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Change of name of 3.

The Company .

“Extraordinary General Meeting” means an extraordinary general Meeting of the
Members duly called and constituted and any adjourned holding thereof.

“Month” means a calendar month.

“Office” means the registered office for the time being of the Company.
“Paid-up”includes Credited'és paid-up.

“Person”includes Corporations and firms as well as individuals.

“Register of Members” means the Register of Members to be kept pursuant to the Act.

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

“Secretary” means any individual possessing the prescribed qualifications appointed to
perform the duties which may be performed by a Secretary under the Act and any other
ministerial or administrative duties and includes an Assistant or Deputy Secretary
possessing those qualifications. .

“Seal” means the Common Seal for the time being of the Company.

“Share” means share in the share capital of the Company and inéludes stock except
where a distinction between stock and share is expressed or implied.

‘NOVARTIS" means ‘NOVARTIS AG, Switzerland, a Company incorporated in
Switzerland and shall include its successors and assigns and any body corporate with
which it may merge or amalgamate.
(Amended as per Special Resolution of Annual General Meeting dated 24th
December1997) -

Words importing the singular number include, where the context admits or requires, the
plural number and vice versa.

“Ordinary Resolution” and “Special Resolution” shall have the meaning assigned thereto
by Section 189 of the Act. .

“Year” means the calendar year and “Financial Year” shall have the meaning assigned
thereto by Section 2(17) of the Act.

The marginal notes and the catch lines used in tgese Articles shall not affect the
construction thereof, )

Save as aforesaid, any words or expression defined in the Act shall, if not inconsistent with
the subject or context, bear the same meaning in these Articles.

The Company has entered into an Agreement dated 11.3.1982 with CIBA-GEIGY
LIMITED, BASLE, Switzerland, whereby itis inter alia agreed that upon the happening of all
or any of the events specified in Clause 4 thereof (a copy of which Agreement is annexed to
these Articles) CIBA-GEIGY LIMITED, BASLE, Switzerland, shall be entitied by giving
notice to the Company to require the Company to discontinue the use of the name “CIBA-
GEIGY” and/or names, words or letters “"CIBA” and/or “GEIGY” and/or “CG” or any
combination thereof in any language, script or alphabet in relation to or in connection with
the activities of the Company or its business or trade for any purpose whatsoever as a part
ofits corporate or trade name or trading style and not to use or employ any names or words
by the expressions closely similar in sound, appearance or meaning to the aforesaid
names, words or letters as may be likely to cause confusion or detract from and/or
adversely affect the right, title or interest of CIBA-GEIGY Limited, BASLE, Switzerland
therein or thereto and the Company shall, within 120 days of the date of receipt of such
notice, comply with the requirements thereof and to this end shall take all such steps as
may be necessary under the Act for the purpose of changing its corporate name as
aforesaid. All members of the Company shall be deemed to have expressly undertake to
exercise their rights as shareholders and specifically their voting rights in such a manner as
would enable the Company to comply fully with, effectuate and implement the provisions of
the said agreement and this Article and shall be deemed to have become members of the
Company on this basis.

4
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whereby any share is sub-divided or consolidated may determine that, as between the
holders. of the shares resulting from such sub-division or consolidation, one or more of
such shares shall have some preference or special advantage as regards dividend, .
capital or otherwise over as compared with the others or other. Subject as aforesaid, the
Company in General Meeting may also cancel shares which have not been taken
or agreed to be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Modification of 11. Whenever the capital, by reason of the issue of Preference Shares or otherwise, is divided
fights " into different classes of shares, all or any of the rights, and privileges attached to each
class may, subject to the provisions of Sections 106 and 107 of the Act, be varied with the
- consent in writing of holders of not less than three-fourths of the issued shares of that

class.

SHARES AND CERTIFICATES
Registerand Index 12, The Company shall cause to be kept a Register and Index of Members in accofdance with

of Members Sections 150 and 151 of the Act.

Branch Register 13. The Company shall be entitied to keep in any state or country outside India a branch,
of Members . . .
Register of Members resident in that state or country.

Shar;:srt%be 14. The shares in the capital shall be numbered progressively according to their several
progressively and * denominations, and exceptin the manner hereinbefore mentioned, no share shall be sub-
o share {0 be divided. Every forfeited or surrendered share shall continue to bear the number by which
Sub-aivide the same was originally distinguished.

?;g?t:lr issue of 15. (a) Where atany time it is proposed to increase the subscribed capital of the Company

by allotment of further shares, whether out of unissued share capital or out of increased
share capital, then such further shares shall be offered to the persons who at the date of
the offer, are holders of the Equity Share of the Company, in proportion, as nearly as
circumstances admit, to the capital paid-up on these shares at that date, such offer shall
be made by a notice specifying the number of shares offered and limiting a time not being
less than forty-five days from the date of the offer within which the offer, if not accepted, will
be deemed to have been declined. After the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimation from the person to whom such notice is given
that he declines to accept the shares offered, the Board may dispose of them in such
manner as they think most beneficial to the Company.

(b) Notwithstanding anything contained in sub-clause (a), hereof, the Cbmpany may:
(i) By a Special Resolution; or
(i) By an ordinary resolution and with the approval of the Central Government;

issue further shares to any persons (whether or not these persons include the persons
referred to in clause (a) hereof) in any manner whatsoever.

(c) Notwithstanding anything contained in sub-clause (a) above, but subject, however,
to Section 81(3) of the Act, the Company may increase its subscribed capital on exercise
of any option attached to the debentures issued or loans raised by the Company to convert
such debentures or loans into shares, or to subscribe for shares, in the Company.

Shares under 16. Subject to the provisions of these Articles and of the Act, the shares (including any shares

control of Directors forming part of any increased capital of the Company) shall be under the control of the
Directors, who may allot or otherwise dispose of the same to such persons in such
proportion, on such terms and conditions and at such times as the Directors think fit and
subject to the sanction of the Company in General Meeting with full power, to give any
person the option to call for or be allotted shares of any class of the Company either
(subject to the provisions of Sections 78 and 79 of the Act) at a premium or at par or at a
discount and such option being exercisable for such time and for such consideration as
the Directors think fit. The Board shall cause to be filed the returns as an allotment *
provided forin Section 75 of the Act.
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Renewal of
Share Certificate

Joint holders

22 (a) No certificate of any share or shares shall be issued either in exchange for those

23

which are sub-divided or consolidated or in replacement of those which are defaced, torn
or old, decrepit, worn out, or where the cages on the reverse for recording transfers have
duly utilized, unless the certificate in lieu of which it is issued is surrendered to the
Company. .

(b) - When a new share certificate has been issued in pursuance of clause (a) of this
Article, it shall state on the face of it and against the stub or counterfoil to the effect that itis
“issued in lieu of share certificate no. sub-divided/replaced/on consolidation of shares.”

(c) If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be
issued only with the prior consent of the Board and on such terms, if any, as to evidence
and indemnity and as to the payment of out-of-pocket expenses incurred by the Company
ininvestigating evidence, as the Board thinks fit.

