registration and on such cariilied Gopy bedng a0 dedvanad
Ihe Trénsfarar Companles shall be dissolved without the process of winding up
and the Regisirar of Company shall plsca 8 documents relating to the Transferar
Cempanias and reglaterad wilh hiém ¢ the file kopd by him in rslation 18 the Transleree
Company and the fites ralaling 1o the sald tansfaror and Transleree Companles
shall be consalidaled accordingly: and

That any person inlerested shall be at liberty to apply to the Courl in the above
matter lor any directions that may ba NECESSEMY.



SCHEDULE -1

SCHEME OF AMALGAMATION AND ARRANGEMENT
QF
BALSARA HYGIENE FRODUCTS LIMITED
AND
BESTA COSMETICE LINITED

AND

BALSARA HOME PRODUCTS LIMITED
WITH

DABUR INDIA LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

Thia Scharne of Amalgamation and Arangemant provides for the amglgamation of
Eatsarn Hyglena Prodiecls Limilad, Besta Cosmalics Limited and Salzamn Homea Prod-
ucis Limited willl Dabur kv Limitod parscant o Sectiong 391 jo 304 sad olher
applicatde provisicns of the Companias At 1588

Definition

11

1.2

13

14

A=

1.6

1.7

18

1.8

At moans the Companiss Acl 1856 and shall include any stalutany moedifcaliens,
resanactmant or amendrisnls theraal for the ime bang In force. .
“Appointed Date™ maans the 1= day of April, 2008 or such olhar date as may b
spproved by the High Courl of Judcalure at Bembiy and High Courd of Delhi or any
othier appropriate aulhority.

"Balsora Hyglene” or "BHPL" means Balsara Hygiene Products Limied, & comr
pany Incorporated under the Companies AL, 1966 and having is reglstered ofiica at
Survey No, 2250471, Village Sayi, Dadrz & Nager Havel, Dist, Sivassa, Silvessa
{ULT.). 398 240,

“Basta™ moans Basla Cosmetize Lirmiled having its rogistersd offica ai Survey No.
23544, Village Swyli, Dadre & Mager Heved, Dist. Silvatsa, Silvassa (U.T.). 306 240
“Balsara Home" mesnz Balgass Home Producks Limiled having (ks regizlerad aflice
al Balsars House, 43, Nagindas Masier Aoed, Fort, Mumbel — 400 009,

“Dabur” or “Transfares Compeny" means Dot India Limited having its registered
office of 8/3, Asal Ali Road, New Dslhi-1 10002,

“EMfective Dale” means the dales on which certified copies of the Ovdars of the Hagh
Court ol Judicature at Bombay and Hegh Courd of Delhi or any other appeepriais
authority under Seclions 351 1o 384 of tha &ct senctioning the Scheme are filed with
the Registiar of Companies, Maharashira el Mumbai, Registrar of Companies, Gujaral
al Ahmedabad and fhe Regisirer ol Companies, NCT of Delhl & Haryana at New
Dieihi raspectively.

“High Court" means the High Cowrl of Judicalure al Bornbay and High Counl of
Delnl and such ol High Court having unsdiction in ihe matiar,

“Aecord Date” means the'dale tobe fixad by the Board of Dirgclars af Dabur for the
purpoee ol (sue of Equey Shares 1o the Eguty Sharehalders of BHPL

110" Scheme” ar "the Schame™ or “this Scheme” means (hs Schema of Amalgam:

alion and Armngamen in iis prasent fonm submitled o the High Court or any ather



appropriate awlhornly or wilh any modificalionis} mede undar Clawse 15 of this
Sahema,

1.11 *Transleror Companias” or "Balsara Group Companies™ means BHPL, Besla

and Balaam Home collactively,

DATE OF TAKING EFFECT AND OPERATIVE DATE

Thie Schame et oul harain in ils presant form or with eny moddicetionis) ap-
prowed of Fnposed or directed by Ha High Cowrl or any other appropriate au-
thority shed be nperstive from the Appointed Date but shall be effiective from the
Elfactive Date.

SHARE CAPITAL

a1

32

The share capilal of BUPL &5 on Mamch 31, 2008 is as under:
{Amount in Bs. Lacs)
Ag on March 31, 2005

Altherised Caplial

5,000,000 Equity Sharee of Ra: 10 each 50000
500,00

lesued, Subscribed and Pald-up

3,880.600 Equity Sharees ol Re. 10 sach JB8.0E
Jud8.08

A on date, 3880400 equity shares of s 1- aaﬁ'.; fully past-up are hald by
Dabur, making BHPL iha subsidiany of Dabur, and 4 eguity shares of Rs. 10/
aach hdly pald-up ame edd by Balsam Fonsa jaintly wilh fs nominess,

Thee share capital of Besta as on March 31, 2005 is as undor:
{Amount in Rs. Laca)
As on March 31, 2005

Autherised Gapiial
1,200,000 Equity aharas of R 10 sach 120,00
120.00
tssued, Subscribed and Paid up T
80,000 Equity Sharas of As. 10 aach =0.00
80.00

A5 on date, 431,000 equity shares of Rs 10/~ eech fully paid-up ara heid by
Crabwer and 19, 196 sguity shams of B3 108 eachTully paid-ug asg held by Balsars
Home and 448,000 aglity shares al Rs 100 sach lully paic-up ars meWEHFL
and 4 aquity shares of A 10&- each fdly pald-up &re held by Balsars Home
jointly with its nominees.



3.3 The ehare capital of Balsam Home as on March 31, 2005 iz as undar

tAmount kn B, Laca)
As on Masrch 31, 2005
Authiorlsed Capital
14,400,000 Equity Sharas of s, 10eaah 144004
00,000 6.5% Nan-Cumulative redesmable préfarenca sharas
of Fa.10 each 60,00
1500.00
Isswed, Subacribed and Paid-up
2 450,011 Equity Shares of Bs, 10 each 245.00
600,000 6.5% Non-Cumuletive redesmalie prelerence sharas
of Rs 10.dch B0.00
305.00

Subsaquent b harch 31, 2005, the company has issued 10,000,000 equity shares
of Az 10 each Tully paid-up.

Az on date, 150,300 squty shares of As 10/- each ully paid-up are held by BHPL
and 12,200,711 equity shares of Ra 100- each fully paid-up are heid by Dabur along
with (ks nominess,

3.4 The share capilal of Dabur as on March 31, 2005 i a2 undar:
{Amount In s, Lacs)
Az on March 31, 2006

Authorised Cepltal

500,000,000 Equily Shares of Re. 1 each 6,000,080
5000,00

lsguied, Subscribed and Pald-up T

286,419,713 Equity Shares of Rs. 1 aach ZEE4.20
2884.20

Subssquent to March 31, 2008, the company has ssued 231,679 equity shares of
Ha 1 each tuly paid-up to employees under Employees Steck Option Schame and
285,661,392 aquily shares of Ae 1 aach as bonue shares. Consequently, the
Autherised Share Capital of the Company has siso been incrassed. The revised Share

Cepital of Dabur 15 5g under!
{Amounl in Re. Leca)
Autnorised Capitel
1,250,000,000 Equity Shares of As, 1 each 12,500.00
12,500.00
Issuad, Subscribed and Paid-up
573,302,764 Equity. Sharas of As. 1 each 573203
5731.03

4.  VESTING OF UNDERTAKINGS
4.1 'With efiect from the Appoinied Cate, the enting business and whole of the undedak-
ings of the Transheror Companies including all ils properties &nd assels (whethet
movabia of Imemovabla; 1angible orintangible) of whaleoever nature intluding bul not



o2

4.3

_r

4.5

T

Emited lo any brend name; Irads mark oF eopy Tighl, ragisiralions, panmits, quolas, sppiovais; Gotiohabie
cleims, afl nghts | title or Intarast i prcfartyliss) by vrtue ofany court arder f Pecres, contfraciual BIFATIE-
peent, allolment, grenl, posseselon o otherwlse lease, tanancy rights, permissions, licentves, foanses
including bul nol imitad io sxpart Geangs, imgodl licanse, Indusiriel and ofhsr fcenses, bids tenders, mp-
nicipal and offer statlory permisstons, spprovals inciuding but ot firmiled 1o fght 1o Use and avall slecide-
ity connactians, waler canneciions, llephone connactions; facsimile eonnactionz, bedaoisd, e-rradl, Tnlarrsat,
leased Hine connections and Ingtetalions, all recorgs, fles, papars, engiteering and process Informalisn,
sompulsy programs, menuals, dats, catalogues, nuotationa, salas 2nd aduartsing meterizlz, i1 of pragant
and kormer customem and suppliers, cusiomer credi infaemation: snd of olbker rights, tille, REamest cons
bracls, consent, appiovals of powers of every Mind. nature and descrigdions whatsosver, shell urdsr the
provisions of Sectiong 391 10 394 of the Aol and Pursuant 1o the arders of the High Couris o7 sny oiher
appropriate authority sanclioning this Scharme and without furthar sel, instirument or deed, bl sidjzctto the
charges affecling the same s on the Eflective Date be fransizmard &ndlfor deamed to ba transfermed 1o gnd
veglad in lha Transloree Company 50 as @ bicome the properiies sad apgsts of the Tranefams Company,
Tha baaalit of 2l biands, copyrighls, redamiarks, slicnable ginims, il bphie fLale orisiores! in progertylios}
byr-wirtos of any court order/ Decren, coniraciual amangamant, sBotment, grant, posscasion or atnarwize,
Elatulory and regulalony permissions. factory licenoes, emvironmsents) dpprovals end conzents, sdles oy
registrations of olher licances and consenls anall ves! in and become available 10 Tansferae Company
puTsuanl to fhis Jchams,

WHMﬂnm the Appadntad Crate, aff dabda, Nabilites, eontmgont liabilitiés, dulies end cfbgatinn: &f fhe
Transferor Companias as on fha close of business on the de e pracadng the Appoinfed Data whathar or not
provided in the books of the Transteror Companiss shll be deamed 1 Be the dabt, imbiliies, dusies ang
okligations of ths Tearisinres Company and it shall nat e nackssany Io oblain tha consand of sy thi d party
ar slher paron who is a party 10 Any Sonac oF amangemsel by wirlue al which. such dobis, Lsdiies,
émﬂ_ng-an_t labilibes, talas and obligalions have ansen i order b gi-'.rﬁ eftuct o e provisions of this eub-
wlause

inmspact of all the maveble nssets of the Transharcr Compaiies and ifs asenls which e ciherwlse capable
ol trensler by phyeical dolivery 61 endomsemant and delvery, inciuding cash on hand. shall be 84 transhe o
Lo the Jrenstesas Company and desmed (o have besn physicasly handed aver by phyeital debvery or by
endetapmen| and delivery, as the case may be, 1o 1he Traneisies Company fo the and snd imant thet e

Property ané benodil therein psess to the Translerse Company with afiaet from the Appeinted Dare.

Such delvery and traneter shall be made on o date mulually sgreed upon belween the raspactive Boerds of
Direciors of he Transferr Companies and the Trensteres Company. However such date shal be within
thirty days frem the Eflestva Data.

In reispact of any intangible movesble assots of the Transferar Campanias other than thosa mantioned in
Clause 4.3 above, Including BChiorble. claims, sundry deblors, culstending loans, advences recoverable iy
Fash ar kind or for vaiue (o be recenved and daposits with {he Governmenl, seml-Goveinmen), kes! end
othar authoriies and Hodes and cusiomers, the Translerer Companias shall If 5o requireg by tha Tranaferan
Company, ard the Transferss Comptiny may, lssus nolices In such form as the Transforee Company mely
deemn fil and proper alating thal pursuant o the High Courl of Judficeiurs al Bombay and High Courl of Delhi
having sanciioned this Schema bdiwmen e Translery Companlas and the Transfarce Camgany wnder
Section 354 of the Agl, tha releusnd debd, foan, advance er ofhar sseed, be paid o mede poog or hefd an
accatind ofthe Transterse Company, se the person enfitied theredo, 1o the end &nd inlant that the Tight of the
Transteror Companies o recever ar reslise (he same stands trenslarradio the Transferee Campany and thad
appropriste enties should be passed In Bwir respettive books 16 reenid thie afaressid CHAnE s,
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t i claiified that sinca the Transteres Company benelicially cwns over 0% of the
lssued sharg capial of ine Transfaror Companins, tha translar of the undartakings of
the Transieror Companies, in pursuance of this Schame shall be efighla 1o tha ban-
afit under Notificalion Mo 1, dated January 16, 1837 issbed undsr Saction S(a) of fhe
Inckian Stamp Acl, 1899,

MSCHARGE OF CONSIDERATION

&1

b

b3

G4

B.A

5.6

5T

b

Upen this Silhemo bacoming oparativg and in considesation af fha amakjamatian,
Db shall lssue and allod to Ihe egudy sharaholdars of BHPL, alhar fian the Trana-
feraa Eﬁmpanr hodding fully pakd up equity shares in BHPL and whose name ap-
pears in tha Regieter of Mambsrs of BHPL a8 on the Record Date, hisher hiews,
ewngcutors, administtators or the successomssin-ite, as the cage may b, 7§ seven)
Equily Share(s] of the lace vahe of Fla. 1 sach of Dabur credilad a3 lully paid-up. for
evary: 2 {Iwo} Equity Shares of the lace value of Re. 10 esch of BHPL.

Iz clarified that no Equity Shares will b fssuad 14 Dabur in #s capacily as share-
hetsiar of BHPL gince Dabur cannol sewse shares to dself,

W is furlher clarified that, save and sxcopl as provided in clawse 5.1 ebove, shares of
the Transtaror Companies held by the Tansizres Company on the Recard Cale shall
be cancafied withoul any further act or deed, and the Trunsferae Comgany shall not
lgzus shares 1o the sxient o hares hald bry =] | bha Transteror Conmpanss as wall
a5 shares held by the Transtersr Companiss infer-s& a5 on the Record Dele:

The sharehoidars of BHPL, 1o whom equity shares ars bo be issusd by the Transferee
Company pursuant 1o Claugs 5.1 above shal ba issued in demaleriafzed form. How-
avat, sharoholdars ol BHPL shall heve an oplion bo receiva the certlicalels) of shares
or recelva cradit in thalr demat accounts. Those, who wish 10 receive their BOUATY
shares In dematerialized form, shall provide all detais relating to thedr account with
deposhory perticigant, to the Translerse Company. In case ne FEsSpanss i recenied,
the Transferses Comparny shall iesue the shares In the farm in which the BHPL sharps
wara haid a5 on the Aecord Data by the concerned shareholdar,

Any fraction arising on issue of Equily Shares as above will bo rounded off to the
fanasl Inbeger

Tre Equity Shares 1o ba issusd and allolted in 18mms hereof will be siblect o the
Mamorandum and Articles ol Association of he Trnsfares Comgany,

The Transieres Company shall, il and to the extant requirad, apply for and cbiain any
approvals from concaonad regulstory evuihoritias for he issue and alioiman of Exquity
Shares to the members of the BHPL under the Sehemn,

The apgprovel of this Schome by theshareholdars of the Transtares Company shal be
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deamed fo ba due complianca of the provision of Secticn 81 | L] angl olher ralavant
and applicable provision of the Agl For the issue and aBotmant af Equity Shares by
Rabur tr he shareholder of BHPL, a2 pravided in this Schame.

ACCOUNTING TREATMENT IN THE BOOKS OF DABUR

6.1

(&)

b

()]

o}

11}

(g}

On the Scheme becoming sfective, Iha Transieree Company shall Bocount for the
marger in flz boohs of arcounls ps yndar

The lace valus ol Equily Shares lssued pussiuant to Cleusa 5.1 above will b rig-
cofded as Share Capital,

The invesiments held by Dabur in tho Transleror Companies 8% well as invesiments
hetd by the Transfaror Companias Inter-sa will stand canceded and thers shall be no

further oblipation/sutstanding in that behall:

All the asseds and kabilies as on tha Appointad Dale, eocordad in the books of the
Transteror Companies shall be recorded by this Translaree Company at thelr beok
varlues as appsaring in tre books of the Transtarcr Companhys;

Hiz clariliod that Ihe above aszals will not inchede the inler-se ehaiehalding balwesn
the Transheror Companies, which will stand cancellad,

Inter-company belances if any, will stand cancellad;

The diference betwaen tha valus of shares issued 88 par sub-clause {a) above and
the ook value of net assats taken over as par sub-clause (o], after aceaunting for the
cancellalion in sub-clauses (b) and (d) above shail be debited ko the Share Pramiurm
Aceount, the Capilal Redempiicn Rosare Account end Giseral Reserve and tha
talanca it any, ehall be adusted against the gecumulsted cred Balancs in e Profif
and Loss Account,

H considered appropdale lor the pwrpose of zoplication of unfiorm scoeuniing math-
ads and policies betwean the Translerer Companies and the Transterss Company,
tha Transharae Company may make suitable adjustments and reflect tha sffec! thessnl
in the General Reserva o the Translerse Company,

The spplication and reduction of the Shars Pramium Ancount {or any oihar name by
wiatsoewver called) and thy Cepital Redemption Reserve Account, as per sub-clause
(&) above, ehall be effected &5 an intagral part of the Schama isalf 55 thie sarma daas
ned ivodve sither diminution of lisbiily in respect of unaid share capital or payment
\o any shareholer of any peld up share cepilal and the order of fha Court sanction-
g the Scheme shall be deamed la be an ordar under Section 102 of the Act can-
firming Ihe redieslion.
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BUSINESS AND PROFERTY IN TRUST FOR DABUR

7.1
it

T2

With affect Irem ihe Appointed Date and uplo tha ERective Data:

The Transdoror Compenies ehil cary on and be dosmmad fo have camad on #S k-
neeas and sctiviies belonging te sach of ihe Transien Companies and hall ba deamed
i have hesd gnd stood passessed of and shall hold ard stand possessed of the
antire business and underiakings or the appropeate part thareol belonging to aach
of the Tranalesor Companies lor and en account of and in trust lor the Transieres
Company,

All the profilts or incoma aceruing of arising 1o the Translerer Comganies of eeipand-
{ure of losses incumad by the Transioror Companies i respect of ks busingss and
activitios bislonging ko sach o the Transferor Companias, shall for all purpdses be
treglad and deamed io ba the prafie or income o axpendifure o losses of 1ha Trans-

lpree Company as iho case may ba.