(d) When a new share certificate has been issued in pursuance of clause (c) of this
Article, it shall state on the face of it and against the stub or counterfoil to the effect that it is
“duplicate issued in lieu of share certificate no.” The word “Duplicate” shall be stamped or
punched in bold letters across the face of the share certificate.

(e)  Where anew share certificate has been issued in pursuance of clause (a) or clause
(c) of this Article, particulars of every such share certificate shall be entered in a Register of
Renewed and Duplicated Certificates indicating against the names of the persons fo
whom the certificate is issued, the number and date of issue of the share certificate in lieu
of which the new certificate is issued and the necessary changes indicated in the Register
of Members by suitable cross reference in the “Remarks” column.

f) All blank forms to be used for issue of share certificates shall be printed and the
printing shall be done only on the authority of a resolution of the Board. The blank forms
shall be consecutively machine-numbered and the forms and the blocks, engraving,
facsimiles and hues relating to the printing of such forms shall be kept in the custody of the
Secretary or of such other person as the Board may appoint for the purpose; the Secretary
or the other person aforesaid shall be responsible for rendering an account of these forms
tothe Board.

(@) TheManaging Director of the Company for the time being or, if the Company has no
Managing Director, every Director of the Company shall be responsible for the
maintenance, preservation and safe custody of all books and documents relating to the
issue of share certificate except the blank forms of share certificates referred to in sub-
Article (f).

(h) Allbooks referred to in sub-Article (g) shall be preserved in good order permanently.

(a) 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 contained in these Articles.

(b) The Company. shall be entitled to decline to Register more than four persons.as the
holders of any share.

(c) The joint holders of any shares 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 shares.

(d) 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
Directors may require such evidence of death as they may deem fit and nothing herein
contained shall be taken to release the estate of the deceased joint holder from any
liability on shares held by him jointly with any other person.

(e) Any of such joint holders may give effectual receipts for any dividends or other
monies payable in respect of such share. .

(i)  Only the person whose name stands in the Register of Members as the first of the
joint holders of any shares shall be entitled to delivery of the certificate relating to such
shares or to receive notices from the Company, and any notice given to such person shall
be deemed proper notice to all joint holders.
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: such share shall alone be entrtled to vote in respect thereof

(@) Any one of two ormorejoint holders may vote at any meetmg e ther personally or by o
proxyin respect of sich share asifhe were solely entitledthereto, andif morethanone of

. such Jomt holders be present at any. meetmg personally or by proxy, the holder whose .

name stands first or higher (as the case may be) on the Register of Member: in respect of .

Except as ordered by a court of competent junsdlctron oraslaw requrred the Companyf o
_shall not be bound to recogmze any equitable, contingent, future or partial interestinany.

, 'Provrded always that a person present at any meetlng personally shall be ent:tled to vote' -
in preference to a'person present by proxy. although the name of such person present byﬁ, -
‘ 'fproxy standsfi rst on the Reglster of Members |n respect of such shares . - .

ICompany nothound . . . . :
 torecognize any ‘ -

interest.in Share

__share, or (except only as is by these Articles otherwise expressly provided) any right in
- respect of a share other than an absolute nght thereto, in accordance with these A'trcles -
—in the person from time to time registered as the holder thereof: but the Board shall be at

, - share capital as is for the time being paid up, for the period, at the rate and subjectto th
_ conditions and restrictions provided by Section 208 of the Act, and may. charge the sam
toicapitalas part of the cost of constructlon of the work or butldmg orthe provrsron of plant

otherthanthatof
_ registered-holder. .

liberty at their sole discretion to Register. any share in the share i in the Jomt names of any . . :‘ k .

_ twoor mor'epersons orthesurvivor or survrvors of them

~Th'e Com‘pany shall not give whether dlrectly or mdrrectly, and whether by means of a
. loan, guarantee the provision of security or otherwise, any fi nancial assistance for the |
purpose of orin connection with the purchase or subscription made or to be made byany »

UNDERWRITING AND BROKERAGE -

Subject to the prov:smns of Sectron 76 of the Act the Company may at : any tlme pay a
_commission to any person in consideration of his subscrlblng or agreeing to subscrlbe
o (whether absolutely or conditionally) for any shares in or debentures of the Company, or
~ procuring, or agreeing to procure subscriptions (whether absolute or conditional) for any
. sharesinor del: entures of the Company: but sothatthe commission shall not excepted in
. the case of shares, five per cent of the price at which the shares are issued, and in the case

Funds etc: of

- Company. may not
beappliedin

urchase of: Shares
of the Company . ‘

~Commlssmn may
“be pald

of debentures, two and a half per cent of the. price at which the debentures are issued. .

_f,The uompany may also on any lssue of shares or debentures pay such brokerage as
i f'may‘belawful o , o S

~ INTEREST OUT OF CAPITAL

Wyhe‘kre‘any shares are issued for the purpose ‘o‘f‘raising money-fo defray the expenSes‘ of

_the construction of any work or. building; or the provision of any plant,which cannot be

it

made prof jtable for a Iengthy period, the Company may pay:interest on so much of tha

" CALLS' :

. The Board may; from tlme to time, subject ‘to the terms on Wthh any shares may. have .
~ beenissued and subject to the conditions of allotment, by aresolution passed ata meetlng '
of the Board (and not by resolution by crrculatron) make such call as it thinks fit upon the
aid on the shares held by them respectively and
. each member shall pay the amount of every call'so made on him to the person.or persons“
. and atthe tlmes and places appomted by the Board A-call may be made payable by o
- ;mstallments

Not less than thrrty days notice in wrrtmg of any call shall-be given by the Company_,
. specifying the time and place of payment and the person or persons. to whom such caIl .
- shall be pald ~ ,

S CD kl)

~Such commission may be satisfied by payment in cash or by allotment of fully or partly . o k
' pald shares or partly inone way and partly inthe other , ‘

Brokerage oniissue.

_ ofsharesor

debentures

- Interest may:‘be -
- paid ott of capital

Drreclors may
make calls

Notice of calls; = "=
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A call shall be deemed to have been made at the time when the resolution authorizing
such call was passed at a meeting of the Board.

Acallmay be revoked or postponed at the discretion of the Board.

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

The Board may, from time to time at its discretion, extend the time fixed for the payment of
any call, and may extend such time as to all or any of the Members for reasons which the
Board may consider satisfactory, but no Member shall be entitled to such extension save
as a matter of grace and favor.

If any Member fails to pay any call due from him on the day appointed for payment thereof,
or any such extension thereof as aforesaid, he shall be liable to pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at such rate
as shall from time to time be fixed by the Board, but nothing in this Article shall render it
obligatory for the Board to demand or recover any interest from any such Member.

Any-sum, which by the terms of issue of share becomes payable on allotment at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall for
the purposes of these Articles be deemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes payable, and in case of non-payment,
all the relevant provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum has become payable by virtue of a call
duly made and notified.

Atthe trial or hearing of any action or suit brought by the Company against any Member or
his representatives for the recovery of any money claimed to be due to this Company in
respect of his shares, it shall be sufficient to prove that the name of the Member in respect
of whose shares the money is sought to be recovered appears entered on the Register of
Members as the holder at or subsequently to the date at which the money sought to be
recovered is alleged to have become due on the date at which the money is sought to be
recovered, that the resolution making the call is duly recorded in the Minute Book; and that
notice of such call was duly given to the members or his representatives so sued in
pursuance of these Articles; and it shall not be necessary to prove the appointment of the
Directors who made such call, nor that a quorum of Directors was present at the Board at
which any call was made, nor that the meeting at which any call was made was duly
convened or constituted nor any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money which shall from time to time
be due from any Member to the Company in respect of his shares, either by way of
principal or interest, nor any indulgence granted by the Company in respect of the
payment of any such money, shall preclude the Company from thereafter proceeding to
enforce a forfeiture of such shares as hereinafter provided.

(a) The Board may, if it thinks fit, agree to and receive from any Member willing to
advance the same, all or any part of the amounts of his respective share beyond the sums
actually called up; and upon the moneys so paid in advance, or upon so much thereof,
from time to time, and at any time thereafter as exceeds the amount of the calls then made
upon and due in respect of the shares on account of which such advances are made, the
Board may pay or allow interest, at such rate as the Member paying the sum in advance
and the Board agree upon, the Board may agree to repay at any time any amount so
advanced or may at any time repay the same upon giving to the Member three months
notice in writing; PROVIDED THAT moneys paid in advance of calls on any shares may
carry interest but shall not confer a right to dividend or to participate in profits.

(b) No Member paying any such sum in advance shall be entitled to voting rights in

respect of the moneys so paid by him until the same would but for such payment become
presently payable.

LIEN

(8) The Company shall have a first and paramount lien on every share (other than fully
paid-up shares) for all moneys (whether presently payable or not) payable at a fixed time
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|S|ons of thisArticles:

' (b) The Company s hen rf any, on a share sha I extend to all dlvrdends payable thereon i;

waiver of the Company S Ilen |f any, on such shares as agalnst the transferor

_For the purpose of enforcrng such Iren as aforesard the Directors may sell the shares
subjectthereto in such manner as they shallthlnkft but nosale shall be made -

k ,‘(a)‘

unless asum in respect of Wthh the I|en exrsts is presently payable and

(b)

has been given to the reglstered holder

Unless otherwrse agreed the reglstratlon of a transfer of shares shall operate asa

resently ... . .
for the time being of the shareortothe '

in ‘respect“ of s'uch share! PROVIDED THAT the Board may; at any time, declare any
fshare fo be wholly orin part exempt from the prov : -

As to enforcrng lren o

by sale .

- until the explratlon of seven days after a notice in wrltlng, statlng and demandlng‘f o .
. payment of such part of the amount in respect of which the lien exists and as is
_payable,

_ person entitled thereto by transmission, and default shall have been: made by him |n; .
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payment of the sum payable as aforesald for seven days after such notlce

The net proceeds of any: such sale sha I be recelved by the Company and applled in or;{
_towards payment of such part of the amount in respect of which the lien exists as is.

"prplxcatlon at
- proceeds of sale

- presently payable and the residue, if any, shall (subject to a like for sums not presently’ . ,
. payable as existed upon the shares before |n sale) be pard to the persons entltled to the:; -
' ;shares at the date ofthe sale , .

FORFEITURE OF SHARES

lf any memberfalls to pay any caII or rnstallment ofa call onor before the day appomted for':

__ the paymentof the same or any such extension thereof as aforesaid, the Board may atany.
__time hereafter, dunng stich time as the call or installment remains unpaid. give notice to
him requiring him to pay the same together with any interest that may have accrued and -

: lfmoney p'ayable on
. shares not paid:
. notice to be glven to o

Members s

- all expenses that may have been |ncurred by the Company by reason of such non-;f
o payment ~ L ,

The not|ce shall name a day (not being less than ‘fourteen days;from‘the date offnotice){,
_ andaplace, or places on and at which such call or installment and such interest thereonat

- such rate not exceeding12 per annum as the Directors shall determine from the dayon
. whichsuchcall or mstallment ought to have been paid and expenses as aforesaid are to

Form of notice

. ;be pa|d "The notice shall also state that in the event of the non-payment at or before the
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~ share in respect of which stich notice has been given may, at any time thereafter, but
. [be ore payment of all calls or installme 1ts interest and expenses due in respect thereof,

_ be forfeited by a resolution of the Board to that effect, such forfeiture shall include all

_ dividends declared or any other moneys payable in respect of the forfe|ted share and not. o

if the requrrement of any such notice as a foresaid are not complied with, every or any

_ actually pald before the forfelture

.

‘ ,When any share >hall have been so forfeltec !
- kMember in whose name it stood immediately prior to the forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the Register of Members, butno

- 'uorto make any such entry as aforesald

Any share S0 forfelted shall be deemed to be the property of the Company, and may be
__sold, re-allotted, or ‘otherwise dlsposed of, either to the original holder thereof or to anyf ,
, ff'other person upon such terms and in such manner as the Board shall thmk fit. '

Any member whose shares have been forferted shaII ‘notwithstanding the forfeiture be
_ liable to pay and shall forthwith pay | to the Company, on.demand, all calls, installments,
- interest and -expenses owing uponorin respectof such shares at the time of the forfeiture,
. togther with interest thereon from the tlme of the forfelture until payment thereof rf |t" o
:’Vrthmksﬂt . ~ '

: The forferture ofa share shall;inVOI\‘/eextinCtiOn',at,the time of the forfeiture; of all kinterest"k'l ;
- in and all cla’ ims ar d demands against the Company, in respect of the share and all other.

n‘oticeof the,forfeiture shall begiven to t'he;

forfeiture shall be inany manner |nvalldated by any omlssron or neglect to give such notlcegﬁ

. timeand at the place appointed, the shares in respect of Wthh the call was made orf .
. irnstallment is payable W|Il be liable to be forfelted . ‘

Cindefaultof
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rights incidental to the share, except only such of those rights as by those Articles are
expressly saved.

A declaration in writing that the declarant is a Director or Secretary of the Company and
that certain shares in the Company have been duly forfeited on a date stated in the
declaration; shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the shares.

Upon any sale offer, forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given the Board may appoint some person to execute an instrument to
transfer of the shares sold and cause the purchaser's name to be entered in the Register
of Members in respect of the shares sold, and the purchaser shall not be bound to see to
the regularity of the proceedings, or to the application of the purchase money, and after his
name has been entered in the Register in respect of such shares, the validity of the sale
shall not be impeached by any person and the remedy of any person aggrieved by the sale
shall be in damages only and against the Company exclusively.

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

The Board may at any time before any share so forfeited shall have been sold, reallotted or
otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

The Company shall maintain a Register of Transfers and therein shall be fairly and
distinctly entered the particulars of every transfer or transmission of any share.

The instrument of transfer shall be in writing and in such form as may be prescribed. All the
provisions of Section 108 of the Act shall be duly complied with in respect of all transfers
and of the registration thereof. The Company shall not charge any fee for registration of a
transfer of shares or debentures.