Dhabsr shall be anfifiod. pending the sanction of the Scheme, 10 apply to the Cenmrmel
Gavernmant and all ather agencies, depariments and authorilies concerned a3 are
necessany undad any law for such consenls, Bppravalé and sanciions which Dabur
may require 1o camy on the businass of the Transtsror Companles.

CONDUCT OF BUSINESS

a.%

()

&)

i)

8.2

A= and from the die of accaptance of this Scheme by tha Board of Dirsctore of the
Traneteror Comnpanies and the Board of Direciors of Dabur 6l the Elfective Date:

Tha Transferar Coenpaniss shall carry on thair business wilh masonabie difponce
and in the same manner a8 i had been dding hithertofors, and the Transferor Com-
panies shall ned altar or expand the business excepl wiih the concurance of Daburn

The Transterer Campanias shall nof, without the wrilien ConCurranis al Board of
Dakwr, alisnsle; charge or sncumbar any of its proparties refered io in Clause 4
above axcept in the sidinary course of business o pursuant to kny pre-existing obli-
gatlon undertaken prior to the date of acceplance of the Schama by the nuspecilve
Boards of Directors of the Transbercr Companies and Dabur.

The Transiere: Gomprnias shed nol vary or ehor, except in the erdnary course of s
buginess and as may be requinad for reciganization, the lenms and condifions of
employment of any of is amployoas.

With afiact fram he ENective Date, Dabur shall commence snd carry an and shal ba
gulhoriead o carry oh the busmessas cemed on by tha Transterer Companiss.

STAFF, WORKMEN & EMPLUYEES

9.1

Cn e Schame bogoming operetive, ail slall, workman and amployass of the Trans-
leror Cosmpanies b service on tha ERsctive Dite shall be deemed to have become
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stall, warkmen and employess of Dabur with aflact from the Aproaniad Dale wihoul
any reak In their service and on tha basis of continuity of service; and the terms and
condilions of their employmant with Dabur shall not be less favowable than those
applicabds to tham with relerence lo the Tranelsror Companias on the Efiecthe Daba,

82 Itis expressly provided that, on the Ssheme becoming effeclive, the Provident Fund,
Grabulty Fund, Supsrannuation Fund or any olher Spacial Fund or Trusts created or
exigling for tha benefd of the staff, workimen and employees o tha Transiemor Com-
panis shall be ranstérred 10 and shall gol consolidated with tha eorrasponding
tunds of Dabur. Dabur shall nave the obligation to make contribulions o the cai
Fund or Funds in acoordance with the previsions tharsof as par the lerms provided
In the respeciive Trust Desds, I any, 19 the end and Inksnt that all rights, dulies,
powers and oblkgalions of tha Trenslerar Gampanies in fefation (o sech Fund or Funds
shall becema those of Dabur 1| e clardied thal the services of the siall, workmen
and employees ol the Transleror Companies will be reated as having been contin
ous for the purpese of The sald Fund or Funds. Until soch fime that Dabue creates!
arranges for fls own funds, Dabur mey, subject 1o necsseary approvals and permis-
sions i any, continua to make contributions pedaining to the employees of the Trans:
faror Companies 1o the ralevant fund of the Transleror Companies. Such contribu-
liong and other batances pertaining 1o the smployees of the Transieror Companias
shall be Iranstorred 1o the funds created by Debur on creation of relevend fundsy!

Brmangemeants by Dabur,

10. LEGAL PROCEEDINGS

10.1 if any sult, appeal or other proceeding of whatever naturs by or egaing! fe Transd
arar Companies is panding, tha sama shail not abate or be discontinusd o In any
way b prajudicially affected by reason of or by Rnything conteined in thin Schomo,
bul the sald sull, appaal or oiher legal procesdings may be continued, prosacidad
&nd enforced by or &gainst Dabu, & the case may be, in the zame mannar and (o
the same oxlant 65 it would of might have been continued, prosacuted and sndorced
by or agains! the Transfaror Compensas as if this Scherms had not been medsa.

11. CONTRACTS, DEEDS, ETC,

Subjuct to the other pravisions of the Schame, all contracts, including contracts for
tenancios and licensas, deeds, bonds, agresmaents snd other netruments of whal-
soaver nelure 1o which the Transferor Companses ar party, or tha banel 1o which
e Transleror Companies may be sligible, subsisling or operative immeckately on o
before the Effective Date, shall be in full foree and affect againstor in favour of Dabur
as the case may be and may be enforced as fully and affectively as il instead of the
Transteror Companies, Dabur had baan & party or benaficinry thoreto,

The Transfires Company shall enter inko andior issue andior execute desds, writ-
inge or confirmation e enter into any ipartile agreement, confirmalions or novelions,
1a MuthnT:mﬁwmﬁ&mniasnﬂucanmwbaﬂ.ﬂmmmbua
party in order 1o give formal effect 1o tho proviskons of this Scheme. iFso redgusad o
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becomas necassary. Further, the Transferss Company shall be desmad to be
authorisad to expcute any such deeds, «riings or confirmasons on behalf of tha
Transhoros Companies and bo implamant of carry ot all formalities reguired on 1he
part of tha Tranafesor Companies to give effec! 1o the provisions of this Schame.,

12 EAVING OF CONCLUDED TRANSACTIONS

13,

The tranafer of tha antice business and the underaking of the Transferor Companies
1o Dabuw and the continuanos of all contracts or proceadings by or against the Trans-
faror Companies shall not affec any contracts or proceadings already concluded by
the Transderor Cormpanies on or after tha Appointed Date til the affective dale, 1o ths
end and intend thal Dabur accepls and edopls all acls, doeds, metters and things
done andior axeculed by the Transberor Companies In regard thaneto aa having been
done ar exasculed on behalf of Dabur,

GENERAL TERMS

13.1 It is clarifed that all taxes payadie by the Transfaror Companies, refaling b the rans-

farred undenaking, from the Appoinied Date onwards inchuding all or any refunds
and claims shall, for all purposas, ba treated as the 18 Habilities or refunds and
claims of the Transherse Campany. Accordingly, upon the Scheme bacoming effec-
{ive, tha Trenaferee Company & axprassly permitted to revise its VAT and Sales tax
telumas, Excise & Modval! Cenval returns, cther tax returns, and to claim rafunds/
cradits, pursuant to o provisions of this Scheme,  any

132 In accordance with the Modat | Conval Huleg fremed under the Central Exclss
-Act, 1044, ae are prevalont on the Efective Data, the unufilized credits relating to

aucles dutles pald on inputs! capilal goods lying %o the account of the Transieror
Gompanies, I any, shall be permitied to bs iransierred o the cradit of the Transleres
Company, as if all such unuliized credits wene lying to the account of the Transieree
Company. The Transferea Company shall accondingly be entitied to se off ail such
unutiiized cradits egainet the sxciss duty payable by it

WINDING UP

Or the Schema becoming efieciive, tha Transksor Companles shall sland dissaived
withaul baing waund up.

APPLICATION TO THE HIGH COURT

The Translerar Companias and the Translerse Comparny Shill, with &l reasonable
dispatch, make appications 1o the High Court under whose juriscbon the regis-
{ered oMices of The Trangferor Companies and the Transfores Company ara siluatad.
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for sanctioning this Sehama undar Sactions 391 1o 394 of the Act and for dissolution
of the Transbsrod Companies wilhout being wolmd up

6.  MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Trenslerar Compainies and the Transferes Company by thelr respective Board of
Diresions many make and'or consent fo any modifications amendmants bo the Schemea
of 10 any conditicns or mitations thal the Courts or any othar authority may deem fit
Io direct or impesa or which may ofherwise be considered necessary, desimable or
approprista by tham {La, the Board of Directors). The Transferor Companies and tha
Transiaree Company by their respective Board of Direclors shall be guthorised to
lake all such sleps a8 mey be necaseary, dasirable or proper to resolve any doubls,
difficulties or quastions whethar by reason of any directive or order ol any other
authority or otherwise however arising cut of or under of by virtue o the Scherme and
or any matter concarnad of connectlad harewih,

17, CONDITIONALITY OF THE SCHEME

The Bcheme s 'and shall be condifional upon and subjecd io:

iy The Scheme belng approved by the requisite majorities in number and velue of such
classes of parsons Including the espective members andfor creditors of the Transf-
eror Companies and the Transleree Company a5 may be directad by the High Court.

iy Tha senction of e High Cowrt undar Sections 391 to 384 of the sakd Act in fawouwr of
the Transferss Companios and the Transterse Company under the sald provisions
and o the neceesary Ordar vider Soclion 384 of the said Act being obisined.

i) Cortifled or suthenticated copy of ihe Order of the High Court sanctioning the Scheme
baing Med with the Registar of Companies, Maharashira at Mumbai, Registrar of
Companias, Gujarmal al Ahmadabad and the Registrar of Compeanies, BCT of Dedhi &
Haryana at Mew Dalhi by Transferor Compenies and the Transferes Company ra-

Epectivaly,

18! EFFECT OF NON-RECEIPT OF APPROVALS/EBANCTIONS
Iy e event of any of the sald sencilons and approvals referrad 1o in Clause (16) nol
baing cfained and' or the Scheme nol Deing sanclioned by the High Gourt of Judi-
" tature al Bombay or the High Tourt of Dalhi or such othar compatent authority, this
Schome shall stand ravoked, cencellad and be of no effeal, save and mwcept in m-
epact of any &cl or deed done prior tharalo a2 is contemplaled hereunder or 85 lo any
rights and/ or Fabiliies which might have arizen or accreed pursuant thereto end
which shall be govarmed and be presarved or worked oul as is spocifically provided
in the Scheme or 85 may otherwize anise in law. Bach parly shalf bear and pay s
respectha costs, charpes and axpensas for and orin conneckion with the Schems.

19. COSTS, CHARGES & EXPENSES
All costs, chames, laxes including duties, levies and a8 other expenses, f any of the
Trangloror Gompanios and the Transteres Sompany erising out of or incurred in con-
maction with and implemeniing this Schems and matiers incldents| tharate shell be
borne by the Trensisres Company.



v

PART |

2,

SCHEDULEAI
SCHEDULE
Balgars Hyglena Producta Limited
{Description of the freahold propeny of tha translaror company)
Land
Hulickay' Homsa

Villa Mo, 18, PO Relr Magos,

Maar Bamboo Motal, Verem Berdez, Goa 403 114

Buliding .

. Head office, 43 MM Road, Fort, Mumbal

b, Holiday Home, Villa Ba. 18, PO Mz Magos,
Near Bambeo Motal, Verem Berdez, Goa 403 114

PART I

{Dasofiption of tha leasehold proparty. of the ransbero Copany)
Land
RE&D Cenlre
B/87, Road No- 18, Wagle Ind. Estata,
Kasan Magar Mo. -02, Thane — 400 804
Buliding
a BA&D Centre, Bi67, Road No. 18, Wagle Ind, Estats,
Kasen Magar No 02, Thane - 400604
b, Morth Zone, & 588 , Pragati Chambers, Fanfl Nagar, Dalhi

PART HI

4,

1mdum5.mmmwmmwhmﬁmmﬂmr

cofmpany)

Elxgd Assets

a, Goodwill

t. Plant and Machinary

¢, Factory Equipments and Appliances

d, Blecirical insielistions

&, Furniters and Flxdures

. Oifice Equipmants

g. Nir Condifioners

I, Mahkclas

i, Trademarks

invesimants

a. 440 000 shares of Rs. 10 gach |f Basta Cosmetics L1d

b 168,300 sharas of A=, 10 sach in Balesra Home Froducts Lid,

c. B00,000, 6.5% convertible preferance ghargs of Rs. 10 each in
Balsara Home Products Limited

d. 1,000 shares of As. 10 sach in Semswal Co-Op Bank Limied

Cash and Bank Balances

Loans and Advancas
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SCHEDULE

Besta Cosmetics Limited
PART 1
{Creacription of the freshod Property of the transleror company)
Kot Applicable
PART H
(Dascription of the leasehold praperty of the Iransderar company)
1. Buiiding

4. Residential Quarters — VAP, Gujasat
b. Morth Zone, A 586 , Pragali Chambears:
Ranjit Magar, Daih

PART In
{Deacription of ail sfocks, debemures and othar cherges in
action of the Transfarar company)

1. Eixed Assots

8. Fumiturm and fixturas
2 Cash and Bank Baisnoes

4. Losns and Advances
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SCHEDULE

Enlsara Homa Produgis Limited
PAAT !
{Dagerplion of the reehold propesny of the ransiersr company}

1. Land

o Feclory Land
225N, Villaga Seily, Sivassa, LT of Cadra and Nagar Hevell

b, Pdad Copslruction &l sbove land
22675471, Vilage Saily. Sivassa, LLT of Cada and Nagar Haveli

¢, Faclory Land
Village Rania, Tehsil = Akbarpur, Dist, Kanpur Dehat (LB

d,  Faclory Land )
Villaga FAania. Tahsd - Shbaspa, Disl. angur Dehal (LLE)

g, Baddi Factory Land
585,598 550 & o, Village - Malku Majra, Fargana,
Dharempur, Tetall 2 Malagarh, Dist. Safan (H.F)
2. Bullding
8. Beddl Faglory
506,556,600 & G601, Vilage - Malku Majra, Pargana, Dharampur

b Bepol al Kanpur
Village Rania, Tehsi - Akbarpas, Disl, Kanpur Dehat (U

o.  Factory Building al Kanpur
Wilage Ranta, Tehsd — Akbarpuor, Ol Kanpur Depat (U,P)

4. Faclory Building at Sivassa
35540 Village Saiy, Sihagss, LT of Dadrm and Magar Hevel

PART NI
i Pescription of the leasehold propady of the ransleror company)

1. Buliding
Crltii Qo Premises, 4556, Pragoll Chambers,
Ranjit Magar, Dethl
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PART 1N
{Desedpliion of all slocks. dabaniures and olhar charges in action & the ransienor Campany)
1. [Elxed Agssls

& Plant and Machinery

Factory Equiprmenis snd Applisnces
Elacirical Frstalkations

Fumituis and Fistures

Cifice Equipmanta

Alr Conditionars

Vehiclg

& ~panp

i |ovestments
. 18200 Equity shares of Re 10 each in Bssta Cosmetics Lid
b National Saving Cortificate
. Kizan Vikes Cariificals

3. Inveniores
& - Sloree and Spares
b. Aaw Materinls
. Packing Malarial
o Work in process
8, Firushed Goods

4. Sundry Debtars
5. Cash and Bank balanoos

i Loans and Advances

Dated this the 12th Day of September, 2006
{By ordar of the courm)

Sdy
Joint Registrar (Co.)
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IN THE HIGH COURT OF DELHI AT NEW DELHI

ORIGINAL JURISDICTION
COMPANY PETITION NO. 286 OF 2007
CONMNECTED WITH

COMPANY APPLICATION (M) NO. 141 OF 2007

In the matier of ke Companies Aci, 1955

AND

I the matier of Saction 391 1o 324 of the Companes Act,
1956 read with Rules 67 107 of the Companias {Court)
Aules, 1959

AND

tn the matter of tha Scheme o Amalgamation between
Daburindia Limiled and Dabur Foods Limited

AND

In the matter of Dabur Foods Limited, a company
meorporated under the Companles Act, 1256, having its
registered office at 843, Azal All Bpad, Mew Delhi-110002

AND

In the matlar of Dabur Indla Limited, a company
incorporated under the Companies Agt, 1858, having ils
registerad office at 83, Asal AR Road, New Delki-110 002

MEMO OF PARTIES

IN THE MATTER QF ;

DABUR FCODS LIMITE

A COMPANY INCORPORATED UNDEA THE
COMPANIES ACT, 1956, HAVING TS REGISTERED
OFFICE AT &3, ASAF ALIROAD, NEW DELHI-110 002

AND

N THE MATTER OF :

DABUR INDIA LIMITE

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1858, HAVING ITS AEGISTERED
OFFICE AT B/2, ASAF ALI ROAD, NEW DELHI-110 002

Mew D
Dated ; 13412007

Transterr
Falitioner Company No. 1

. Transferee Compamy/
Petitioner Company No. 2

TRANSFERCR COMPAN'Y/
PETITIONER COMPANY NO. 4

TRANSFEREE COMPANY/
PETITIONER COMPANY NO. 2

FILED BY :
NIDHESH GUPTA

ADYOCATE FORTHE APPLICANT COMPANY

D-41 VASANT VIHAR,
NEW DELHI
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Prasenl  :  Mr. Nidesh Gupta, for tha Petitionar
Mr. R.D. Kashyap, Deputy Regisirar of Companies
for Regional Director {NA)
Me. Manisha Tyagi Counsel lor the Official Liqusdator

~Co.Pel, No. 266/2007

The report filed by the O.L. has nat come o record, L=t the same be brought on record,
However, Ms. Manisha Tyagi, Counsel for fhe Otficial Liquidator states that the 0.1 has no objection to
lhe scheme. Leamed counsel for the applicant saye that the only chjection raised by Ihe Regional Director
i that there is no mention &5 1o whether tha Petilonar Company has complied with the ACCounting standard
14 issuad by the Institute of Charterad Accountants of India, He submits that thas is factually incorrect. He

refers Yo para 6 of the scheme, which deale with accounting treatment and particutarly to paras {C), {d) and
(&) which read as follows :

“6. Aecounting Treatment

) The Transfaree Company shall recosd the resemnves of the Transferor Company In the same farm
and at the same vales as they appear in the financial statements of the Transleror Company &t
the close of business of the day immediataly praceding the Appointed Oate. The balances in the
Profit and Loss Account of the Transigror Compary shall bie simdarly aggregated with the balancas
in Profit and Loss Accourtt of the Transieres Company.