Every instrument of transfer shall be in respect of only one class of shares, and shall be left
at the office of the Company or such other place as the Company may notify for
registration accompanied by the certificate of the shares to be transferred and such other
evidence as the Directors may require to prove the title of the transferor or his right to
transfer the shares: PROVIDED THAT where it is proved to the satisfaction of the
Directors that an instrument of transfer signed by the transferor and the transferee has
been lost, the Company may, if the Directors think fit, on an application in writing made by
the transferee and bearing indemnity as the Directors may think fit.

No transfer shall be made to a person of unsound mind or to a minor.

The Directors shall have power, on giving seven days notice by advertisement as required
by Section 154 of the Act, to close the transfer books, Register of Members or Register of
Debenture holders of the Company for such period of time not exceeding in the whole 45
days in each year (but not exceeding 30 days at a time) as they may determine.

Subject to the provisions of Section 111 of the Act the Directors may at their absolute and
uncontrolled discretion and without assigning any reason decline to Register any transfer
of shares to a person of whom they do not approve notwithstanding that the proposed
transferee is already a member of the Company and may also decline to recognize any of
shares .on which the Company has a lien, the Directors may decline to recognize any
instrument of transfer unless it is accompanied by the certificate of shares to which it
relates and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer, if the Directors refuse to Register a transfer of
any shares they shall, within two months after the date on which the transfer was lodged
with the Company, send to the transferee and the transferor notice of the refusal,
Registration of a transfer shall not be refused on the ground of the transferor being, either



singly or jointly with any:other person or persons, indebted to the Company on anyl
~account whatsoever except where the Company has exercrsed lts nght of lren on thef .

. ;shares

59A.

"Wlthout in any way derogatmg from the powers conferred on the Board underArtche 59, ‘

. . the Company, subject however to thefollowrng exceptlons

* Refusalto Register
transfers

_the Board shall be entitled to refuse an application for transfer of less than 5 shares of:,: o

; r(i) : , ‘Transfer of shares made in pursuance of a statutory order oran order of a competent: tk'

-court oflaw

(ii) Transfer of the entire holdlng of share< of a me‘mber, whyich is less:’than ‘5‘~,,[to fone, or] .
~_more transferees provided that the total holding of the transferee or each of the

_ transferees, as the case may be, will not belessthan 5shares afterthe said transfer.

' ,‘(iii) Transferofthe entlre holding ofshares ofa member whichisless than 5 compnsedf -

. m share certlfrcates |ssued on or before 21 6 1984

(iv) Transfer of shares held by a member WhICh are. less than 5 but wh|ch have been':," .

aIlotted to him by the Company asa result of any rssue of Bonus and/or Rrght Shares. -

: (v) k Transfer of shares held by a member WhICh are less than 5 in case of hardshlp, at theiy"

- drscretron of the Dlrectors

(Inserted pursuant to Specral Resolutron passed at the adjourned 36th Annual General'k .
- Meetmg held on31.7.84). t . t -

60\

tWhere |n the case of partly pald shares an applrcatlgn for reglstratron is made by the’l :
_transferor, the Company shall. give notice of the application to: the transferee in

. ; accordance wrth the provrsrons of Sectlon‘l 1 0 of theAct

61,

;‘Inthec‘ase of the death of any one of the persons named in the Register of Me'mbers as
_ the joint-holders of any share, the survivor or survivors: shall be the only persons
_ recognized by the Company as havrng any trtle to or interest in 'such share, but nothing

‘N:otice 0 fappli'cation o
~when to be given.

. Death of one or ;
- more joint--holders -

of-shares”

) _herein contained shall be taken to release the estate of a deceased Jornt-holder fromany
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liability. on shares held by him Jorntly wrth any other person

1 The executors or admrnlstrators of a deceased member or the holder of a Succession
t Certlflc ate in respect of the shares of a deceased member (not being one of two or more

. ~ jointho ders) shall be the only persons whom the Company will be bound to recognize as

 having any | title to the share registered in the name of such member and the Company

~_ shall not be bound to recognize such executors or administrators or holders uniess such
- executors, administrators, or holders shall have first obtained probate or letters of
~ Administration or Succession Cert fi cate as the case may be, from a duly const|tuted
. Courtin India PROVIDED THAT the Directors may, at their absolute discretion, drspense .

'  with production of Probate, Letters of Administration or Succession Certificate upon such
_terms as to indemnity or otherwise as they think fit and may enter the name of the person

. who claims to be absolutely entitled to the shares standmg in.the name.of a deceased:

Ttle to shares of :
deceased holders

. member, as a member. The Company shall not charge any. fee.for registration of any o
' j'Power of Attorney, Probate Letters ofAdmrmstratlon orsimilardocument.

.

A ho derco‘rfjomt‘hold‘ers of shares in or'debe 1tures (|nclud|ng fixed deposit holder under -
_ Section 58A of the Companies Act, 1956), of the Company may nominate, in accordance
___with the provisions of Section 109A of the Campanles Act; 1956 (lncludlng amendment
__ thereto or any re-enactment thereof) and in the manner prescribed thereunder, any

. _ person to whom all the rights in the shares or debentures of the Company shall vest in the

- event of death of such holder(s). Any. nomlnat|on so made shall be dealt with by the
_ Company in accordance with and in manner prescribed under the provisions of Section

109B of the Companies Act, 1956 or any other statutory modlﬂcatron or re- enactment
' there offorthetime beinginforee.

. ‘62{3,

7 yf(a) elect e|ther to. be reglstered hrmself/herself as holder of the share or debenture -
' (rncludlng fixed deposit holder under Section 58A of the Companies Act, 1956) or to make

A nomlnee upon productron of such evrdence as may be requrred by the Board andh
- ,subjectto herernaﬁer provrded - ~ t ~

Nominationby - o
Security-holders

Transmisston
of Securities.
by Nominees

. such transfer ofthe share or debenture as the deceased shareholder or debentureholder as" .
,t,the case may be could have made , '
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(b) if the nominee elects to be registered as holder of the share or debenture,
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 debentureholder,
as the case may be;

(c) anominee, upon becoming entitled to a share or debenture by reason of the death
of the holder, shall be entitled fo the same dividends and other advantages to which
he/she would be entitled to, if he/she were the registered holder of the share or debenture
except that he/she shall not, before being registered a member in respect of his share or
debenture, be entitled in respect of it 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 or debenture, and if the
notice is not complied with within ninety days, the Board may thereafter withhold payment
of all dividends, bonuses or other moneys payable in respect of the share or debenture,
until the requirements of the notice have been complied with.

(Inserted pursuant to Special Resolution passed at the Annual General Meeting of the
Shareholders held on July 14, 2000)

If any member of the Company dies, and the Company through any of its principal officers
within the meaning of the Estate Duty Act, 1953 has knowledge of the death, it shall not be
lawful for the Company to Register the transfer of any shares standing in the name of the
deceased member unless the Company is satisfied that the transferee has acquired such
shares for valuable consideration or there is produced to it a certificate from the Controller,
Deputy Controller, or Assistant Controller, or Deputy Controller of Estate Duty that either
the Estate Duty in respect thereof has been paid or will be or none is due as the case may
be. Where the Company has come to know through any of its principal officers of the death
of any member, the Company shall, within three months of the receipt of such knowledge,
furnish to the Assistant Controller or the Deputy Controller of Estate Duty who is exercising
the functions of the Income-tax Officer under the Income-tax Act in relation to the
Company, such particulars as may be prescribed by the Estate Duty Rules, 1953.