{d) The axcass, if any, of the value of the assels ovar the value of the liabilities of the Translaror
Company vested in the Translerss Cempany pursuant to this Scheme as recorded in the bookis of
atcouni of the Transteres Campany shall, alter adjusting the amounts recorded in tarms of Clause
(C} above and investments cancalad in terms of Clausa (T} below, be treated in the balance sheat
ol the Transferes Company in accordance with "The Pooling of interests® method gz prescribed
under Accounting Standard 14 issuad by the Institute of Charlzrad Accauntams of India.

&) The daficit, if any, in the value of the assets aver the value af 1ha liabilties of the Transleror
Company vested in the Translereg Company pursuant to this Scheme as recorded in tha books of
aicount of the Transierse Company shal, a!erad{mllrglhemmmwdﬂdhtmrrﬁumhma{u}
above and investments canceled in 1erms of Clause {f) balow, be treated in the batance sheat of
the Transteree Company in accardance with “Tha Poofing of Inerest® method as prescribad under
the Accaunting Standard - 14 issusd by The Institute of Chartered Accouritatns of India,®

I view ol the aloresaid the Regional Directar has na subsisting objection o the Schomea Accardingly
he Schame is sanclioned by a detailed separate order, passed foday. The O.L. may be pald an
Bupanses amouniing to Rs. 10,000/ within two weeks,

VIPIN SANGHI, J,

Jamuary 22, 2008
PoK BRBBAR
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IN THE HIGH COURT OF DELHI AT NEW DELH]

COMPANY JURISEICTION
+ CP No, 266 of 2007
% DATED 22.01.2008
bn the matler of the Companies #cl, 1855
Dabur Foods Lid, .. Transteror CompanyPriitionar GCompany no.1
And
Dabur India Ltd. w» Transferee Company'Petitioner Compamy no.g

Theaugh : Mr. Midheeh Gupts, Advacate for the applicant company

VIPIN SANGHI, J. (ORAL)

1.

This s a palition under Sections 391 and 384 ol the Cormpanies Acl, 1956 seeking sanction of the
Sehame of Amalgamation of Dabur Foods Lid. (transferor company) &nd Dabur India Lid, (iransieres

compary),

The registered office of the transiarer and transferes company are situaled at Defhi within the jorsdiction
af this Couurt,

The petilloner companies had liled Company Application (M) No, 1412007 which was #lliowed by ondes
dated 18, Seplember 2007. By the aloresaid order, the requirament of conducting statutory meelings
of equily shareholders and secured cradilors of the Transfaror Compary and the meetings of the equity
shareholders, secured creditors and the unsecured creditors of the Translaree Company was dispensed
wiilhi, on account of congent given by-all of the above-mentianed concemad parsonsfenlitbs,

However, e Transtenor campany was directed 1o convensa the meeting of its eheecurad creditors at
Punjabi Brhawan, 10 Rouse Avenue, New Delhi on 3rd November 2007 far the purpose of cansidering
and, il thought il approving the sakld Schema of Amalgamation. Ms Lal# Mohini Bhal, Advocate and
Ms Pocja Aganpal, Advacate were appoinled as the Chairpersan and the Allemate Chairperson
respaciively of the said meeting of unsecured creditors of the Transteror company,

The repod of the appointed Chairpersen of the meating of the unsecured creditars of the Transleror
compary, Ms. Lalit Mohini Bhat, was filed with this Hon'ble Court on 6th Movember 2007, On the basis
of [hat repon of Ms. Bhat, this Count Iz salistied on the folkowing aspects

a) The requisite quorum of 20 unsecured cradiors present parecnally of through prosxy representing
13% of the folel value of the unsecured debls, as réquired by the sbove-menlioned ordaer, was
present,

bl The meeting was alténded by B0 unsecured cradilors which lotaled to
Hs. 23,91,12.591/- of unsacured debls. The voles ware casl by 57 unsecured creditors of the
vialue of Rs. 23,5494 464/« and represanting 45269 of tha tolal value of the unsecured debis,
The creditors cut off date was sel a5 315! Augus!, 2007. The voles of the remaining 23 unsecured
Credijors were declared invabd, since they weren't eraditors 28 on the Crediters cut off date, and
they ailended the mesling on the basis of the aloreszid advertisamants in the Newspapears.

c} The said schems of amalgamation was approvad unanimausly by the ensecured crediiors, whe
WETE present and voting, in the meeting. The list of sueh unsecured cradilors has been filed for
recoad.
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11.

12.

13,

14,

15.

i

Alter the present petilion was filed cltaliens ware directed 1o be pubilished vide order deted 215 November
2007 kn "The Statesman” (Englsh addion) and *Jansatla® (Hindi edition), In lerms of Companies (Cour)
Rules, 1958. An affidavil daled 3rd January, 2008 has been filed by the Chatrperson appointed for the
mesting about the publication of the citations in "Tha Statesman® {English) and "Jansatia® (Hindi) on

2151 Dacember, 2007. The esid publication contsining the said cltations were alse produced along with
tha allidewit

Natices were issued 1o the OL and the Regional Director (Northern Reglon) vide order dated 215t
November 2007, Pursuant to the notice issued 10 the OL, a report dated Bily January 2008 has been
liled by the Official Liguidator. The Official Liguidator sought information lram the petitiones cormplaint
vide is letter no. OL/TECHAMALIER2T4 dalod 12ih Decamber 2007, wion which the requlsite
informiation was furnished by the Pelioner Compenies

The transleror company was incosporated on 06.12.1998. The registered office of the COMPany s
situated at 873, Asaf All Boad, Mew Delhi- 110002, The registered office of the company ie situated
within the jurisdiction of this Courl.

The authorized share capital of the tranaleror comparny as on 315t March, 2007 was As. 20,00, 00, 000¢
- Bivided inlo. 2,00,00,000 equity sharas of Fls. A0F- sach, The issued, subscribed and paid up Bquity
share capltal of the Transleror company as on 315t March 2007 was Fs. 20,00,00,0000- dvided into
200,080,000 gguity sharss of Rz, 10/- aach,

The transteres company was incorporaled on 16.09.1996, The registered office of the company is
situatad at B3, Asal Ali Foad, New Delhj - 110002, The registered office of the company is situated
within the jurisdiction of this Courd.

The authorised share capital of the traneferes company as on 315t March, 2007 is As. 1,25,00,00,000/
- divided into 1,25,00,00,000 aquity sheres of s, 1/ each, Theissued, subserhed and paid-up equity

share capital of the Translerse company &5 on 315t March 2007 was Ais. B6,28,83,808/- divided into
86,282,083 808 equity shares of Re. 1/ sach.

The OL has considered the repor of the Chakperson of the meealing of unsecured creditors of the
Trangleror company, as well a4 the accounts of Petiioner Companies as on 315t March 2007, The OL
i its report has stated that he has ned received any complaint sgainst the scheme of amalgamation
trom arty persondparties inlerested in the scheme bnany mannerand an the basis of Inlormation submitied
by the pefilioner companies, Thus. it was inferred that the affairs of the Transieror company do not
appear to have been conducted in 2 manner prejudicial o the interest of the members, creditors, or
pubdc interesl in accordance with the provisions of Section 384(]) of the Companies Acl, 1956,

The report has also been filed by the Regional Dirsctor {Northarn Reagion) by an afidavit Shri Dhan Aaj,
dated 2nd January 2008, conlending that by virtue of power delegated 1o him under Section 3844 of the
Companies Act, 1956 he is compelant to make the affidavit. Relying on Clause 13.1 of Section D ef
the Scheme of Amalgamation, it is conlendad that all the employses of the Transleror Company shall
becoma the employees of {he Translerse Compeny without any brask or ilerruption in their services
upon the zanctioning of the said Schemea of Amalgamalion.

Reiying on Para 8 of Section C of 1he said Scheme, which provides lor the Accounting Treatment, the
Regienal Direcior obiectad 1o the Scheme of Amalgamation an {ne ground thal there was no mention in
the relied paragraph whether the Pelilicner Companies have compliad with the Accounting standard-14
issued by the Chanered Accountants of india.

The chjeciion of the Regional Direcior is answered by The Patitioner Companies and an allidavitol Me
Shalu Malheira and Mr. Ashok Kumar fain, Authaorized Signatories of the Trangferor and the Tranefarse

Company, dated Blh January 2008, In reply to fhe chjection ieken on behall of Regional Directar, kas
been filed,
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16, In the affidavits, 1 was submitted hal clausas (¢] 1o (e) of para 6 of Seclion-C of the said Scheme
clearty 3y down that any excess/daficii of the value of 1he assats over the valus ol the abiiies and
reserves of the Transieror company vastad in the Transferes company shall b ireated i the books of
the Transieres company inaccordande with "Pooling of interasts Method® s prescribad undar Azoounting

for Amalgamalion issued by the Instituls of Chanered Accountants of Indla. Clauses (c), (d) and (e} of
para 6 read as iodlows:

"6, Accounting Treatmeant

[c} The Transferee Company shall record ihe reserves of the Transieror Comgany in the same fonm
and at the same values as they appear in the financial staternents of the Transferor Company at
Ihe close of businaes of the day immediately preceding the Appointed Date. The balances in the
Prali and Logs Accound ol the Transferor Company shall be similady aggregated wilh the balances
in Profil and Loss Actouwnt of ihe Transleres Company.

ity The sxcess, if amy, &f the value of 1he agsets over the value of the Esbilites aof the Transferor
Gompany vestad in the Transteree Company pursuant to thiz Scheme aa recorded in the books of
acoount of the Transferee Company shall, after adjusting the amounls recoded interms of Clause
{c) above and invesiments canceled in terms of Clause (i) below, be treated in tha balance sheet
of e Transieree Company in accordance with “The Pooling of Interests® method as prescribed
under Accounting Standard - 14 issued by the Instiuie of Chafered Accourdants of India

(e} The deliclk, # any, in the value of the assels over the value of the labkes of the Transteror
Company vested in the Transferee Company pursuant 1o this Scheme as recorded in the books of
geoount of the Transieres Company shall, afier adjusting the amounis recorded in terms of Clause
(o} above and invesiments canceled in terms of Clause (f) below, be freated in the balance sheat
ol the Translerse Company in accordance with *The Pooling of Interests® method as prescribbed
under the "Accounting Slandard - 14issued by The Inafitule of Charered Accountamts of India.

17. In view of the aicrezaid, the Regional Direclor has no subsisting objection,

1B. There is no other legal impediment 10 sanciion of the Schemea of Amalgamation whichis annexed o the
petifion. Consequenty, sanction is hereby granted 1o the Scheme of Amalgamation under, Seclions
381 and 394 of the Companies At 1856, the Translerae company will comply with the statutory
requirements in accordance with law. Cerdified copies of this order be filed wilh tha Regisirar af
Companics within five weeks. |1 B also clarfisd thal this order will nol be consfrued ag an order
granting exemptlion from payment of stamp duty 1hat is peyabie in accordance 1o law. Upon sanclion
becoming effective from the appointed date of merger, that is 151 April 2007, the Transleror company

slands dissolved withoul being wound up. The OL may be paid expenses amounting 1o Rs, 10,000
within b weeks.

18, The petilion i disposed of Inlerms of the above order.

January 22, 2008 -5d-
abiP K. ERABBAR VIPIN SANGHI, .
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IN THE HIGH COURT OF DELHI'AT NEW DELH

(ORIGINALJURISDICRION)

IN THE MATTER OF THE COMPANIES, ACT 1956

AND.

IN THE MATTER OF SCHEME OF AMAGAMATION

OF |
COMPANY PETITION NO. 266/2007 CONNECTED WITH
COMPANY APPLICATION (M) NO. 141/2007

INTHE MATTER OF  M/s. Dabur Foods Lid,,
having its Regd. Office at
8/3, Asal Al Road, Mew Dethi-110002 Fetitionar/T ranstarer Compary
With
INTHE MATTER OF  M/s. Dahur fndiz Lid,,
having s Flepd. Office at
Bf3, Asaf All Road, New Delhi-110002 FelfionerTransleree Company

BEFORE HON'BLE MR, JUSTICE VIPIN SANGHI
DATED THIS THE 22ND DAY OF JANUARY, 2008

Mﬂmiwﬁaﬂqjﬁ
The above petition coming up for hearing an 221 /2008 for sanction of scheme of amalgamation proposed
& be made of Mfs. Dabur Foods Ltd, (hersinafler refermad to as Ihe Transferoy Company), with M's. Dabur
India Lid. {hersinalier referred fo 25 the Transteree Company) upon reading the said petition, tha order dt,
18/2007 wharaty the requirement of convening and halding the meetings of the equity sharsheidars and
secured credilors of the Transferor Company and equily shareholdars, secured and unsecured creditors of
the Transleree Company was dispensed with and the mesling of unsecured creditors of the Translerar
Company was ordered be convaned fof the purpose of considering and i thought fit approving with or
wilhout moditication, the Schame of amalgamation annexed o the alfidavit of Ms. Shalu Malhatra, Company
Secrelary and authorzed slgnatony of the Transleror Company and Mr, Ashok Kr, Jain, Aulhorzed signatory
ol the the Translerse Company filed on 141 day of September, 2007 and the publication in the newspapers
nemady {1} Stalesman (English} and (2) Jansatta (Hirch) both di. 51052007 each oontaining the advartisemant
of the said nolice convening the said mesing directad 1o be hald by the said order dt, 1R/%/2007, the
alfidavit of M, Lalit Mohini Bhai, Chairpersen filed an 8/11/2007 showing the publication and despatch of
the nofice convening the sald meeling, the report of the Chairperson of the sald meeting as to tha result of
the said meeting and vpon hearing 5h. Nidhesh Gupts, Advocate for the pelfioner, Ms. Manisha Tyagi,
Advacate for the Official Liquidator and br. A, D, Kashyap, Dy. Registar of Companies - in person and i
appedring from the rapor that the proposad schamea of amalgamation has been approvied by requisite
majarity wilhout any madification by the said unsecured creditors of the Transferor Company present and
veling either in person or by proxy and upon reading the aftidevit dated 2/1 2008 of Sh. Dhan Azj, Regional
Director, Morthen Aagion, Minigtry of Company Affair, Nesda fied on &/1/2008 an behalf of Central Government
-Elating that thera was no mention in the paragraph B of Section-C whether the petdioner company had
complied with the Accounting Standard-14 issusd by the Charlered Acceunanis of India. An allidavit of
Ms. Shalu Malhotra and Mr. Ashok Kumar Jain, authorized signatory of the Transieror and Transferse
Company dated 94,2008, in reply o the objection taken on bahalf of Hegional Diréctor hes beean fied. In the
atfidavit, il was submitted hat clause (€} Io {2} of Para & of Seclion-C of the said schems clearnly lay down
thal any excass/delicil of the valus of the assels aver the vale o the abilfie: and reserves of the
Transleror Company vestad in the Transleres Company shall be treated in the books of the Transfores
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Company in accordance wilh “Pealing of the Interest Method as presoribed under Accounting Tor
amalgamation issued by the Institule of Charlered Accounlants of India, The Coun observed thal in view of
the aforesaid, tha Regional Director has ne subsisting objection; and considering the allidavit of Sh. Al K.
Chaturvedy, Official Liguidator filed on 8/1/2008 staling therein that the affairs of the Transferor Company
have nol bean conducted in 4 manner prefudicial 1o the inleras! of ils shareholders or creditors os 1o public
irterest; and thers being no invastigalion proceedings pending in relation to the petitionar companles undsar
Section 235 1o 251 of the Companies Act, 1956,

THIS COUAT DOTH HEREBY SANGTION THE SCHEME OF AMALGAMATION set forth in Schedule-|
annexed hereta and DOTH HERESY DECLARE lhe sama to be binding on akt sharehokders and creditars of
the Translarer and Transleres Companies and all concermed and Doth approve the sald scheme of
armakgamation with sffect from the appoinied dale Le, 1,4.2007.

AND THIS COURT DOTH FURTHER ORDER &

1. That al the propery, nghis and powers of the Transteror Company specified incthe First, Second and
Third paris of the Scheduie-fl herelo and all other propery, rights and powers of the Transleror Company
b transfarred withoul furdher 2ol or deed to'the Trensieres, Company and accordingly the same shall
pursuant to Seclion 394 (2] of tha Companies Act, 1356 be fransferred fo and vest in tha Transiersa
Company for all the estate and inerest of Transteror Company thersin but subject neveriheless ta all
charges now allesting the same; and

2, Thatall ke iabifitles and duties of the Transferor Gompany be transierred wilhout Turther ac] or deed to
the Transferee Company and accordingly the same shall pursuant to Seclion 384 (2) of the Companies
Act, 1956 be transfermed fo and become the Rabilities and duties of the Transferee Company ; and

4. Thaiaflthe proceedings now pending by or against the Transtaror Company ba continued by or agamsat
the Transferee Company ; and

4. Thatupon {he coming into effect of 1he Scheme and in sonsideration of tha transhkor of the Undertaking
in the Transferee Company, the Transferee Company shall not be required 1o issue and aliol equity
shares 1o the sharehoiders and the Transleror Company since the Transleror Gormpany is a wholly
cwned subsidiary of the Transteres Company ; and. )

5. Thalthe Transieror Company do withen (e weaks alter the dala of this order cause a carified copy of
This mrdiar to be delivered to the Registrer of Companies for registration and on such ceniied copy being
so daliverad, the Transleror Company shall be dissolved without the process of winding up and the
Regisirar of Companies shall piace all documeants relating to the Transferor Company and registerad
with him an the file kepd by him in redation to the Transtéres Company and the files relating tothe said
Transferor and Transieree Companies shall be consoidated acoordingly, I is ciarliled that this arder

will not be construed as an order granting exemplion from payment o sfamp duty that is payabie in
accordance 10 kaw ; and.