Subject to the provisions of the Act, this Article and Articles 60 and 61, any person
becoming entitled to any share in consequence of the death, lunacy or insolvency of any
member or by any lawful means other than by a transfer in accordance with these Articles,
may, with the consent of the Directors (which they shall be under no obligation to give) and
upon producing such evidence that he sustains the character in respect of which he

- proposes to act under this Article or of his title as the Directors may require, and upon

giving such indemnity as the Directors may require, either be registered as a Member in
respect of such shares or elect to have some person nominated by him and approved by
the Directors registered as a Member in respect of such shares PROVIDED THAT if such
person shall elect to have his nominee registered, he shall testify his election by executing
in favor of his nominee as instrument of transfer in accordance with these Articles, and
until he does so he shall not be freed from any liability in respect of such shares. This
clause is hereinafter referred to as the “Transmission Clause”.

The Directors shall have the same right to refuse to Register a person entitled by
transmission to any shares or his nominee as if he were the transferee named in the case
of a transfer of shares presented for registration.

The Company shall incur no liability or responsibility whatever in consequence of its
registering or giving effect to any transfer of shares made or purported to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitable right, title or interest to or in the
same shares, notwithstanding that the Company may have had notice of such equitable
right, title of interest or notice prohibiting registration of such transfer and may have
entered such notice or referred to it in any book, or attended or given effect to any notice
which may have been given to it or any equitable right, title or interest or be under any
liability whatsoever for refusing or neglecting so do to though it may have been entered or
referred to in some book of the Company, but the Company shall nevertheless be atliberty
to regard and attend to any such notice and give effect thereto, if the Directors shall so
think fit.
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All securities held by a Depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 153, 153A, 153B, 1878, 187C and 372 of the Act shall
apply to a Depository in respect of the securities held by it on behalf of the Beneficial
Owner. .

(6) (a) Notwithstanding anything to the contrary contained in the Act orthese ArtiCIes, a
Depository shall be deemed to be registered owner for the purposes of effecting transfer
of ownership of security on behalf of Beneficial Owner.

(b) Save as otherwise provided in (a) above, the Depository as the registered owner
of the securities shall not have any voting rights or any other rights in respect of the
security held by it.

(c) Every person holding securities of the Company and whose name is entered as
the Beneficial Owner in the records of the Depository shall be deemed to be a member of
the Company. The Beneficial Owner of securities shall be entitled to all the rights and
benefits and be subject to all the liabilities in respect of his securities which are held by a
Depository. )

(7)  Except as ordered by a Court of competent jurisdiction or as required by law, the
Company shali be entitled to treat the person whose name appears on the Register of
Members as the holder of any share or where the name appears as the Beneficial Owner
of shares in the records of the Depository as the absolute owner thereof and accordingly
shall not be bound to recognize any benami trust or equitable, contingent, future or partial
interestin any share, or (except only as is by these Articles otherwise expressly provided)
any right in respect of a share other than  an absolute right thereto in accordance with
these Articles, on the part of any other person whether or not it has express or implied
notice thereof, but the Board shall be entitled at their sole discretion to Register any share
in the joint names of any two or more persons or the survivor or survivors of them.

(8) Every Depository shall furnish to the Company information -about the transfer of
securities in the name of the Beneficial Owner at such intervals and in such manner as
may be specified by the bye-laws and the Company in that behalf.

(9) Upon receipt of certificate of securities on surrender by a person who has entered
into an agreement with the Depository through a Participant, the Company shall cancel
such certificate and substitute in its records the name of Depository as the registered
owner in respect of the said securities and shall also inform the Depository accordingly.

(10) If a Beneficial Owner seeks to opt out of a Depository in respect of any security, the
Beneficial Owner shall inform the Depository accordingly.

The Depository shall on receipt of information as above make appropriate entries in its
records and shall inform the Company. o
The Company shall within thirty (30) days of the receipt of intimation from the Depository
and on fulfillment of such conditions and payment of such fees as may be specified by the
regulations, issue the certificate of securities to the Beneficial Owner or the transferee as
the case may be. :

" (11) Notwithstanding anything in the Act, or these Articles to the contrary, where -

securities are held in a Depository, the records of the beneficial ownership may be served
by such Depository on the Company by means of electronic mode or by delivery of
floppies or discs.

(12) Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and transmission
of shares shall be applicable o shares held in Depository so far as they apply to shares in
physical form subject to the provisions of the Depository Act.

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

(14) The shares in the capital shall be numbered progressively according to their several
denominations provided, however, that the provision relating to progressive numbering
shall not apply to the shares of the Company which are dematerialized or may be
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CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company in General Meeting may convert any paid-up shares into stock; and when
any shares shall have been converted into stock; the several holders of such stock, may
henceforth transfer their respective interest therein, or any part of such interest, in the
same manner and subject to the regulations, as and subject to which shares from which
the stock arose might have been transferred. If no such conversion had taken place or as
near thereto as circumstances will admit. The Company may at any time reconvert any
stock into paid-up shares of any denomination. : :

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

MEETINGS OF MEMBERS

The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other meetings in that year. All General Meeting shall be called
Extraordinary General Meeting. An Annual General Meeting of the Company shall be held
within six months after the expiry of each financial year; PROVIDED THAT not more than
fifteen months shall elapse between the date of the one Annual General Meeting and that
of the next. Nothing contained in the foregoing provisions shall be taken as affecting the
right conferred upon the Register under the provisions of Section 166(1) of the Act to
extend the time within which any Annual General Meeting may be held. Every Annual
General Meeting shall be called for a time during business hours, on a day that is not a
public holiday, and shall be held at the Registered Office of the Company or at some other
place within the city, town or village in which the Registered Office is situated as the Board .
may determine and the notice calling the Meeting shall specify it as the Annual General
Meeting. The Company may in any one Annual General Meeting fix entitled to attend
either in person or by proxy and the Auditor of the Company shall have the right to attend
and to be heard at any General Meeting which he attends on any part of the business
which concerns him as Auditor. At every Annual General Meeting -of the Company,
Auditors Report (if not already incorporated in the Audited Statement of Accounts), the
proxy Register with proxies and the Register of Directors shareholding with later
Register shall remain open and accessible during the continuance of the meeting to any
person having the right to attend the meetings. The Board shall cause to be prepared the
Annual Return, Balance Sheet and Profit and Loss Account and forward the same to the
Registrarin accordance with Sections 159, 161 and 220 of the Act.

The Board may, whenever it think fit, call an Extraordinary General Meeting and it shall do
S0 upon a requisition in writing by a Member or Members holding in the aggregate notless
than one-tenth of such of the paid-up capital as at that date carries the right of voting in
regard to the matter in respect of which the requisition has been made.

Any valid requisition so made by Members must state the object or objects of the meeting
proposed to be called, and must be signed by the requisitionists and deposited at the
Office PROVIDED THAT such requisition may consist of several documents in like form,
each signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary
General Meeting and if they do not proceed within twenty-one days from the date of the
requisition being deposited at the Office to cause a meeting to be called on a day not later
than forty-five days from date of deposit of the requisition, the requisitionists or such of
their number as represent either a majority in value of the paid-up share capital held by all
ofthem ornot less than one-tenth of such of the paid-up share capital of the Company as is
referred to in Section 169(4) of the Act, whichever is less, may themselves call the
meetings, but either case, any meeting so called shall be held within three months from
the date of the deposit of the requisition as aforesaid.

Any meeting called under the foregoing Articles 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.
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“Atany General Meeting, a Resolution put to the vote of the Meeting shall be decided on a
show of hands, unless a pol! is (before or on the declaration of the result of the show of
hands) ordered by the Chairman or demanded in accordance with Section 179 of the Act;
and unless a poll is so ordered or demanded, a declaration by the Chairman that a
Resolution has, on a show of hands, been carried or carried unanimously, or by a
particular majority, or iost, and an entry to that effect in the Minute Book of the Company
shall be conclusive evidence of the fact, without proof of the number or proportion of the
votes recorded in favor of or against that resolution.”

(Amended pursuant to Special Resolution passed at the Extraordinary General Meeting
ofthe Members held on 1.3.1989).

Inthe case of an equality of votes, the Chairman shali both on a show of hands and at a poll
(ifany) have a casting vote in addition to the vote orvotes to which he may be entitied as a
member.

If a poll'is demanded as aforesaid, the same shall, subject to Article 91, be taken at such
time (not less then forty-eight hours from the time when the demand was made) and place,
either by open voting or by ballot, as the Chairman shall direct, and either at once or after
an interval or adjournment, or otherwise, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. The demand fcr a poll may
be withdrawn at any time by the persons who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers to
scrutinize the votes given on the poll and to report thereon to him. One of the scrutineers
s0 appointed shall be a Member (not being an other or employee of the Company) present
at the meeting, provided such a Member is available and willing to be to remove, a
scrutineers from office and fill vacancies in the office of scrutineers arising from such
removal or from any other cause.

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

The demand for a poll except on the questions of the election of the Chairman and of an
adjournment shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded.

No member shall be entitled to vote either personally or by proxy at any General Meeting
or Meeting of a class of Shareholders, either upon a show of hands or upon a poll in
respect of any shares registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company has, and has
exercised, any right of lien.

Subject to the provisions of these Articles and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any class of shares for the time being
forming part of the capital of the Company, every Member shall be entitled to be present,
and to speak and vote, at such meeting. Every member present in person or by proxy shall
on-a show of hands have one vote and upon a poll, the voting right shall be in proportion to
his share of the paid up equity share capital of the Company.

PROVIDED however, if any Preference Shareholders be present at any meeting of the

_ Company, save as provided in clause (b) of sub-Section (2) of Section 87 he shall have a

right to vote only on resolutions placed before the meeting which directly affect the rights
attached to his Preference Shares.

On a poll taken at a meeting of the Company, a Member entitled to more than one vote, or
his proxy or other person entitled to vote for him, as the case may be, need not, if he votes,

use all his votes or cast in the same way all the votes he uses.

AMember 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, or by proxy of such committee or other legal guardian. If
any shareholder be a minor, the vote in respect of his share or shares shall be by his
guardian, orany one of his guardians, if more than one, to be selected in case of dispute by
the Chairman of the meeting. ) ,
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of the Act and any future amendments or re-enactments. Notwithstanding anything
contained in the provisions of the Act, the Company, being a listed Company, shallin the
case of resolution relating to such business, as the Central Government may, by
notification, declaré to be, conducted only by postal ballot, get such resolution passed by
means of a postal ballot instead of transacting the business in a general meeting of the
Company.

MINUTES OF GENERAL MEETINGS

(a) The Company shall cause minutes of all proceedings of every general Meeting to be
kept by making within thirty days of the conclusion to every such Meéting concerned,
entries thereof in boaoks kept for that purpose with their pages consecutively numbered.’

(b) Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meetings in such book shall be dated and signed by the
Chairman of the same meeting within the aforesaid period of thirty days or in the event of
the death or inability of that Chairman within that period, by a Dlrector duly authorised by
the Board for the purpose.

(c) In no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

(d) The minutes of each meeting -shall contam a fair and correct summary of the
proceeding thereat.

(e) All appointments of officers made at any meeting aforesaid shall be included in the
minutes of the meeting.

(f) Nothing herein contained shall require or be deemed to require the inclusion in any
such minutes of any matter which in the opinion of the Chairman of the meeting (a) is or
could reasonable 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 of the meeting shall exercise an absolute discretion in regard to the inclusion
or non inclusion of any matter in the minutes on the aforesaid grounds.

(9) Anysuchminutes shall be evidence of the proceedings recorded therein.

(h) The book containing the minutes of the proceedings of General Meetings shall be
kept at the office of the Company and shall be open during business hours, for such
periods not being less, in the aggregate, than two hours in each day, as the Directors
determine, to the inspection of any Member without charges.

DIRECTORS

Unless otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 252 of the Act, the number of Directors (excluding alternate
Directors) shall not beless than three nor more than twelve.

So long as NOVARTIS and/or its holding, subsidiary or associate companies either
singly or in the aggregate hold 26% or more of the paid-up equity share capital of the
Company NOVARTIS shall have the right by a notice in writing addressed to the
Company, to appoint such number of persons as shall, together with the Directors
appointed under Articles 115 and 116 not exceeding one third of the total number of
Directors for the time being of the Company, as Directors of the Company-and to remove
such persons from office and on a vacancy being caused in such office from any cause
whether by resignation, death, removal or otherwise, or any such persons so appointed,

to appoint another to fill such vacancy.

(Amended as per Special Resolution of Annual General Meeting dated 24
December 1997)

If it Is provided by the Trust Deed sacred or otherwise, in connection with any issue of
debentures of the Company, that any person or persons shall have power to nominate a
Director of the Company, then in the case of any and every such issue of debentures, the
person or persons having such power may exercise such power from time to time and



, appomt a Drrector acceptable to the Company Any Director So appointed is herel
referred to as Debentures Director. A Debenture Director may be removed from office at
_any. time by the )erson or persons in ‘whom 'r:the time berng vested the power under
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_ appointed”) for borrowmg any money or for provrdrng any guarantee or security. or for
__technical collaboration or assistance or for underwriting or enter into any other
__ arrangementwhatsoever, the Dlrector shall have, subjectto the provision of Section 25
. ofthe Act, the power to ag ree that such appomted shall have the nght to. appornt [0}
' nominate by a notice in writing addressed to the Company one or more Directors on the.
Board for such period and upon such conditions as may be ment oned inthe agreement
_and that such Director or Directors may not be liable to retire by rotation nor be required
to hold any qual fi cation‘shares The Directors may also agree: that any such Directoror
Drrectors may be removed from trme o trmefsby the appornted entitled to appornt o]
nominate them and.the appomted may ap . erorothersin his or therr place an
 alsofillin any vacancy, which may occur as aresult of such Director or Directors ceasing
1o hold that office for any reason whatever. The Drrectors appornted ornominated unde
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' the Company W|th he a Jpomted

: ;”;;Board may appomt an alternate Drrector to Act for a Drrector (heremafter called the ﬁﬁggr:gifeng?:eocf‘ors
__ Original Director’) during his absencetoraperlod ofnotlessthan three months, fromth' -
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,k=ongrnal Drrectoranc nottothealternate Dlrector , -

. , k‘per 'SpeCIal Resolutlon of Annual General Meetrng dated 24th
:;December 1997) ~ . - ~ ~ -

3. Subject to the prov15|ons of Sectlons 260 and 264 the Board shall have power at any. Directors power
_ time and from time to time to appoint any other qualified person to be an additional i ag‘,‘,‘% .
' Directorwho shall notat anyt t|me exceed the maximum fixed under Article 113 Any. suc o
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(i) by way of commission, if the Company by a special resolution authorizes
such payment.