€. That any person intorested shall be at libscdy to apply 1o the Coud inthe above matler for any dirsctions
that may be n@cgssary | and

7. That the scheme of amalyamation has been sanctioned and Il has been ordered that the cost of R,

110,000/ has to be pad by the petitioners fo the Official Liquidator, which will be deposited in fhe
Common Poo! Fund of the Ciiicial Liguidator,
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SCHEME OF AMALGAMATION Annaxura A
BETWEEN Schedula - 1
DABUR FOOOS LIMITED
("Transleror Company™)
i ARD
DABUR INDIA LIMITED
{"Transferes Company")

UNDER SECTION 381 READ WITH SECTION 34 OF THE COMPANIES ALT, 1956 AND THEIR
RESPECTIVE SHAREHOLDERS AND GREDITORS IN RESPECT OF MERGER OF DABUR FODDS
LIMITED INTO DABUR INDIA LIMITED

FREAMELE

Diabur India Limited ("DIL*) = a company engaged in the business of manufaciuring personal care and
healthcare products. DIL is listed on National Stock Exchange and Mumbai Stock Exchange in India,
Dabur Foods Limited ("[0FL") is engaged in the business of manufacturing and trading of Fruit Juices,
Pastes. Pulps el in India. DFL s a whally owned subsidiary of DIL.

The Board of Directors of both the companies are of the opinion that the merger would resull in benetil 16
the shareholders, creditors, and employees of both the companies, The management of both the companies
have examined the refative business strengths and the potential commercial & other synergies of tha
consoldatad entity and, accosdingly. the possibility of consolidating their businesses under a single entity
WaE moolad, -

This Scherne provides for the merger of DFL into DIL. This Scheme also provides for matters connectad
therawith, wilh & view to maximizing value lor the shareholdars,

Accordingly, this Scheme ks divided into the followlng sections;

Saction A 1 General

Section B . Transfer and vesiing ol DFL into DIL
Section C i Accounting treatment

Section D +  Other provisions tor merger of DFL into DIL

SECTION A- GENERAL
1) DEFINITIONS
In this Scheme, nless repugnant to the context ormaering thereck, the following expresesions shall have
the following meanings;

{a)  “Act® means the Companies Act, 1956, including any slafutory modifications, re-enacimenls or
amendrmants thareal.

B} "Appointed Dale” means the 1s5tday of April 2007 or such other date as may be approved by the High
Court at New Dethi

(¢} "Eflective Date® means the sl of the dates on which all the conditions and matiers referred 18 0
Clauze 18 hereof have been lulliled. References in this Schema to 1he date of "coming inta effect of
the Scheme® or "efiectiveness of this Scheme” shall maan "the Effective Date’.

{d) “Translerar Company” or "DFL" means Dabur Foods Limited, & company Incarporated urder the Act
arid heving ils registered oflice ai A3, Acaf All Road, Mew Dalhl < 110002,

{e] “Transleree Company” or *DIL® means Dabur india Limited, & company incorporated under the Act
and having its registered ofiice al 8/3, Asal Al Road, New Delhi- 110 002,
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Sl of Aavalpiniation” or “lis Schienw® o T Sdome” means g Sclene of Aualgbrnslon
In ite presant faim orwith any madifications, as may be mada.

*Undertaking” means a&nd Includas the whole of the business and undaraking of DFL, as a going
concenn, being carded on by DFL and shail include {without limitation]:

all secured and unsacured debls, present and lvlure Fabiliies, confingan Rabilies, dulics and obigatons
{including dultss! rights! obligalions under any agreemends, contracie, applications, letters af intand ar
arny other contracts) and all the assels and properiss, wherever situgte, whelher movabla or immavable,
r=al or perscnal, in possession or reversion, corporeal or incorporeal, langible ar intangible, prasent or
contingant and including but withou! baing limitad bo ali land and buildingz<{induding land and buildings
specified in Schedule A}, al plant and machinery, computars and accessonas, soliwarn, lsasahald
impravemonts, vahicles, lived assets, work in progress, appliances, acceseories, sundry debiors,
mveniorias, curren asseta, defered tax assets, invesiments Inclueding invesiments in overseas
subsidiaries, overseas offices, resenves, provisions, funds, as on the Appoinied Date;

offices, import entillemeants, inpor licenses, other icensas, registrations, brands, copyrghts, patents,
trade names, trade marks (inchuding brands’ frademarks speciied in Schedule BY, applications far
copyrighis, palenis, rade namss and trade marks, benefils of any research and development elicrs,
army othar intelectual property whether registared or otherwise, labels, label designs, quality cerifications,
leazes, licenses, terancy fights, premisas, hire purchase and lease arrangements, ollice eguipment,
electrical fittings, fumilure and fitlings, capilal work in progress, telephones, telexes, email and facsimile
conneciions, communication facilities, equipment and installations and utilities, slectricity, water and
other service connections, benalits of agreements, conirecis and amengemenis including customer
coniracts, powers, authorities, permits, Central govemnment! State govemment incentives/ schemes!
penefits under any k2w in lorce, alloimends, approvals, certificalions, consents, privileges, balances
with all regulatory authoritios, iberties, advartages, easements and all the right, itle, interest, goodwill,
beneld and advanlage, deposits, receivables, funds, cash, bank balances and bank accounis, bills of
exchange, benefit of any deposiis, financial assets, beneafit of any bank guaranizes, loans and
advances, accounts, subsidies, grants; tax credis {including MODVAT! CENVAT, Servica Tax cradils)
and all other Aghts, claims and powears, of whalsoaver natire anc wherescever siluated belorging to

or in the pessession of or granied i favour of or anjoyed by DFEL, a5 on the Appolnted Dale and all
camest money and! or deposits inchuding secarity deposils paid by DFL;

all emplovees on e rofs of DFL on the date immediately precading he ENectve Date;
all necessary records, liles, papers, engineering and process information, computer programme,
manuals, data, catalogues, qualations, sakes and adverising matedals, st of preszent and lormer

eustomers and supgpliers, cuslomer credil information, customer pricing inlomation, all supplier
information and othsr records in connaction will of relating 1o DFL.

Itiz intended that the definition o Undedakmg under this clause would anable the transfar of ail propeny,
assals, [labilives, emplovees elc of DFL te DIL pursuzant 1o this Schame.

1.7, EXPRESSIONS NOT DEFINED IN THIS SCHEME

The eéxpressicns which are vsed inthis Schema and not defined in his Schame, shall, unlsss repugnant
or comtrary to the context or meaning hereol, have the same meaning ascrbed to fhem under tha Act
and ather appicable laws, rules, regulations, bye-laws, a8 the case may be, orany statvlony modiicalion
or re-giaciment theraod from time o time. I particular, wherever relerence is moda 1o High Courdm
Ihe Scheme, the relerence would include; § appropriale, reférence 1o the Mationsl Company Law
Tribunal or such other ioum or authority:as may be vesied with The powers of the Hon'ble High Court
unter the Acl,
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2) DATEOF COMING 'NTO EFFECT

The Schema shall come inta legal aperation from the Appointed Date bul shall become effective Iram
the Effective Date.

d) COMPLIANCE WITH TAX LAW
This Scheme, has been drawn up 1o comphy with the canditions relating to "Amalgamation” as specified
under tha lax laws, specifically saction 2(18) of the Incoma Tax Act, 1961, which include the following:
i all the property of the amalgamating compaiy or companses immediately belore the amalgamation
becomes the propery of the amalgamated company by vidue of the amalgamation:

b, ail the labdities of the amalgamaling company oF companies immediately belore the amalgamation
become the liabilities ol the amalgamated company by virlue of the amalgamation:

€. sharehcidors holding not bess than theae-faurths in value of the shates in the amalgamaling company
or companies (other than shares already held therein immediately balore the amalgamation by, or by
anominee for, the amalgamaled company or its susidiary) become shareholders of tha amalgamated
company by vidue of the amalgamation, ctherwise than as a resull of the acquisition of the propery of
one company by the other company pursuant to the purchase of such property by the athér company
or 8s 8 resuit of the destribulion of such property 1o the ather company aiter the winding up of 1he firs
mentioned company,

and ciher relevant seclions including section 724 of the Income Tax Act, 1961, If any (erms or provisions
of the Scheme are found to be or interprated to be inconsistent with any of the sakl provisions 8t a aler
dale, whether as a resull of any amandment of lerw o ary judicial or execulive interpretation or for ey oiher
reason whatsoever, the aloresaid provisions of the tax laws shall prevail. The Scheme shall then stand
medified to the exient determined necassary to comply with the sald provisions. Such modification will
hewever not alect olher pans of the Schema. Notwithslanding the olher provisions gl this Scheme, the
powar lo maks such amandments as may become nacessary shall vast with the Board of Directors of oL,
which power shall be exercized reasenably in the best imsresis of the companies and thair stakeholdars,
and which power can be exercised at any tims, whether before or alter the Eflective Date,

4} SHARECAPITAL

4.1 Share Capital of the Trenslaeror Company

The Authorised, lssuad, Subscribed and Paid up Share Capital of the Transferor Company 25 an the
Appointed Date i as under ;

PARTICULARS AMOUNT (A=)
AUTHORISED CAPITAL

20,000,000 Equily Shares of Bs 10 each 200,000,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

20,000,000 Equity Shares of Bs 10 sach 200,000,000

42 Share Capital of Transleres Company

The Authorised, Issued, Subscribed and Paid up Share Capital of the Trangleres Company as on the
Appointed Date is s under :

PARTICULARS AMOUNT (Rs)
AUTHORISED CAPITAL
1.250,000.000 Equity Shares ol Ae 1 sach 1,250,000,000

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
862,883,808 Equity Shares ol Ae 1 each BG2,883,808
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The Authorised, Istued, Subscrbed and Paid up Share Capital of the Transleres Company as on July
114, 2007 is as uncer:

PARTICULARS AMOUNT (Rs)
AUTHORISED CAPITAL

1,250, 000,000 Equity Shares of Ha 1 sach 1.250,000,000
ISSUED, SUBSCRIBED AMND PAID-UP CAPITAL

553,698,761 Eguity Shares of Ae 1 each BE3,BS8, 761

It is clarifiad that the Transferse Company beneficially owna 100% of the issued share capital of tha
Traneleror Company &s on {he Appainted Date, ihe trangfer of the Undadaking in pursuance of this
Schame shali be ebgible 1o the benefil under Notification Mo 1, dated January 16, 1037 issued under
Sedlion 9(a) of the Indian Stamp Act, 1889,
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SECTION B - TRANSFER AND VESTING OF DFL INTO DIL
TRANSFER OF UNDERTAKING

Lipon the coming ino effect of the Schame and with effact from the Appointed Diate, the entire Linderaking
shall, pursuant 10 the provisions contained in saction 394(2) of the Act and other provisions of law for the
time being in force and without any turber act or deed, be transfermed to and vested i or ba deamad o hava
been ransternad to and vested in DL onthe Appainied Date, on a going concern basis, 50 85 10 become Ag
and irom the Appointed Date, the enderaking of DIL, in the foliowing marsnes -

(a)

(2}

(=)

(=)

Wilh effect from the Appointad Date, the whele of Undertaking, comprising &ll asssts and fiabilities of
whateoever nature including Govemment dues and wheresoever situated, shall, under the pravisions
of eection 321 read with section 394 and afl other applicable pravieions, if any, of the Act, withoul any
turthar act or deed, be translered o and vesled in and! or be deemod 1o be translerrad to and vested
i DL as & going concern 5o as 10 becosrse ag ard fram the Appointed Dats the ascets and Sabllities
of DiL and to vest in DIL all the Aghts, title, interest or cbligations of DFL tharein. All assels acquired
by DFL after the Appointed Dale and pedor o the Effective Date shall alse stand traneferred 1o and
vested in DL upon the coming intd effect of the Scheme. As regards (ranster of specified mavabla
255613, clauses (hrand (o) betow provide for 1he phwsical mode of allecting fransfer.

All tne movable assels including investments, cash in hand, il any, of DFL, capable of passing by
manual delivery or by endorsement and dalivary, shall be so delrvered or endorsed and defvered, &8s
the case may be, ie the Transteree Company &£ an integral par of the Undertaldng. Such delivery
shall be made on 2 date mutually agreed upon bétwean the Board of Direclors of Translerse Company
or 8 commitles ihereol and the Board of Directors of DFL or a commillee theseal within hirty days
from the Effective Diate or such other extended date as may be mutually agread.

Al debis, loans and advances recoverable in cash or in kind or for value 1o be received, deposiks,
oulstanding and receivatdes of OFL other than the movahle assets specified in sub-clause (b) above.
shall on and from the Appointed Dale stand transierred to and vested in DIL withoul any notice of othéar
intimatian fo the debiors (alihough DIL may, i 5o deems approprigte, give notice to the third party that
e gebts, gulstanding and receivabdes do stand transferred to and vesied In DIL), and the detdors
shall be cbliged o make payments 1o DIL on and afier the Elective Date.

With effect from the Appoinied Date, all debls, Habilibes, contingent llabiliies, dukies and chligations
of every kind, nalere and daseriplson of DFL shall also; under the provisions of sections 391 to 394 of
the Act, withoul any luriher act of déed, be transferred to or be deemed Lo be transfesred to the
Tranzieres Company &0 2% i Decomda as and Isom the Appéintad Dale the dabis, Bbibtes; conlingant
Eabiities, duties and obBgations of the Translerss Company and it shall not be necessary 1o oblain the
consent of any hind party or olher person wha is a parly to apy contract or arrangement by virtue ol
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which such debis, lzbiities, contingent liabilities, duties and ahligations have arise: , in orderto give
affect 1o the provisions of this Sub Clause.

{e} The fransier and vesting ol Undertaking as aloresaid, shall be subject to the existing securilies,

charges and morigages, il any, subsisting over or in respect of the property and asseis or any pan
tharaol of DFL.

Frovided hawevar, any relerence.in any securily documents or arangemenis {to which DFL is a party) 1o
the assels of DFL offered or agreed to be ollered as securily lor any financial assistance or abligations,
shall be construed as relersnce anly to the assets perteining 1o the Underiaking as are vested in the
Transferae Company by virtue of the afosesaid Clsusas, lo the end and intent that such security, chargs

and mortgage shall not sxlend or be deemed 1o extend, o ay of the other assets of DFL or &ny of the
assels of tha Transfaree Company,

Frovided further thal the securities, chames and marigages (il any subsksting) over and in respect of the
a55e1s of any par therecd of the Transferee Company shall continue with respect to such assets or par
thereof and this Scheme shall nol aperate to enlarge such securities, charges or mongages 1o the end and

intent that such securities, charges and morgages shall not extend or be deemed 1o encland, to any of the
assels of DFL vested in the Transieres Company.

Frovided always that this Scheme shall nol operale io enlarge the sacurity for any loan, deposit or laciliy
created by DFL which chall vest in the Transferes Company by vitue of the amalgamation of DFL with the
Transleres Company and the Transieree Company shall not be cbliged to create any further or additional
security tharefors aller the Schame has becoms operalive,

() Upon the coming into effect of this Scheme, DIL shall be deemed 1o have been carrying on the
buginess of Undertaking with effect from the Appainied Date and be entitied 1o availf claim all tha
bensfils, registrations, permissions, licenses, concessions, exemplions, banefits under the varous
laws, s applicable with respect to the Undenaking, as ware being availeds claimed by DFL.

@) I so laras the vanous incenlives, Including il Income Tax, Sales lax or olher lax sxemplions and/
or deferments persuant 1o the Industrial Policy or any other policy, all licenses, subsidies {inchading
applications for eubsidies), grants, special status and olher banefils or privileges enjoyed, granted by
any Government body, local autharity or by any ather person, or avalied of by DFL are concemed, the
same shall, withoul any furiher acl or deed, vest with and be available to DIL on the same terms and
conditions,

(h} Loans or ather chiigations, if any, due between o amongsl DFL and {he Transferee Company shall
stand discharged and there shall be no liabiliy in that behall,

(i  Whers any of the labilities and cbiigations of DFL as on the Appointad Date deemed 1o be transterrad
%o the Translerea Company have been discharged by DFL afler the Appointed Date and prioe to the
Effective Date, such discharge shall be doemed 1o have bean for and on account of the Transferes
Company and all loans raised and used and all lisbilties and obligations incumed by DFL for the
operations of the Undertaking after the Appointed Date and prior to the Effective Date shall be deemed
to have been raized, vsed or incurred for and on behall of the Transferes Company and 10 the extent
thay are outstanding on the Elfective Dale, shall also without any lurther sct or desd be &nd stand
transiered lo the Transferes Company and shall become ils liabilites and obigations.

i} - Upunthe coming into effect of this Schame, insofaras Ihe securty in respect of the liabilies of DFL
a5 0n the Appoinied Dale i concemead, itis hereby clarified that DFL and Transferes Company shall,
subject to confirmation by the corcemed cradione), mutuelly agree upon and arange for such security
as may be considered necessary o secura such liabililies, and obtzin such consants under law as
may be prescribed.