(c) A Director (excluding a Managing or whole-time Director if any) shall be entitled

to receive a fee of Rs. 1,000/- (or such other sum as may be prescribed by the Act or the
Central Government from time as the maximum remuneration) for each meeting of the
Board or Committee thereof atitended by him.

Provided that the Company may in a General Meeting decide that a Director shall not be
entitled to any sitting fee for attending Meetings of the Board or Committee thereof fora -
specified period or otherwise. '

(Amended puréuant to Special Resolution passed at the Extraordinary General Meeting
ofthe Members held on 1.3.89) ‘

The Board may allow and pay to any Director who is not a bonafide resident of the place
where the meetings of the Board are ordinarily held and who shall come to such place for
the purpose of attending any meeting, such sum as the Board may consider fair
compensation for travelling, boarding, lodging and other expenses, in addition to his fee
for attending such meeting as specified above; and if any Director be called uponto go or
reside out of the ordinary place of his residence on the Company's business, he shall be
entitled to be paid and reimbursed any travelling or other expenses incurred in
connection with the business of the Company.

If any Director is called upon to perform extra services or special exertion or efforts
(which expression shall include work done by a Director as a member of any Committee
formed by the Directors), the Board may arrange with such Director for such special
remuneration for such extra services or special exertion or efforts either by a fixed
special otherwise as may be determined by the Board and the said remuneration may be
either in addition to or in substitution for the remuneration may be either in addition to or
in substitution for the remuneration otherwisg provided.

The continuing Directors may Act notwithstanding any vacancy in their body, but if, and
so long-as their number is reduced below the minimum number fixed by Article 113
hereof, the continuing Directors not being less than two may Act for the purpose of
increasing the number of Directors to that number, or of summoning a General Meeting,
but for no other purpose.

Subject to Section 283(2) and 314 of the Act, the office of a Director shall become vacant if-

(a) heisfound to be of unsound mind by a Court of competentjurisdiction; or

(b) he applies to be adjudicated an insolvent; or

(c) heisadjudgedaninsolvent; or

(d) he fails to pay any call made on him in respect of shares of the Company held by
him, whether alornie or jointly with others, within six months from the date fixed for
the payment of such call unless the Central Government has, by notification in
the Official Gazette, removed the disqualification incurred by such failure; or

(e) he absents himself from three consecutive meetings of the Directors or from all
Meetings of the Directors for a continuous period of three months, whichever is
longer, without leave of absence from the Board; or

(f) hebecomes disqualified by an order of the Court under Section 203 of the Act; or

(g) heisremoved in pursuance of Section 284; or

(h) he (whether by himself or by any person for his benefit or on his account), or any
firm of which he is a partner, or any private Company of which he is a Director,
accepts a loan, or any guarantee of security for a loan, from the Company in
contravention of Section 295 of the Act; or

(i) heactsin contravention of Section 299 of the Act; or

(i) he is convicted by a Court of an offense invoIving‘ moral turpitude and is
sentenced in respect thereof to imprisonment for not less than six months or
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meeting of the Board or the Director concerned takes reasonable steps to secure that it
is brought up and read at-the first meeting of the Board after itis given.

No Director shall, as a Director, take any partin the discussion of, vote on any contractor

. arrangement entered into, by or on behalf of the Company, if he is in any way, whether

directly or indirectly, concerned or interested in such contract or arrangement; nor shall
his presence could 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; PROVIDED, however, that
nothing herein contained shall apply to -

(a) any contyract of indemnity against any loss which the Directors, or any one or
more of them, may suffer by reason of becoming or being sureties or a
surety for the Company.

(b) any contract or arrangement entered into or to be entered into with a public
Company or a private Company which is a subsidiary of a public Company
in which the interest of the Director consists solely

(i) . inhisbeing -
(a) aDirector of such Company; and

(b) the holder of'not more than shares of such number or value therein
, ~asset requisite to qualify him for appointment as a Director
thereof, he having been nominated as such Director by the Company; or

(i) in his being a Member holding not more than 2 per cent of its paid-up
share capital. "

The Company shall keep a Register in accordance with Section 301(1) and shall within
the time specified in Section 301(2) enter therein such of the particulars as may be
relevant having regard to the application thereto of Section 297 or Section 299 of the Act
as the case may be. The Register aforesaid shall also specify, in relation 40 to each
Director of the Company, the names of the bodies corporate and firms of which notice
has been given by him under Section 299. The Register shall be kept at the Office of the
Company and shall be open to inspection at such Office, and extracts may be taken
therefrom and copies thereof may be required by any Member of the Company to the
same extent, in the same manner, and on payment of the same fee as in the case of the
Register or Members of the Company and the provisions of Section 163 of the Act shall
apply accordingly. ‘

ADirector may be or become a Director of any Company promoted by the Company, or in
which it may be interested as a vendor, shareholder, or otherwise, and no such Director shall
be accountable for any benefits received as Director or shareholder of such Company
exceptin so far as Section 309 (6) or Section 314 of the Act as may be applicable.

At every Annual General Meeting:of the Company one-third of such of the Directors for
the time being as are liable toretire by rotation, or if their number is not three or a muitiple
of three the number nearest to one-third, shall retire from office. The non retiring
Directors appointed under Articles 114 and / or 115 and / or 116 shall not be taken into
account in determining the rotation or retirement for the number of Directors to retire.

Subject to Section 284(5) of the Act, the Directors to retire by rotation under Article 132 at
every Annual General Meeting shall be those who have been longest in office since their
last appointment, but as between persons who become Directors on the same day
those who are to retire shall in default of and subject to -any agreement among
themselves he determined by lot.

Subject to Section 259 of the Act, the Company may, by ordinary resolution, from time to
time, increase or reduce the number of Directors.
(1) No person not being a retiring Director, shall be eligible for appointmerit to the Office
of Director at any General Meeting unless he or some member intending to propose
" him has, not less than fourteen days before the meeting intending to propose him
has, not less than fourteen day before the meeting, left at the office of the Company a
notice in writing under his hand signifying his candidature forthe office of Director or
the intention of such member to propose him as a candidate for that office, along with
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Section 292 ofthe Act, shall also not exercise the powersto :
" (c) borrowmoneys, otherwise than on debentures;
(d) investthe funds of the Company; and
(e) makeloans.

The Company shall not appoint or employ or continue the appointment or employment of
aperson as its Managing or Whole-time Director who :

(a) isanundischarged insolvent, or has atany time been adjudged an insolvent; or

(b) suspends, or has at any time suspended, payment to his creditors or makes or
has atany time made, a composition with them; or

(c) is, or has at any time been, convicted by a court of an offense involving moral
turpitude.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Rirectors may meet together as a Board for the dispatch of business from time to
time and shall so meet at least once in every three months and at least four such
meetings shall be held in every year. The Directors may adjourn and otherwise regulate
their meetings as they think fit.

Notice of every meeting of the Board shall be given in writing to every Director whether in
or outside India. In the case of Directors residing outside India, notice shall be sent by
cable ortelex.

Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one-
third of its total strength excluding Directors, if any, whose places may be vacant at the
time and any fraction contained in that one-third being rounded off as one, or two
Directors, whichever is higher, provided that where at any time the number of interested
Directors, exceeds or is equal to two-thirds of the total strength, the number of the
remaining Directors, that is to say, the number of Directors who are not interested,
present at the meeting being not less than two, shall be the quorum during such time
provided further that where the Board consists of a Director or Directors appointed in
terms of Article 114, no quorum for a meeting of the Board shall be constituted unless
any one of the Director so appointed or his alternate is present at such Meeting.

If a meeting of the Board could not be held for want of a quorum, then, the meeting shall
automatically stand adjourned to the same day, place and time in the next week, unless
otherwise decided by the Directors.

A Director may at any time, and the Secretary shall, as and when directed by the
Managing Director, if any, or by the Directors to do so, convene a meeting of the Board by
giving a notice in writing to every other Director as provided in Article 145.

So long as NOVARTIS and/or its holding, subsidiary or associate Companies either
singly orin the aggregate hold 26% or more of the paid-up equity share capital of the
Company, NOVARTIS shall be entitled to designate two of the Directors of the Company
as the Chairman and the Vice-Chairman of the Board and to withdraw any such
nomination and to designate any other Directors in the place of any Director who has
been designated as the Chairman/Vice-Chairman and who resigns of otherwise vacates
his office. Such designation and withdrawal shall be effected by writing addressed to the
Board of the Company by NOVARTIS and the same shall take effect forthwith upon
being delivered to the Company. NOVARTIS shall be entitled to designate any Director
as the Chairman/Vice-Chairman, when for any reason, the Chairman/Vice-Chairman
cannot Act or is unwilling to Act as the Chairman/Vice-Chairman as the case may be of
the Board of Directors. Any meeting where neither the Chairman nor the Vice-Chairman
are present the Directors present may elect one of themselves to be the Chairman of the
meeting.

(Amended as per Special Resé)lution of Annual General Meeting dated 24 December 1997)
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e) . The minutes shall also contain -
(i) the names ofthe Director present at the meeting; and

(il inthe case of each resolution passed at the meeting the name of the Directors if
any, dissenting from or not concurring with the resolution.

f) Nothing contained in sub-clauses (a) to (e) shall be deemed to require the inclusionin
any such minutes of any matter which, in the opinion of the Chairman of the meeting :

(i) is,orcould reasonably be regarded es, defamatory of any person;
(ii) isirrelevantorimmaterial to the proceedings; or
(iii) is detrimental to the interests ofthe Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion or non-

inclusion of any matterin the minutes on the grounds specified in this sub-clause.

'Ag) Minutes of meetings kept in accordance with the aforesand provisions’ shall be

evidence of the proceedings recorded therein.

The Board may exercise all such powers of the Company and do all such acts and things
as are -not, by the Act, or any other Act, or by the Memorandum or Articles of the
Company, required to be exercised or done by the Company in General Meeting subject
nevertheless to these articles to the provisions of the Act, or any other Act and to such
regulations.or provisions as may be prescribed by the Company in General Meeting; but
no regulations or provisions as may be prescribed by the Company in general meeting
but no regulation made by the Company in General Meeting shall invalidate any prior
and Act of the Board which would have been valid If that regulation had not been made;

PROVIDED THAT the Board shall not, except with the consent of the Company in
General Meeting :

a) sell, lease or otherwise dispose of the whgle, or substantially the whole of the
undertaking of the Company or where the Company owns more than one
undertaking of the whole, or substantially the Whole, of any such undertaking;

b) remit, orgive time for the repayment of, any debt due by a Director;

¢) invest otherwise than in trust securities, the amount of compensation received by
the Company in respect of the compulsory acquisition of any such undertakings asis
referred to in clause (a), or to any premises or properties used for any such
undertaking and without which it cannot be carried on or can be carried on only with
difficulty or only after a considerable time;

d) borrow moneys where the moneys to be borrowed, together with the moneys
already borrowed by the Company (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) will exceed the aggregate of
the paid-up capital of the Company and its free reserves, that is to say, reserves not
set apart for any specific purpose;

e) contribute to charitable and other funds not directly relating to the business of the
Company or the welfare of its employees, any amount the aggregate of which will in
any financial year exceed the limits specified in Section 293 of the Act. ’

Without prejudice to the general powers conferred by the last preceding Article and so as
not in any way to limit or restrict those powers, and without prejudice to the other powers
conferred by these Articles, but subject to the restrictions contained in the last preceding
Article, it is hereby declared that the Directors shall have the following powers, that is to
say, power :

(1) To payand charge to the capital account of the Company any commission or interest
lawfully payable there out under the provisions of Sections 76 and 208 of the Act;

(2) Subject to Sections 292 and 297 of the Act, to purchase or otherwise acquire for the
Company any property, rights or privileges which the Company is authorised to
acquire, at or for such price or consideration and generally on such terms and

#
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 toexecute and do all such deeds and things as maybe required in relation to any .
,such trust andto provrde forthe remuneratron of such trustee ortrustees .

7)

®

=

(10)
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condrtrons as they may- thlnk fit: and in any such purchase or: other acqmsrtron to:,

- acceptsuch title as'the: Drrectors may belreve or may be advrsed to be reasonably' o
~ fsatrsfactory, , - o .

At their drscretron and subject to the provrsrons of the Act; to pay. for any property,, .

‘rights or’ privileges acquired by, or services rendered to the Company, either
wholly or partially, in cash or in shares bonds, debentures, mortgages, or other

. securities of the Company, and any such shares may be issued either as fully paid

-up or with such amount credited as paid up thereon asmay be agreed upon; and

_any such bonds, debentures mortgages’ or other securities may be sither

'specifically charged upon all or any part of the property of the Company and |ts o

‘uncalled cap|tal ornotso charged

To secure the fulfilment of any contract or engagement entered rnto by the, .
Company by mortgage or charge of all or any of the. property ofthe Company and -
its uncalle d capltal forthe tlme berng or |n such manner as they may thlnk f t

k ,To accept from any Member as far as may be permrssmle by law a surrender of hls: '

shares or any partthereof on such terms and condrtrons as shall be agreed

To apporrst any person to accept and hold in trust for the Company any property .

belonging to the Company, in which itis interested; or for any other purposes; and.

To mstrtute defend compound, or abandon any. legal proceedrngs by orz gainst e
v the