{k}  Upon the coming into sifect of this Scherme, the borrowing limits of Translerée Gompany in terms of
seclion 203(1) (d) of the Acl shall b2 deemed without any further act or deed to have been enhanced
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oy ihe aggregals liabdties of DFL which are being ransterrad 10 the Transfarde Company pursuant 1o
the Scheme, such limils balrg incremental 1o the existing fimils of Transferee Company, with effect
froon the Appodnted Diata,

In 5o lar as the vanous rights, qualily cedilications, licensas {inciuding but not Emited 1o Pallution
lcense, Trade Bcense, Factony license, Explosives ficensa, Manwlacturing icensa, Industrial licenzse
and Boiler Operation license), registrations, incentives, subsidias lincluding capital and interest subsidy
available under West Bengal Incentive Scheme 2000), rehabilitalion schemes, special stalus and
other benefits or privileges {granted by any Govemmant bady, local authosily or by any other person)
emoyed or availed by the Transleror Company are concamed, the sanme shall vest with and be avalable
to 1ha Transieres Company on the same terms and conditions &s wer applcable to the Transteror
Company without any need for any furlher approvals.

=}

i)

(F}

{al

(hi

SECTION C - ACCOUNTING TREATMENT
ACCOUNTING TREATMENT

The Transterse Company shall, upon the Schame coming inte effec!, recard the sssete and labifities
of the Transierar Company vesled in # pursuan o this Scheme, at the respective hook values thereci

&5 appearing in the books of the Transieror Company al the close of business of 1he day immediately
precading the Appoinied Dats,

Upon the coming into eflect ol the Scheme and in consideration of the transter of the Undertaking in
the Transleree Company. the Trarsferse Company shall not be required fo issue and allot equity

sharas 1o the shareholders of the Transieror Company since the Transleror Company 3.8 whally
owned subsidiany of tha Transferss Comparny.

The Transteras Company shafl record the reserves of the Transteror Company in the samefarm and
at the same values as they appear in the financial stalements of the Transieror Caompany al tha close
ol buginess of the day immadiately preceding the Appointed Date. The batancss in the Profit and

Loss Acecun! of the Transferor Company shall be similady agiregated with the balances in Profit and
Loss Account of the Translares Company.

The excess, If any, of the value of the assels over the value of the llabditles of the Transfergr Cempany
vastad in the Transtarde Company pursuant 1o this Scheme as recordad in he books of Scoount of
1he Transleree Company shall, atter adjusting the amounts recorded in lerms of Clausa iz} above 2nd
investments cancelled in terms of Clause (1) below, be traated i the balance sheat of the Transieras
Comparny in accordance wilh "The Pooling of Imerests” method 8s prescribed urder Accounting
Standard - 14 izsued by The Inslitute of Charterad Accountants of India

The dedicil, #any, inthe valoe of the assels over the valoe of tha liabilities of the Transfarar Company
vested in the Transieree Company pursusant fo this Schema as recorded in the books of account of
the Transteree Company shall, after adpssting the amounts recorded in lerms of Clause ic] above and
investments cancalled in terms of Clausa (1) balow, be treated in tha balance sheet of the Transieree
Company In accordance with “The Pooling of Intereats® method as praserbed urder Accounting
Slandard - 14 issuad by The Instiule of Charerad Accouniants of India.,

Upan the coming info effect of this Schame, the investmant in the books of the Transferss Comrpany,
representing aquity shares of DFL will stand cancefied and no shares or consideralion shall be issued/
paid by the Transleres Company in respeci of such cancelled shares.

in case of any differences in accounting policy between the Transferor Company and the Transferee
Cempany, the impact of the same till the merger will be quantified and adjusted in the General Besarve
of thi Transleres Company toensuse thal the financizl etatements of the Translerae Company reflect
the financial pasibon on the basis of consistent accounting policy,

Tothe extent that thare are inter-corporale loans o bataness betwaen the Transieror Compary and



(i)

(i

{k)

1a

the: Transterae Company, Ihe obligations in respact thereol shall come 16 an end and comesponding
affect ehall be given in the books of account of the Transferse Company for the reduction of any
aesels or iabilities, as the case may be.

iz clarilied that thera would bo fo e ) ol neome or expense on aceount of any transachons,

W is hareby clarfied that pursuan) o the provisions of Claesa 5, all ransaclions turing the period
betwaen the Appainted Date and Effective Dale refating 1o the Undenaking would be duly reflectedin
ihe linancial statements of the Translerse Company, upon the Scheme coming into sfect,

MNetwilhstanding the above, the Beard of Directors of DIL, in consultation with its Statutory Auditors, is
authetised to account for any of these aalances inany manner whatsoever, as may ba deemed fit, in
accordance with the prascribed Accounting Standards issled by The Institute of Chaneren Acoountans
ot India and genavally accepled accounting principles.

(&)

{B)

8

&}
(b)
e}

(@)

i

SECTION D - OTHER PROVISIONS FOR MERGER OF DFL INTO DHL

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY
As and from the Appainted Date-and upio and inchiding the Effective Dals

The Transieror Company shal arry on and be deamed to have carrled on its business and activities
and shall slard possessed of all #s azsats and properties referred 1o in Clause 5 above, in trust lof tha
Transleres Canpany and shall account for the sama io the Transleras Company,

ANy income or profit Accruing or ardsing to the Transieror Company and gl costs, charges, expenses
and losses or taxes (including delerred tax balances, if any) incurred by the Transferor Company shali
lor all purposes be treated as tha incomae, profits, costs, charges, expenses and losses or takes
{including deterred tax balances, i any}, a5 the case may be, of the Tranzslenes Company and shall bg
available 1o the Transieree Company for being dispesed off in amy manner as it thinks fit,

CONDUCT OF BUSINESS

With eftect from the date of appreval of the Schema by the Board of Directars of DFL, and upto the
Effective Date -

DFL shall carry on its business with reasonable ddfiguncs and in the sama manner a5 it had been daing
hitherlofors,

DFL shall not aller or substantiaily 2xparnd the business excepl with the writlen concurrence of the
Transterae Company.

DFL shall nod, without tha written conturrenca of Transleree Company, allenale, charge or encumbear
ary of their properties, except in tha ordinary course af business or pursuant 1o any pre-axigting
obligation undertaken prior to the date of accepltance of the Schema by the Board of Directars of DEL
DFL shali not vary ar gler, exceplin the ordinany colrsa of itz business or pursuant lo any pre-existing
abigation undadaken priar to the date of acceplance of the Scheme by the Board of Ciractars ol DFL,
the lerms and conditions of amployment of any of is employees, nor shall it conciuda saltlement wilh
employees,

DFL shall mot revalue their respective assals and labilities In their balancs sheats without the express
written consant of DIL.

DFL shall not declzre any dividend withoud the prior writtern consent of 1ha Transferéa Company.



9
B

g2

L
iR

02

103

11)

12}

3]
131

15

LEQAL PRECEEDINGS

All lagal proceedings of whateoever nalure by or against the Transferor Compary pending and/ o
arising a1 e Appainted Date and relaling ko the Transleror Company or its propediss, assets,
clabis, liablitiss, dulies and obligalions referrad o in Clawse 5, zhall be continued and or erforced
wrilil the Etfective Date a3 desiied by he Transisree cumpan':.r and a5 and from the Effective Date
shall be canlinged and enforced by ar against tha Translarea Company in the sames manaes and 15
the same sxtent as would or might have boen.confinued and enforced by or against the Transierar
Company. Onand from the Efective Date, the Transtessa Campany shall and may, Il raquired,
knitiate any legal proceedings in its neme in refation bo Ihe Transieror Company in the same manner
2t Lo the sarne axtent as would or might have been initisted by the Trensieror Cormpany,

Aller the Appainied Date, i any proceedings are laken againsi the Translenor Company above, the
same shall be defended by and at the cost of the Translares Company.

CONTRACTS AND DEEDS

Subiject lo the ofher provisions of this- Scheme, all contracls, deeds, bonds; sgreements, Insurance
policies and other instruments; if any, of whalsoaver nature 1o which the Trensferor Company = a
party and subsisting or having eflect on the Effective Dale ehall be in full force and alfect againsi
ot n lavour ol the Transferse Company, 85 ihe case may be, and may be splorced by or againsi e
Translerse Company a5 lully and effectuslly a5 i, Instead of tha Transleror Company, the Transieies
Company had been a party theretg.

The Transleree Gormpany may enler inlo and/ or issue and! or execuls deeds, writings or
confimationsg of enlaf inio any triparite arrangemants, confirmations or novations, 1o which he
Teansierns Company will, if necessary, alsa be party In order to give formal effect 10 the provishors
of this Scherne, Il so required or 50 considered necessary. The Transfaree Company shall be
deemed to be sulhorsed (o execuls any such desds, wiilings of confirmations on bahall ol the
Trangfaror Company andto rru:l]arr}aunri:-urry outalllormaliies required on the pan of the Transferor
Lompany io ghe effect lo the provisions of this Scheme, s ciailfied that any inter-ss contracis

betwesn the Transieror Compary and the Transfarse Company as on the Eflsctive Date shal stand
misrged snid vest Inthe Transferse Company,

All subsleling agresments! amengements of the TransTaror Company relating o e use of patents,
paten] appicalions, trade marks (ncluding logos), brands, sopyrights, and / or technoiogy and sl
aihar irelleciual propesdy and fghts, shall acorue toand lor the benedit of the Transieres Company,

SAVING OF CONCLUDED TRANSACTIONS

The iranstar of properties and Rabilifies under Clause 5 above and the continuance nj;:mceadlnga
by o againg the Translares Company under Clause & above shall nol sfect-any Uanszotion o

proceedings elready concluded by the Transieror Gompany on or before the Anpointed Date and
eitar e Appomted Dale 1l he Elleciive Date, 1o the end &nd inlenl that ihe Transfares Company

acceple and adopts 21l scts, deeds and Inmgs done and execuied by s Transferor Compeny in
resgect herelo a5 done and executed on bahalf of Beedf.

DE2SOLUTION OF TRANSFEROR COMPANY

Cin the Seheme coming Mo affect, tha Translaror Company shall, withoul smy further actor deed,
stand dissohvad without winding up.

STAFF, WORKMEN AND EMPLOYEES

0in ihe Schaéime ooming into adtect, gl sialf and smployvees of DFL T service on 2uch datg shall be
deemed o hava become 2l and employess of DIL withoul any break in heir senice and oo the
brasis ol coptinuity of senvice and the terms and comditiong of thalremploried wilh DIL shail vial
he less favoursbie than those applicable to them wih relerence 1o DFL oo the Effisctive Date.
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Upan ihe Scheme coming into effect. the existing Provident Fund, Graluily Fund andf or schamas
and trusts, inciuding empioye's wellarn irust, crested by DFL lor s employess shall be tranafered
b DI, DFL shalltake all sleps nacessary for the transier, where applicable, of the Provident Fund,
Graluily Furd and/ or schames and trusts, inchuding amployes's welfare (rsl, pursuant 1o the
Scheme, to DIL. - All obligations ol DFL with regard to the said fund o funds as defined in the
respective trust deed and rules shall be vaken over by DIL fram the Effectiva Dala io the end and
intznt that all rights, dutles, powers and cbligafions of DEL in relstion to such Eund ar Funds shall
becoma those of DIL and all the righits, duties and beneflis ¢l the erployees employed in DFL
under such Funds and Trusts shall be lully protected, subject to the provisions of law for the tine
being inlorce. W s clardied that the services of the siaff, workman and employees of DFL will be
Iraaled &3 having been continuous for the pumpose of the eaid Fund ar Funds,

TREATMENT OF TAXES

Any tax fiabililies under the Income-tax Art, 1961, Customs Agt, 1962, Central Exclee Ast, 1044,
State Sales Tax laws, Central Sales Tax Acl, 1956 or ciher applicable laws! reguiations dealing
wilh taxas/ duties/ levies (nereinafier inthis Clause referred to as “Tax Laws") allocable or related
10 the business of DFL 1o the extent not provided for or covered by tax provision in the accouwnts
rrade a5 on 1he date immediately preceding the Appointed Date shall be thal of DIL, Any surplus
I the provie|on far taxation duties! levies accoun including advance 1ax and withholding tax as on
the data immediately precading the Appointed Date will also be ranslarrad to fhe aceount of DIL.
Any refund under (he Tax Laws due 1o DFL consequent 1o the assessmenis made on DFL and for
which no creditis taken in the accounts 28 on the date immaodiataks preceding the Appainied Date
shallzkso belong to and be recaived by DIL.

All taxes (including Incarme lax, sales tax; excise duly, cusioms duty, service tax. VAT, etc) paid
or payable by DFL in respact of the operallons andfor the prodits of ihe business belore T Appointsd
Liate, shall be on account of DFL and, insofer &5 il relates to the tax payment (including, withaut
limitation, sales 1ax, excise duty, custorn duty, incomae lax, service tax, VAT, etc.), whether by
way of deduction al scurce, advance lax or otherwise howsodver, by DFL In respect of the profits
or aclivities or oparation of the business alier (he Appointed Dale, ihe same shall be doemed to be
the cormesponding itern paid by DIL, and, shall, in ail proceedings, be deall with accordingly,

Upon the Scheme becoming efective, DIL is also expressly permilted to revisa is income 1ax
retumns, tinge benefil tax retums and other returns filed under the tax taws and to clakm refunds,
advancs tax and wilhholding tax credits, efc, pursuant to the provisions of this Scherme.

NO CHANGE TO BE EFFCTED IN THE CAPITAL STRUCTURE

The Transferos compary shall not make any change In ils capifal struclure (oy way of issue of
bonue shareg, comvartible debentures, delachable WEITENLS, eguity or preference shares, options
and calls, fresh istue of rights shates, secured premium noles, zero interest bonds, aor amy oahiar
instruments of raizing capital) through any increase, decrease, reduction, reclassilication, sub-
division, consalidalian, re-organization, or in any other manner, without the express willen consent.
of the Transfares Company.

GEMERAL TERMS

Upon the Scheme coming into effect, tha Transferse Company shall be entitled to use all packed!
labeled goods, packing malerials, carons, slickers, wrappers, labels, containars, point of sale
material, sign board, samples, closures, other publicity material, etc lying unused wilh the Translerar
Company or its vendors, suppliers or third pary or In iis supply chein or distibution channel and
which the Transleror Company is enitled to use under any statules/ reguiations, il such time as alf
ol such stack exhavsi without making any amendment on those goods or materials,

It s clarilied thal all taxes payabis by the Translerar Company Irom the Appainded Date arwerds
Including alf or any refunds and claime shall, for all purposes, be trealed as the tax liabilities ar
refunds and claims of the Transferee Company. Accordingty, upaon the Schama becoming effecive,
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the Transieree Gompany is expressly permitied to revise its Sabes tax miums or any other ax
ralums, and io claim refunds/ credits, pursuant 1o the provisions of this Scheme,

APPLICATIONS TO HIGH COURTS

The Translerae Company 2nd the Transfaror Company shall, with all reasonable dispalch, make
applications 1o the High Gourt at New Delhi under Section 381 of the Acl, seeking orders for
dispensing with or convening, holding and conduciing of the mestings of the respective classes of
1he ehareholders and/ o cradiloes of 1he Transleror Company and the Transferee Company as may
be directed by the High Cour at bew Delni.

On the Scheme being agreed 1o by the requisite majorties of the classes of the shareheldars and/
or creditors of the Transieres Company and the Transieror Company as direclad by the High Counl
al New D, the Transfares Company and the Tranaferor Gompany shall, with all rsesonalbile
dispatch, apply to the High Court at Mew Dalhi, for sanclionbng the Scheme ol Amalgarmalion undar
Sacllons 391 b0 394 of the Act, and lor such other order or orders, as the sald High Court may deem
il b carrying this Scheme into effect and for dissolution of the Transieror Cemparny without winding
up.

CONDITIONALITY OF SCHEME
The Scheme & conditional upon and subject to:

the Scheme being agreed ta by the respective requisite majority of shareholders and creditors of
the Transfersa Company 2nd the Transleror Company; and
the Scheme Being approved by the High Court a1 New Delhi.

This Scheme, slthough to coms into oparation from the Appainted Date, shall not become sfisctive
unitl the date on which 2l necessary centified copies of ordérs under Sections 381 10 384 of the Act

are duly fled with the Ragistrar of Companies, Delhi and Haryana, The date of such filing shall be
tha "Elfectivae Dale® lor the purpoes of this Schemia.

EFFECT OF NON-APPROVALS

Ini the event any of the said sanctions and approvals referred 1o In Clause 18 sbove not being
chlained and’ or the Schieme not being passed as aloresaid befora March 31, 2008 or within such
furthar parod or pericds as may be agreed upon betwean Translsree Comipany by #s Direcion and
the Transleror Company by its Direclors (and which tha Bosrd of Dirsctors of the Company are
hereby empowsred and authofised to Bgree 1o and extend from tima 10 time without any Gmitations),
this Schame of Amalgamation shall stand reveked, cancelied and be of no effect and null and vesd
sive and except in respect of any act or deed done prior theralo as is conlemplatad heraundar or ag
to any fight, liability or obligation which has arisen or accrued pursuant thereta and which shall be
governad and be preserved or worked oul as may olherwise arise in law and in such evert eagh
party shall bear their respective costs, chasges and expenses in connectian with the Scheme.

H any pan or seciion of this Scheme s found 1o be unworkabla for any reason whalsoever, iz
same shell nol, subject to the decision of the respective Boands of Direclors of the Transierse
Company and the Transferor Company, as the case may be, affect the adoplion or velidity of
interpretation of the other parts andfor provisions of this Scheme. It s hereby claritiad that the
Board of Directass of the Transteree Company and the Transfercr Company, as the cass may be,
rmay in thelr absolute discretion, adept any part of this Scheme o daclare the grtire Sehemie 1o be
il and void and in dhal evend ra dghls-and kebiltiss whalsoever shall accrue 10 or Dy inglrmed nter
s& by the partigs or their sharakalders or creditors or employees or any olher person, In suchcase
each Company shall baar s own cost or baar costs as may be mutually agreed.
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MODIFICATION OR AMENDMENT

The Transteror Campany {by its Directors) and the Transferea Company (by its Directors) miay
assant o any modsdication|s) or amendmentfs) in this Scheme which the Count andlor any other
authorities may deem [ to direct or Impose or which may oftherwize be considerad NECessary or
desirable for selibng any question or doubl or difficully that may arise for implemanting and! or
carmying aul the Schame and the Transleror Carmgany (by its Directors) and the Transfersa Campany
{by &s Directars) and afar the dissolution of the Transleror Company, the Transfersa Cormpany {by
s Directors) be and are hereby authorised o lake such sieps and do all acts, deeds and things as
may be necassary, desirmble or proper to give ellect o this Scheme and 1o rasoive any doubits,
difiiculties of questions whethes by reason of any orders of the Court or of any directive or ordess of
any other authorilies or therwiss howsoaewvear afising cut of, under or by virlue of this Scheme and/
Qr any mattars conceming or connected therewith.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL

Upan the Scheme becorming effective. the authonzed share capital of DFL would be added 1o the
authatized share capilal of DIL and the autharized share capital ol DIL would stand increased (o
inat extent as an integral part of this Scheme and would ba deemed lo have been camied out in
accordance with the applicable provisions of the Act ar any ofher iaw, stalute, rules, regulations for
the time baing in foroe and wilhaout requiring the payment of any additional tax, stamp duty, reglstration
fee or other charges under ary law for the time being In force,

Accordingly, the authorized shan captal of DIL shall stand incraased from Fls 125 00,00,000 (Rupeas
One Hundred Twenty Five Groras Qniy) divided inta 125.00,00 000 {One Hundred Twenly Five
Crores) equity shares of Re 1 each to Rs 145,00,00,000 (Rupeses One Hundrad Forty Five Crores
Cnly) divided inte 145,00,00,000 {One Hundred Forty Five Crores) equity shares of Re 1 sach,
Accordingly, Clause V of the Memorandurm of Aseociation of DIL shall upon the corming inlo affect
of this Scheme be akiered and substituted as Tollowes:

“Tha Aulhonzed share capital of the Company is Rs 145,00,00,000¢ (Aupess One Hundréd Forty
Five Crores Only) divided into 145,00,00.000 {Qne Hundred Fory Five Crores) equity shares of Be.
1 emach.”

Sknilarly, Arficle 4 of the Aricles of Association ol DIL =hall upon the coming inlo effect ul 1his
Schema be altered and substituted as Tollows:

“The Authorised share Capital of fhi Company is Ris 145,00,00,000 (Rupees One Hundred Forty
Five Croras Coly) divided inte 145,00,00,000 (One Hundred Forty Five Crores) equity shares of Ha.
1 eawh with the rights, privileges and conddiens atlaching thereto as are provided by the Articles af
Association of the Company with power 10 increase and reduce the capilal of the Company and
drvide the shares in the capital for the time being into several classes and 1o aftach therato
respectively such pralerensial, deferred, qualified or special rights, privileges or conditions as may
be determined by ar in accordance with the Aricles of Asscciation of the Company for the fime
baing and to vary, madify or abrogate any such fights, privilsges or conditions in such manner as
mety be permitted by the Companies Act, 1856 ar provided by the Articles of Associatkon of the
Compary for the fime being.”

COSTS, CHARGES AND EXPENSES

Except in the circumslances mentioned in Clauss 10 above, all cosls, charges, laxes including
duties (including the slamp duty and/ or Iranster chargas. it any, applicable in relation 1o this
Schame), levies and all olher axpenses, it any (save as expressly oiharwisa agreed) of DIL and
DFL arising out of or incurred in carmying aut and implemanting this Schema and maters incidental
thereta shall be bome and paid by DIL,
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SCHEDULE - 4

Dabur Foods Limited - llustrativs list of immovable progariy

5. Mo. | Propeny Cetails
1 land | WestBengal _
2l +  Plot No 2448, Khi No LR 342, J.L. Mo 22, Mouza Afribari Falkata, Block
Buikdin Hajganj, Distnct Jalpalguri - Area 0.43 acres
W8 1« PlotNoLR 1521, KhtNO LR 277, J.L. No 19, Mouza Mehandigaria, Block
Fajgan|, Distric! Jalpaigusr - Area 1.71 acres -
* Kht Mo LR 730, J.L. No #1, Mouzs Mahanvita, Block Rajganj, District
Jalpaiguri;
* PiotNo3d41-Areal4dacres  » Plol No 344 « firea 0,58 acree
* PiolNo358- Area0.21 acres  + Piot Mo 997 < Araa 027 acres
* Plot No342 - Arsa 0.30 acres Pl Mo 358 - Arga 0.53 aores
* Plot Mo 355 - Areg 0.20 acies v Piot Mo 335 - Area 0.01 acres
*  Plot No 336 - Area 0.28 acres Pt Mo 354 - Area .64 acres
* PlotMNo357 - Area0.3% actas + Plot Mo 343 - Aroa 0.94 acros
= PlotNo352-Area0.04 acres  + Plol No 353~ Arpa 0.58 acres
* PlotMo 356 - Aréa 0.08 acres. - Plot No 360 - Area 0.33 acres
* PlotNo338-Area 0,74 acres Plot Mo 340 - Area 020 anres
* PiolNo330-Ama0 30 acres Flol No 345 - Area 0.04 acres
* Plol No362 - Area 1,90 acres
Bajasthan
G 50-59, 11D Centra, RICO Industrial Arga, NH - 12, Mewni Dist Tonk,
Rajasthan - 304 020
SCHEDULE-B
Dabur Fooads Limited - INastrative fist of Intangible sasetis.
S, No. | Trade Marks Registration Registiration
P, Application Daete
1 Fundoo 857031 25.05,1599
2 Kookerz =T e 25.05.1800
3 Dabur Sip H BSOS 2E5.05.15999
4 Frult Exotics 1238357 18022003
5 Malure's Best Logo 1280051 22 04,2004
i Maiura's Best Logo 1280252 2204 2004
i d Aciy 1280284 22,04, 2004
i) Malure's Best Tomato Ketchup Label 1285705 21.05.2004
9 Coolers Logo 1421650 16.02.2006
10 Coolers Watermalon Mird Caron 145005 02.05,2006
A Coolers Base Lilchi Canon 1450084 O2.05,2006
12 Coalars Leman Barey Carion 1450083 0205, 2006
13 Coclers Aampanna Caron 1450082 020852006
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SCHEDLUILE - Il

SCHEDULE OF ASEETS OF DABUR FOODS LIMITED {TRANSFEACR COMPANY) TO BE TRANSFERRED TO AND

VESTED IN DABUH INDIA LIBITED [THANFERREE COMIPANY) AS ON THE APPOINTED DATE FOR THE SCHEME OF
AMALGAMATION BETWEEN DABUR FOODS LIMITED AND DABUR INDIA LIMITED

Short description of the freshold property of the Transfargr Company to ba transferrsd io the Transieres Com
Dezcription of Wreshald proporly balng tranioired by U Tronsimmor Company 1o

Sclwame of Amalgarmation, ks ns yndar =

PAAT 1

Py
iha Transisrse Compemy undar tha

Particularz

Armaunt (As. in Lacs)

Freshold Land 8 Building thereon
Bioak Raj

Jalpaiguri, Wesl Beigal - 735135
Piod Mo, 341 - Area 0044 dcres
Plod Mo, 359 - Area 0.21 acres
Plot Mo, 342 - Ares 0.30 acres
Phot Mo, 365 - Ares 0,20 agnes
Phod Mo, 336 - Arog 0,28 acpes
Plod No, 35T - Area 0,33 acros
Plct Mo, 352 - Aron 0,04 acres
Plod Mo, 356 - Area 0,08 acres
Pled bo, 336 - Area 0.74 acres
Pled Mo 350 - Area 0,39 acres
Flo! No. 352 - Anes 1.90 acres

® & & & & % A =& = =

* PlotNo, 2448, Kbt No, LR 342, 1L No. 22, Mouza Armbar Falkala,
Aajagan), District Jalpaigur, YWesl Bengal - 735135 - Amea 0,43 scres

= Phot No, LR 1521, Kht Ne, LA 277, J.L. No. 13, Mouza Mehandigarha,
diock Rejagani; Disirct Jalpalgun West Bengal - 735155 - Area 1.71 acres

“ FKht Mo, LR 730, J.L, Me. 21, Mouza, Mahanvita Block Rejgans, District

Plot Mo, 344 - Araa (.56 acres
Plal Mo 337 - Area 0.27 acres
Flot Mo, 3568 - Area 0.53 acms
Plot Mo 335 = Area 0007 aces
Plot Mo, 354 - Area 0,54 acres
Flol Mo 343 - Area 0,94 acres
Flot Mo. 353 - Area 0.58 acrea
Pt Ma. 360 - Amsa .33 acres
Flol Mo, 340 - Area 0.20 acres
Plol Mo. 345 - Area 0,04 acras

L5507

Tolal

T, 8T

PRATN

Shan description ol the Losgehold progeriy of ihe Transfaror Company to be ansierred the Transferes Company

Particulars : Amount (Rs. in Laca)
Lessehald Land & Building thereon 502
=-50-58, 11D Centre, ANCO Indusidal Arpa, MH-12, Mewai Dist Tionk; Fajasthan - 304 020

Todal 21502

PART I

Ehiort ﬂner‘.p'llnnnlnﬂllwﬂmha,ﬂwﬁ.dwanumﬂldﬂhrchnimlnulhnﬂtl'rlTll'ﬂfH'l:lrﬂn-l'm-lnr
lo b2 ransiermed o the Transforas Company.

Drescriplion of all stucks, ehares, debanbume and ol charges in action of bw Tranteror Company 1o ba transfarad
lo the Translorde Company under the Scheme of Amalgamation is &8 under :

Particulars Amount (Rs.in Lecs)

Flan & Machingny 260600
Fumiturs & Flelure L Ao
Otfice equiprment 129
Computars 27.48
Vihiclas d88
Capital Waord-n-progress 194,75
Invesimenis .20
Delamad Tax Assels 7.42
Inwemrorees 2979 458
Sundry. Debiorms 2937.45
Caszh & Bank Balpice 379,26
Loans B Advances 1131158
Tokal 10267.17

Dated this the 22nd day of Januery, 2008 gl

{by onder of tha cowet)

Deputy Registrar (Ca.)



IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORDINARY DRIGINAL COMPANY JURISDICTION)
: COMPANY PETITION No. 72 of 2000

DABLIR INCHA LIMITED

A COMPANY INCORPORATED UNMDER THE COMPANIES ACT, 1956 AND
HAVING ITS REGISTERED OFFICE AT W3, ASAF ALIROAD,

NEW DELHI - 110 002 v Pithoned Transferee Company
AND
FEM GARE PHAFMA LINITED

A COMPANY INCORPORATED UNDER THE COMPANIES Acl 1056 AND
HAVING ITS REGISTERED OFFICE AT FLOT No. D- 55, ADDL,
INDUSTRIAL AREA, MIDGC, AMBAD, NASHIK - 422010 MAHARASHTRA

St

(MAHESH AGARWAL)

AGARWAL LAW ASSDCIATES

o 34, BABAR LANE FIRST FLOOR, BENGALI MARKET,
Mew Dathi WEW DELHS - 110 001
Date: 18022010 PH: 23354330, 23736122

IN THE HIGH COURT OF DELHI AT NEW DELH
(CRIGINAL JURISDIGTION) '

IN THE MATTER OF THE COMPAMIES ACT, 1955
AND

IN THE MATTER OF SCHEME OF AMALGAMATION
oF

COMPANY PETITION ND. 722010

COMNNECTED WITH

COMPANY APPLICATION (M} No. 1952009,

IK THE MATTER OF ; b5 Fam Care Fharma Lid.,
having &5 Regd. Cliice al:
Plol Mo, 0-55, AddlL induatial Anea,

MIDG, Ambad, Nashi - 422010 wie. Mon- Peditionan’ Transberor Company
Manarashira (Outside the Jurisdiction of this Caurt)
WITH
I THE MATTER OF ks Dabur Indls Lig,
having s Regd. Ofice aj - weeenvnnn PRlilionen Transhema Company
873, Asaf All Roed, New Dalhi - 110002 (Within the junisdiclion of this Coiet)

BEFORE HONBLE MA, JUSTICE SUDERSHAN KUMAR MISAA
DATED THIS THE 19TH DAY OF APRIL, 2010,



The abova pelition came up tor hearing on 1902010 for sanction of Scharme of Amalgamalion proposed
to be made of Mia Fam Care Pharma Lid. (hersmatior refermed 1o a8 Transfens Company: Cutsida tha Jurisdickon
ol Ehis Cownt) willl ks Dubas indin LS., (horsinablor rploingd 1o ns Tronsiordg Comgany, Wilhin tho Jurisdiclca al
this Court].  The Couwt sxamingd the peliion; the ordar dated 2271 252009, passad in - CA (R} 1850, wheraky
the requiremsnt of convening ard holding the meelings of the Secured Greditors of (ha Transferss Company was
dispansed with; and fhe maetings of tha Equity Shareholders and Unsecurad Creditors of the Transteres Company
ware oroered o be convenad for the punpoes ol considaring and i ought it approving with or without madification,
the Schemea ol Amalgamation ennexed 1o the affidavit of Sh, A Jain, Genaral Managar (Finance | & Company
secrelary of the Peliliener Company, fked on Sih day of December, 2008; and the pulilication in the NEWSIaners
namely Stalésman { English ) dated D801/2010 and Jansalia { Hindl) dated 070172010 contalning the nofice of
the Petition: thi allidavits of Sh. Rejiv Ransal, Chairperson, Hled on 19012010 and Sh, JI Aggenval, Chairperson,
filed on 15/02/2010 showing the publication and dispalch of 1he nolicas convening the said mealings &nd alsa the
repeet of the Chaimersons as to the resad of Ihe said meatings.

Tha coun uko oxamgd tho ollidoil dilod 1EO32010 ol Dr. Mavrang Sainl, Fgoasad Dirpclor, Morhem
Aogion, Mimsly af Corporate Attaks, Noide on behalf ol Geniral Governmant stating inter- alia that the Ceniral
Govemment has ro objection o the proposed Scheme of Amalgemation. :

Upen hearing Mr. Mahesh Aggarwal with Me. B.S. Shukla and Mr. Rajesy Kumar, Advocates for tha
Palilioner and Mr. VK. Gupta, Dy. Regialrar of Companias In person; and in view ol the approval of the Scheme ol
Amalgamalion without any modilicatisn: by the Secured Cradilers ol tha Transferss Company and thena baing no
investigation proceedings pending n ralalion 1o the Petiisngr Transierees Company under Seclian 235 5 281 of
the Companles Agl, 1958,

THIS COURT DOTH HEREEY SANCTION THE SCHEME OF AMALGAMATION [Subject o sancfon of the
Schedme of Amalgamation in respéct of the Transteror Company from the Court of Compelant Juriscbction | sel farth
in Schadule - |, annexed horalo and Dolh bereby declare |he same io be binding on all the Sharshcldars &
Craditors of the Transierce and Transferee Companiee and ail concemed end doth approve the said Schemo of
Amalgamation with effect from the appoinled date ia. 01042008,

AND THIS COURT DOTH FURTHER ORDER:

1. That all the lizbdifies and duties of the Transkearar Company be tmnsfomad withoul turthir act or deed 1o the

Translarea Company and acccrdingly tha same shall pursuent to Saction 394 {2) of tha Comparies fct, 1956
b Iransbesred o and becoma the labililies and duties ol he Transferes Comgany: and

2. That all the proceedings now pending by or againat the Transtersr Gompany be conlinued by or Bgainst the
Teansdares Company; and

4. Thaltha Transteres Company do without further application allof o such membars of the Trenalenes Company
% have not gven such nolics ol dissent as is required by Clause 5.1 ghven in the Schama ol Amalgamation
herein 1ne shares in the Trenslerse Comixany 1o which they are entitied under the sakd Amalosmuiion | and

4. Thal an approval of Ihe Schema in respact of the Transterar Company from the Coun of Gompetent Jurisdiction,
Iha Transteror Company shall cause a cedified copy of the Ordar to be dellvered to the Regisirar of Companias
lor registration and on such cerified copy being 8o delivered, the Transferor Company =hall be dissolved
without undengoing the procass of winding up and the Concarmed Regigtrar of Companiss shall place all
documents relating fo the Transferor Company and registered with him on the file kept in refation & the

- Translerse Company and the les relafing to the sald Trensieror Compary and Transferee Company =hal be
consofidaiad sceordingly; and _

5. s alse clarified thal s order will not ba comstruisd as an order granting exempiion from payment of stamp
sy thal s payable in pccordance wilh Bw: andg

G Thal any person interasied shall be at libery to apply 1o lhe Court n the sbove matier for $ny dirsctions that
may be naceseany.

Deted this the 1910 Apdl, 2010 Sl
(By ardor of tha Caurt) Joint Riegistrar (Co)
For Megistear Gengral



SCHEME OF AMALGARATION
aF
FEB CARE PHARMA LIMITED
WITH
] DABUR INDMA LEMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

Freambla
This Schams ol Amaeigamaiion between Fem Cane Pharma Limibed and Daboee India Limikad and hair sharsholdars
therginatlar refemed (0 as *Scheme” or The Scheme’ or "this Scheme®) provides for the amalgamation ol Fem Care

Pharma Limited with Dabur India Limited pursuenl o Sectisns 391 (o 394 and olher apphcable provisions of the
Companias Act, 1958,

Fem Care Pharma Limiled, (hereingiter afermed br as *Transtaror Company” or *Fem'} & Company incomarated

undar e proviskons. of the Indsan Companies Adl, 1856 having ils Registered Olice at Plot Mo, 0-55, Add),
inchesicial Araa MIDC, AMBAD. Mashik - Maharashles £22 010 is cwfrantly engaged in fhe business of Consumar
products Le; Shin Care, Coamelic products and Pharmaceutical lormulatons:

Dabuer India Lid ihereinalier relsred 10 85 "Transieree Compery* of *Dabur®) s Company Incorporated under the
provislons of the Indian Comganies Acl, 1958 having iis Registerad Office al B3 Azaf All Boad, Mew Delhi- 110002,
B currgslly engaged i ihe business of mamdsctunng and markaling consumarn goods i he segmanls of hair care,

oral care, health supplements, digesiives, foods, home care and skin and beby cara. B also has & consumar health
divigion which lecuses on Over The Counter (3TC and Elhical Ayurvedic portiolie.

Rationale for the Schemea of Armelgamation

Tha amalgamation of Fem Care Pharma Limited with Dabur India Limited i baing proposed for the purpose of
denveloping the potential fior herher growih and expansion of their respective businesses and to have betlar synengies,
oplimization of resources and hund raising capabilliles. The amalgamation wouk! resull in e loflowing benelits,
amongst otivars, o Fem Gare Phamme Lim@ed and Dabur India Limiled grd thedr respeciive membsera:

(2] Enable the o compenies to consolidala ther business operations and provide sigrificant imgetus to their
arawih ginca both the companies ane engaged in ke senilar anas of business.

(b} Tiesdl in enhanaing L scale of opemtions and reduction in overheads, administralive, managerial and ofher

* expendilure, operational ratlonalization, cmanizaonatl elficiency, and oplimal wilization of varous resources.

ic} Reszull in improved shareholder vaiue lor both the companies by way of improved financial stirecture and cash
llows, increased assel base and stronger consoldabed rovenus and profilabaity.

.(d} Rasallin enhancad leveragng capabiily of the combined antity which in tum will allow he combined antity ko
undeiake fubura expansion slralegies and 10 o bigger opponunities. in the consumer goods indusiry.

(e} Consglidale the managenal experlize of the companies inweived thereby giving additional strength 1o the
operations and managemaent of the amalpamailed Company

In consideration of the abgwve mentioned businass rationsle and related banafe, this Schama batwesn Fem and

Cabur is being propossd in accordanca with the 1erms sat oul hevaunder,

PART =
DEFINITIONS AND SHARE CAPITAL
1. Delinltions
In the Scheme, unlese nconssient wih fhe meaning or comlax), the kdowing expressions shall have the
fofowing mesning:
1.4 "Act” means the Compansas Act, 1956 and shiall include any stelutory. madilicalpods), re-anactment{s) or

amsndmeantiz) theresd 1or the ma bemng in forea.

1.2 "Appointed Date®™ means the 1st day o Apal, 2009 o0 such giher dale as the High Gowrl may direct.

1.3 “Dabur” or “Tranaferes Company™ means Debur Indie Limiled, & company incorporaled under the
Cﬂmﬂnlﬂﬁ Acl, 1538 and having s registersd office al 873 Asal Al Road, Maw Dalhi - 110002,

1.4 *Effoctive Date” means tha laler of the dalas on which carifed copies o the Orders of the ngh(_‘.u.:m ol
dudicaiure ol Bomtay and High Courd of Delhi or any olhar appeopriahs suborly unoer Seclions 581 10



1.5

1.6

1.7

1.8

241

2.2

3.z

554 of the Act sanclicning the Scheme are filed with the Registrar of Companies, Mahatashira al Mumbai
and the Ragletrar of Companias, NCT of Gelhl & Haryana al Mew Dethi respaclively

“Fem®™ or “Transiéror Company" mezns Fam Care Pharma Limited, & company incorporated unefar the
Companias Acl, 1956 and having Its Registersd Oifica sl Plot No.. D-55, Addl industrial Area MIDC,
AMBAD, Nashik, Maharashire 422 &40

“High Court* or "Court® means thas High Coun of Judicatire at Bombay and High Ciouanl of Juclica g i
DCielni and ahall nclude Matisnal Comgany Law Tribunal, if appicabia

"Record Date” means the daie 1o ba fooed wﬂnﬂnaﬁddmmﬂtﬂrﬁdﬂaﬁ#mrmhumuﬂssua of
Equity Sheres 1o the Equity Shareholkdors of Fem in ieme af this Soheme,

“Schome” of “the Bcheme® or “this Schema® menns Mis Schame of Amalgamation in lts presant ferm
submitted to the High Court ar afy ofher BRRropniate authority of with any modificationds} made wider
Clausn 16 of this Sehame,

All terms and words nal defined in (his Scheme shall, unlees repugnant or contrary bo the contax ar
maaning thareal, hdwe the sama meaning escribed o them undar the Ast, the Securilias Contracls Regulation
Act, 1858, the Depositodos Act, 1998 and oler applicabla faws. rules, reguiations, bye-taws, as the cass
may be or BNy Sklutory modification or re-anactrent therest from time 1o fime.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Schame set out herein in its prasent form of with any madification{s} approved or imposed or directad

by the High Coun wwﬂhurm&prﬂammmahﬂb&mﬁmmmuwmI,':lahbutm:lﬂ
b affactive from the Efective Dals.

Any reference in this Scherme to *upon the Scheme becoming affective” or "eflectivenaas of the Schiama®
ar *upan the coming into eflect of the Scheme” shall mean the Efective Dala,

SHARE CAPITAL
The shars capisl of Fem as on March 31, 2004 ig as under:
Farticulars Amount [Rs. in Lacs)
Authorized Capllal
7,000,000 Equity Shares of As, 10 eagh TO0LO

. T00.00
Isswed, Subscribed and Paid-up
3,529,400 Equity Shares of Rs. 10 sach 352 04
Add: amound paid-up on fodeiied shams 0,16

53,00

As on dale, 3,252 478 equity shares of Rz 10/ sach luty paid-up are hald by Dabur, miaking Fem tha
subsidiary of Dabur.

Az on the dabe of tha Scheme baing epproved by the Board of Directors of Fam and Dabur, there is o
cnange In authorlzed, lssued, subetitiod ana paid-up equity- capital of Fem.

That share caphlal of Daber a2 an March 31, 2008 & as undar

Particulars Amount (Rs. In Laca)
Authorizad Caplial
1.450,000,000 Equily Shares of A5 1 sach 14,600.00
14,600.00
Isaved, Subscribed and Pald-up o —
BES,076, 248 Equity Shares ol Ais, 1 sach 660,76
8,850,78

Subsequent 10 March 31, 2008, Dabur has issued 687,378 lully paid up equity snares of As 1 sach and
thus the paid up share capltal has increased to 865,763,628 shargs of s 1 dach aggeegating 1o Fg
BE5, 763,828,




L Fr

4.3

4.4

4.5

PART -0
AMALGAMATION OF FEM WITH DABUR

TRANSFER ANE VESTING

Upon the schema bacoming effeciiva, and wilh eflect frody lhe Appoimed Date, the enfire’ business and
whisda ol the Underakings of he Transleror Company incliding ail its prepedies and assels of whalsosver
natirng whather moyoble orimmovable, real of perSonil, i posSseEssion o FeEversion, corporeal or intoesoneal,
tangiok: or inlangible, present or contingant and including bul without being limitad io kand and building
whether ownied, lased, icensed) af fixad and movable plant end machinery, vahicles, lixed assets, work
in progress, curent assels, lBx credils, invesimeants, reserves, proviaions, funds, llcanass, regisiralions,
copyighis, any brand name. palants, iradamarks and olhar fights and licensas in reapect thareal, parmils,
guilas, apsosils, scenable clsims, sl rights # ikle or rerest In propertylies) by winua of ary coun order
I degred, fontraciual drrangement, aliotment, giant, possession or ciherwise, l2ase, lenency rights;
parmissions, incentves, licenses including bul not lirated 1o export licanes, mpod beense, Industrial and
other ficenses, bids,.1enders, municipal and olber slalubory permisslons, spprovals including bul ned
liried b right 1o use and avall eleciricily conneclipns, waler Conneclions, lekphone conneclions, facsimile
connpations, lelgxes, a-mad, inlamed, leased ine connections and Installations, &l records, Mes, papers,
engingering and procass inferrmalion, compuier programs, manuals, deta, cataloguss, quotations, saies
and advartising matenats, listof praseant and former customers and sUppSess, customer credil imdormation,
oiher records whether in physical, alectronic form in connection! refating Lo the Translerer Company dand
&ll oiher rights, bille, Interest, conlracls, consen, dppovals of powers of eveny kind, naluse and deacriptions
whaizoaver, situaled belanging 10 or n the possession of or granted in tevour of o enjoved by the
Transleror Company, shall undar the provislons of Seclions 391 10354 of the Act and pursuant o the
orders of the High Courtsor any othar approprista aultharly sanctioning thig Schoeme and wilhowd furbar

acl. instirumanl or dead, be franslsmad o Bnd vesied In andior deemad Lo be translerred 19 amd vasied in
the Transleres Cormgpany,

Ulpan e scheme betoming ellecive and wilh affec! irom the Appoinied Dale, all debls, lisbilikes, congingent
fiap@lias, dutkes and obligathons of the Transloror Company ag on the clese of businesa on the date
preceding the Appomied Dale wivether or nel provided in the books of the Translesor Company shal be
degmed to be tha dabt, Habliles, dulies and obligetions of e Transferee Company and 3 shall noi bs
necassany 1o oblain the consanl of any third party or olfesr parson wiho i 8 parmy bo any contract or
arrafgement by virlee ol which such debls, inb&ies, contingend liabililies, dulies and obligations have
arlgan |n ordes to give atfect 1o the pravigsong al this sub-clause,

Upon the coming o oliect of this Schama, the borrewing Emils of Transteree Company Intenms of seclion

2931){d) ol the Acl shall be desmad without any further sct or deed o heve been enhanced by lhe

aggregate linbimies of the Transiersr Cormpany which are baing transferred o 1he Transterae Company
pursunnl o the Scheme, such hmils Being incremental 10 The existing lmids o Transieres Company, wih
elfeet [nem the Appainied Dt

The trensier gnd vesling of the entire bosiness and assels and lebdilies as alorassid of the Translas
Compeny, shal be subject o the existing securmies, Charpes tnd modgages, il-any. subsisting owver o in
raspect of the propesty and assels o any par thereol ol the Transleror Compiny,

Proyidad lwoveser, any relerancs 0oy Secwrily docsmenls or arangameants (1o which the Translamns
Compeny 2 & parly) lo he assels of the Tramnaléos Company ofered or qgrm o be dllgred as 5u|;1.|.n'|.]' = 5
any financizl essistance or abligations, shall be consirued as relarenca anly bo the assels peraining to the
Transferar Chmpiny as are vested infna Transleree Company by vistee of the gloresaid Clauses, o he
end and intant thal such sacusity, chargs and morigage shell not extend or be deemed lo exlend, 1o any of
tha glhir pesats of the Transteror Company orany of 1he aasats of the Transleres Company.

Frovided lurtner that the sacudties, charges and morgages (il any subsisting) over and In respect of tha
geselz or any pan theraof of the Translame Company shall continue with respect 1o such sssets or par
el and thes Schemie shall not operate 1o enlarge such securilies; charges or mongages |o the end and
Jntend fhal such securilios, charges and morgages shall not exiend or be déemed to extand, to any of The
assals of ihe Trnsheror Company wesied in the Transiesa Cormpany,

Pyovigad always thal this Scheme shall nat operala 1o-entarga Iha secunly bor any ban, deposit or Baciling
crztled by the Trahsleror Company which shall vest in e Transferge Company by virlue of the
amalgomation of he Transferor Company wilh The Transleree Compony and lha Traneleree Compeny
shall nob b abbged 1o creale any fembar or additicnsl secunty thanalprs aler the Scheme has become
GpErib,

I raspect of all the movible assels ol the Transbeor Campany and he assels which ane olherwiss
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endorsamsant and oedviny, as ha case may be, 10'ihe Translenes Comgany 1o the end and kstent that ihn
propery and benelil thensin passes 1o he Transiores Company with effect from the Apponted Dele.

Such delivery and rensies shail bs made wilhin thity days from the Effactive Date or such othar exfendsd
dale as mey be mutieally sgreed upon bebaesn (He fespective Boards of Directors of the Tranefonar

my af & comimillee thereol and the Boaed of Direclors of e Transfares Company. ar a commiliga
thareal

In respect of any intangible movenbio asssts of the fransieror Company ol than these mentioned in
Clause 4.5 abova, ncluding ectionable ciairms, Eunary deblors, cutstanding loans, advances recovarabis

as ihe pareon enlitled (herelo. to the and and Inlent that e right of the Transteror Company 10 recover or
edise Ine same stends lransfered 1o the Trangderss Company and thet aparphiate enives shousd ba
pazsad 0 meir respactive books 1o rocord the aforgsaid chanpes,

Upon the Scheme becorming effective, all laxes payable by the Transleror Company under e Income-tay
Acl, 1981, Customs Acl, 1962, Geniral Excies Act, F544, Stale Sales Tax laws, Central Sales Tax Act, 1956
or olhar applicable lawe! sequiations dealing with Loxes! duties! krvies (hergingfier A Ihis Clause refarred
boaa Tax LawsT) shall ba 1o the scoownd of he Tranefersg Compiny; simiaity all credils o lax deduction
al Sowce on income of Transleror Company, o oilgaton lof daduction of tax al sewrce on any payrment
made by or 1o b2 mads by the Transieror Company shall be'made or deemed 1o have been made and duly
compled with by he Transleres Compary il $0 made by Transferor Company, Similary any sovence i
payment rdquired to bé made for by the epecilied due dates i the Tax laws shall also be deamed 1o hava
beon mede by the Translaras Company If 2o made by the Transleror Company. Any refunds undes the Tax
Lawes due ko the Transteror Gompany consaquend 19 tho asesssmonds mode an he Transleor Compsmy
ang 108 winich ng crodil s loken in the accounts a5 on he date immedalaly preceding the Appainiad Daie
ehall also bedong 10 Bnd e recedved by |he Transteraa Company.

All taxes of any nelure, duties, cosses o any other like payment or deductions made Dy Trenafarer
Company to any stalulory auhorilies such as Income Tax, Sales tax, service tax mic. or any lax decuction
I collection al source, b credils under Tosx tews, relating o the perdod aller the Appointed Date up 1o he
Elfective dae shall be desmed 10 héve been on dccount of or pakd by Ihe Translerse Compeny and the
retevant adhorilies shal be bound 5o teansler 1o e account of and give erad® dor the samo 1o Translgras
Company upon The passing of the arders on this gcheme by the High Gourl upon televant predal and
documents being provided 1o the said authorlias.

MMSCHARGE OF CONSIDERATION
Upan Ihis Scheme hecoming elfeclive and in consideralion of the amalgamation, Transheres Company
shall lzsue and allod by the equity sharaholders of Translemor Company, ather Ii‘mnH-mepslera-& Compariy

Membars of Trensles Company as on the Recard Date, hizther heits, execuors, edminisiratars or th
successors-in-tille, as the cese may be, 5 (Fiva) Equity Share{s) of the ace value of Re. 1 sach of Transiereg
Company credited as fully paid-up, fou every 1 {One) Equity Share of the tace valus of Re. 10 each af the
Transtery Company [“Sham Exchange Ratio), 1l i clarilied hal no Equily Shares will be issued 10 the
Tranateres Company w ils capacily a5 sharehalder ol the Transherpr Company since Transierpe Company
canmol issue shares 1o ilssk,

i & funher clarfied thal, save and excepl gs frovided in clause 5.1 sbove, shares of the Transferdr
Compary held by the Transleree Cempany on the Record Date shell be cancelied wilhoul any lufher acd
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of deed, and the Transleree Company shafl ngt s, shares 4o the exter of shares held by sl in the
Traresfaror Comgany.

The ehamsholderk of Transleror Cuenpany, to-whom aqully shares are to be issued by the Transferss
Compeny pursuant 1o Claese 5.1 above shall be isseed in damaterialized lormn. Howaver, sharaholders of
Tranaeror Company shafl have an oplion to receive the cerilicale(s) of shares or receive cradit in Theds
demal eccounts, Thoes, who wish lo féctive hair equity shares in dematerialized form, shall provide al
delails relating ko thelr accoun] with depestory padicigant, io1he Transferee Company. In case Ao response
is received, the Transteree Comgany shall issue the shares in the form in which Transterar Company
shares were hedd 42 on the Record Dafe by the concemed shareholder,

Any raclion arising on izsue ol Eqully Shares as above will be rounded off to the nearast Inleges.

The Equily Shianes 1o ba issued and alloted i terms hemeof will be sultsact Lo the Mamorandum: and
Arles of Associabion of the Transieres Company and shall rank par passe in ol respects. ncluding
diwickignd, wilh thia then exigting eguity shares of the Transfares Comgarry,

The Translerce Company shall Lake necessary sI8ps 10 Noieass or afier o re-classly, JB necessary), ils

Auvthorized Share Capital guflably 1o erakie i lo is=ee end sliol tha shares raquired o be ssued and
aligilad by il undar this Scheme.

The epproval of this Scheme by he sharehalders of tha Transleres Company ehall be deemed Lo be due
compiance of e provision of Section 81 (1A} and oiher rebevant and applicable provision of e ACE o
tha issue antd aliobment of Equily Shaoraes by Translemee Company be ihe. shareholdors of the Translaror
Company, as provided i this Schama, '

Ini Iha envant of thare being anmy panding share ranefers, whether indged or guistanding, of any sharsholdar
of the Transheror Cormpany, the Board of Diraciors of the Transteres Compary of amy Comimittes / parson
duly authirizad in ihis regard by the Board of Direclors of the Translerde Gompany shall be empowerad
in appropinte casas, prior lo of evan subsaquanl io the Record Dals, 1o efleciusle such a ranslar as il
chanpes In she regeslerad holder were oparaiive a5 on e Record Date, Inocer 1o mmove any dilfficuiies
arnising 1o fwa ransleror or ranslares of aguity shares in the Transieror Company, afler the eflpclivenass ol
This Schamg

The egely shares of The Transeree Compeny issuad purstant bo Classe 5.1 ebove, shal be ksted and |
or admitied [o irading on all Me siock exchanges on which the shares of the Transleres. Compeny &re
llsted ag on tha Ellective Dale. Sueh equily ahizres shall, however, be lisied subiact 1o ine Transterss
Company complyng with all the applicabla reguiations and obtalning the requisite appravals from all the
retevant regulatesy sulhorilbes periaining o the fisting of the eguily shares issved presuen 1o the schami,

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY
On the Scheme bacoming effsclive, the Transferae Company shall account for e amalgamation in ils
becked of Secounls s b

i3y The Wce vakes of Equily Shares issusd purspant b Clause 5.1 above will be recorded a5 Shars
Capial,

(o) Tha imvestments held by Transieres Compary in Iha Transleror Company. will stand cancefied and
thare shall be no lurther chligebionioutstanding in Thi! behsi,

(e} Trensferee Company shall, recond the &ssels and Rabies of Transferor Company vested in it
pursuant 1o this Scheme, al Ther respeclive book values.

{d} Irler-company balances if any, will stand cencefad.

te} The difference belween the book value of net assets faken over &8s per sub-clause (c)and the valus
ol shares lsswed as persub-clause (8} ebove, aller sctounting for the cancellation in sub-clausas (b
aref [d} above shall be debiled to the Shara Premium Account, the Capilal Feserve Acsaunt and
Genaral Reserva and the balances il any, shell be sdisted agalnst the aceumutated cred® balance in
e Prof and Loss Ascouni.

) I considered appropriste for the purpose ol appicalion af upilorm secounling methsds and policias
batewean the Transieror Compenies and the Trensferae Company, 1he Translerss Company may
make sullable adjustments and redlect the affec! thereod in the scocumutabed oredit balance in the
Profl and Lesg Acoount of the Transferms Company, )

(g} Uponthe Schame baing efecEes e Aadhorized share capilal of the Transfenos Company wouwd sdd
fo the authorized share capital of Ihe Trangfercs Comprny and the authorized share capital of the
Translareda Campany wolld siand increased o hal exionl wiihow any fudher act or daed.

{hy The applicaion and reduction of thie Stare Premium Acoount a5 per - sub-glause (e) above, shall be
eliectad as an inlagral par of the Schame itsel in acoerdance with the prowisions of Sactlon ¥4 and
Secion 100, 102 and 103 of he Adt, as the same doas nol invohee oither diménution of Eakilily In
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raspecl of unpaid share capilal or payment to any sharaholder of any peid up share capdal and 1he
arder of the Coun sanctioning the Schame shall ba deamad to be an ardar under Seclion 102 of the
Aed confirming the redueticn and Euflicient compliance of the provslons of Saction 100 1o 103 of the
Companies Act, 1956, rulia 85 of the Companies (Cour) Rules, 1959, end ciher appiicabla PFOvES ignE
i any, refting 4o the raduciion of sl crpital.

- Motwilhslanding the reduction as mentioned above, the Transierae Cormpeny shall mot be requirad ia

add "and reduced” s a sulfic 1o 35 nama &nd the Transferss Cornpsany shall continue In i existing
neme,

BUSINEESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

Wilh etlact Irorm M Appointod Diste and wpio Uk Elioctive D

(il The Tranalerar Compeny shal GETy onénd be deemad 10 have camisd on ils business and aclivitias
belonging o the Translaror Company and shall be desmed 1o have held and steod possassed of and
shall hedd and stend possassed of the enlire businass and underiekings or the approprisle pan
iharaof belanging to-the Transferor Company lor and on account of end in trust for the Tranalerpe
Company;

fiiy AN “"“E"I:'I“'Ni'-'ﬂ O INEOMmE ACering oF iging 10 tho Transioror Conipany o aapondibam of luessos
incurred by e Transfenor Company in respact of 18 busingss s activities belonging 1o e Translano:
Corngany, shall for all purposes be treated and deamad 1o be the profits or income or expanditure of
lossas of the Translerse Company gs the case My ba.

() 1tis clarlied tat there would be no accrual of income OF SXpENSE On Gooount of any transaclians,
ncluding infer-alia any transections in the nalure of sale or fransiar of Ay goods of services belwean

the Transfaror Company and Transleree Cormpany, duwing the period batween the Appointed Dats
and Ihe Effective Date;

(i} Transferes Company shall be entilled, panding tha sanction of the Schomsa, lo apply lo the Cenlral
Govemrnent and sll other Bgencies, depanments ang &llhorities eoncarmed 82 are necessary undar

CONDUCT OF BUSINESS

Az and from the date of accaplance of this Schere by the Board of Direciors of the Transleror Company

end the Board of Directors of Transloras Company i@l the Efaciiva Dats:

(#) The Transferor Company shall camy on their business with reasonable diligence and in the sams
Mannel a5 A had bees doing hithartofore, and the Translerar TGompany shall nat alter or expand 1he
business excapt wilh the concurence of the Translarae Company

() Thia Transfesor Company shall nol wilhoed the wiillen congurrence of Board of the Trensisres
Company, alianate, charge or encumber any of itz properties refared o in Clause £ above 2xcepl in
the erdinary course of business or pursuanl to any pre-existing obligetion underaken prior 1o the
dale of aceeplance of the Scheme by the respeciive Bosrds of Directors of the Transleror Company
and theg Transfersg ;

(e} The Translaror Compamy shall nol wilry o glar, sxcapl in the ordinary eourse of ks bugingss snd as
may b required for rearganization, the ferms and conditions of ernployment of any of il employess.

[4) Excep the cancellation of shares of the Transleses Company in the Transferor Company, @3 a pan of
‘Ihis Schema, the Transteror Company shall nof make any change in its capital structure aithar by any
Increase, (by issie of equity or shares on a rights basls, bonus shares, convertitle debentures ar
Glharwise) decrease, reduction, raciazsificalion, subdivision o consglidation, re-erganizetion. or in
any other mannar which may, in ey way, aflect the Share Exchemnge Ratia [as defifind in Clause 5.1
above), excepl by mulual consent of the rspective Boards of Diréciors of the Translenor Company
and the Transleree Company or excepl as may be exprassly permitiad,

Wilh effect from the Eflgclive Date, Transleree Corrgany shall commence and cary oo and shall ba
awlhorised 1o camy en the businesses camied on by the Transfaror Company.

STAFF, WORKMEN & EMPLOYEES

On the Bcheme becoming effective, all stafl, workmen and amployees ol the Transteror Compary in
service on the Effective Dale shall be deamed 1o hawe becoms elall, workmen and emplovees of the
Trangteres Company with efact lrom the Appainted Date withaul any break #n fhair serice and an the
basis of continuity of sanvice, and the terms and condilisns of (halr emplaymant with the Transferse

Comparny shall nol be less favowable than those applicebie io them with reference fo the Trensferos
Company on the ENaciive Date.

The services of all such Employess with the Translees Company piior io the Transler, s aforeszid, shall
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ba iglan ifto account for M purposes of all benefiis o which the said Employsss may be sligible,
incuding In ralalion 1o the level of remuneralion and confractual and staiutory benalits, incantive plans,
terminal banelits, gratuity plans, providen) plans; superannuation plans and any olher ratireman! banafils
and scoordingly, Enal be rackonad tharsfar from Tha date of theirrespactive adpointment In the Transdsmr
Company.

Il is expressly provided thal, on the Schame becoming afiactive, |he Provident Fund, Gratully Fund,
Suparannuation Fund or any other Spaciaf Fund o Truats oreatud of guleting for tha benefit of the staff,
workmen end employess of the Transisror Compary shall be tanslarmed 1o and shall gat consalidaled
with B carraeponding lunds of ine Transieree Company. Translaras Gompany shall have e obligallon
1o maka conlribulions 16 1he sald Fund or Funds in accordance with tha provigions thaneol 83 pas tha tenms
provided n tha respective Trest Deeds, i Any, 1o the and amd inlend that all oghis, dotias, prwers and
obligations of the Transferor Gomgany in ralation 1o such Fund or Funds-shall become lhase of the
Transheres Company. |t is clarified el tha servicas of the stafl, workmen and amplaysas of the Transienor
Camgany will b2 tragtad as having baen continucus for the purpose of the said Fund or Funda, Linkil sueh
lirme that tha Trinslerse Company craatesfarranges for 65 own funds, Transferes Gompany may, gubjacl
o necessany epprovals and permissions if any, conlife 10 maks conlribullons paraming i e amployees
af the Transfaror Campany 10 1ha resavant fund of e Traneieror Company. Such coninbutions and othar
balancas peraining ko the employess of the Transleos Company shall ba frensfarad o the lunds craated
by the Translerse Company on creala of relavant fundsiarrangements by tha Translesea Ciompany,

LEGAL PROCEEDINGS

i sy suit, appesl o ofher proceeding of whalever naluie by or galnst the Transfarar Company i
panding,; the same shall nol abate o be disconlinued or in any way be prajudicially alfecied by regson of
o by anylang containgd in This Scheme, bul the sald sull. appeal or ofner legal proceadings may be
continued, proseculad and enforced by of egainst the Transleree Company, a8 he case may ba, in the
aame manner and o tha same extant a Il would ar might have been confinusd, prosecuted and enforced
by o agains! the Transferor Company as i his Scheme had nol been mads,

CONTRACTS, DEEDS, ETG.

Subjer bz the alher provisions of the Scharme, all conirects, inohuding conlracis for tenancies and Boensas,
deeds, bonds, agreements and othar instruments of whetsoever nalure 10 which tha Transienr Company
ars party, ar the benelit to which the Transleier Company may be sligible, subsissing or operative immadistaly
an or belore the Elfective Date, shall be in full fores and effect epamnsl of in lavour of the Transferse
Company as iha case may be and may b enforced as fully and pllecively az if inslead of the Transierot
Company, the Tranaleree Company had bean & party or banaliciary theredo,

‘Tne Transterae Company shall enler inte and/or issue andlor axecule desds, writings & confametion o
enter into any tripadite agreement, confirmations or novations, 1o which the Transferor Company as T
case may ba will, il necessary, also ba a party in orderto give lormal gfiect 1o the provisions of this Schamae,
if s0 required or becomes necessary. Furiher, the Transferss Company shal be deemad to be authorissd
b execuls any such Geeds, writings or confirmations an behalf of the Transieror Compary and lo implement

or carry out all fermakties required on the pant of tha Transferor Company to give aflsct to he provisions of
this Schama.

Al subsigting egresmentsf arrangemants of the Transferor Comgany relating to the use of patents, patant
spplications, trade marks {including logos), brands, designs, copyrights, and / or technalogy and 28 other
intetiectual property and rights, shal acorue fo and for e bansfit of the Tranelares Company.

SAVING OF CONCLUDED TRANSACTIONS

The lranster of the eniite business and the upderaking of the Transferor Company to the Transferas
Gompany and the conlinzance of all contracts or procesdings by or against the Transteror Company shal
not aflect any contracts or proceadings already concluded by the Translaror Company on or aiter tha
Appoirted Date @ the eHeclve date, 1o tha end and intent that the Trensleres Gompany accapts and
adopts all acts, desds, maflers and things done andior executad by the Transferor Compeny ini regard
tharelo as having bean dong oF axpoulnd an Bahall of the Transiares Company.

WINDING UP
On the Scheme becaming afiective, the Transleror Company shall stand dissahad withoul being woasnd
g
PARTIN
GENERAL CLAUSES, TERME AND CONDITIONS
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Ugpan the Sehems coming o el the Transleras Company shull be'aniiled o uss all puckad/ Mpeisd
goods, packing materials, cadions, stickors, wiappers, labels, containers, poind of 2ale matedal, sign
board, eamplas, closurss, other publicty malarial, eic lying unussd with the Transtaror Company or 1S
wendors, suppliers of third pady or in 15 supply chain or distioution channel end which the Trnsievor
Company |s entitied to use under any statulss! regulations, il such fime as all of such slock axhaust
willaul masking &y amendment on theee goods or malarials.

Upon e Sehame beconsng sflacive, tha Tresiors Compdny @ also expcsly peirmtied o s 05
income tax relurns, frings benslil 1ax retums and other returns filed under the Tax laws and lo clim

refunds, advance tix and whhholding lax credits, sbe as appboabis, pursuant fo the padvisiona of this
Schama.

I megordence with Modvet F Cenvat Pules frnmat under the Candrel Excise Acl. 1844, 88 8re privalent on
tha Effactiva Cate, ihe urtilized cradils relating 1o exdse dulies paid an inpuls! capital goods lying 1o he
account of tne Traneiargr GCompany, if any, shall be parmitied 10 ba iransiermed bo the cradil of Transferaa
Company, & if al such unuiiiized credts were iying jo the eccount of Transteres Company. Tha Transfentd
Comgany shall sccondingly be entillad fo sel off sl such unullized credits againgd the extisa duly payadle
by it

APPLICATION TO THE HIGH COURT

Tha Transferor Company &nd the Transferee Gompany shail, with all reasonable dispaich, maka
apglications Ia the High Coun under whosa jursdiction the registered offices of The Transfares Company
and tha Transleres Company ane sibiated, for sanconing this Scheme unoder Sections 381 1o 334 and
appicabie provisions of tha Act and for dissolution of the Transleror Company without being wound up.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

Tha Transfaror Company and the Tranaferss Company by thair respectiva Board of Directors may mitke
andior consanl 1o any modicaional amendmanis 1o the Schame or [0 any condilions o limitations that the
Courts of any other authority mey deem fit to direct or impase or which may atherwisa be considerad
necesgary, desirabla or appropriala by tham (1.6, the Board of Diraciors), The Transferor Company and tha
Transtargs Company by their respecttve Board of Directars shall be authodsed 10 lake &l such sleps as
miay b necessary, deslrabla or proper lo resclve any éoubla, difficullies or questions whather by reason
of gy diraslive or ordar of any cthar aufhorily of ofhenslas howsvar adsing out of or undar or by vitue of
i Sename anddor any matier concemid or connacted therswilh.

COMDITIONALITY OF THE SCHEME

The Scheme is and shell be conditional vpon and stubject K

i The Schema being appeoved by the raquisile majorfties in number and vahe of such classes of
persans including the respaclive members andfor craditors of the Tranalersr Company and tha
Transterga Company as may be directad by lhe High Courl.

i} The sanction of the High Gourl under Sections 381 10 384 of tha said A in Eavour of the Transfaror
Company and the Transleres Company under fhi $aid provisions and to the necessany’ Order under
Saction 294 af lha sald fct bedng obtanad,

iii) The reguisiie congent, approval or parmission of any other stalutory o reguiasary authariby, which by
law may be nosessary ko the bmplemenialion of s Soheme,

v} Cerifiad coplas of the Orders of the High Coun eanclioning the Scivemes being fad with the Aegisirs
of Companias, Maharashira at Mumbal and the Regstras of Companies, NCT o Delhi & Heryana al
Mew Delhl by Transleror Company and the Tranelerée Company raspectively.

EFFECT OF NOM-RECEIPT OF APPROVALS/SANCTIONS

i e event of amy of the said sanctions and approvals refurred 10 in Clause 17 nol being obtained and’ or
the Schemea nat being sancticned by the High Cour of Judiceture at Bombay or e High Court of Dalhi or
auch other compatenl suthority, this Schems shall stand revoked, cancelled and be of no aftect, save and
excet in respect of any acl or dsed done prios theralo &% is tontemplatad hereunder or 83 10 any righiis
aned’ or ligblifties which might have arlsen or acsrued pursuant therels and which shall be gowemed and
b presaned or worked out a5 is specifizally providad in the Schema or 85 may ofhérwise ende in &,
Ench party shall baar and pay ils respaclive costs, charges and expenses lor and of in cennecfion with the
Sl

COSTS, CHARGES & EXPENSES
Except in the circumstances mentioned i Gleuse 18 sbova, ol cosls, charges, faxes including dulias,
jevias and all eiher expenses, i any of the Trmnslesor Company and 1he Trensferse Lompany ansing oul
of or incurred kn connaction wilh and imgeamenting this Scheme and mattars incidental thereto shall be
borme by the TmFrmn CwTepanyy,



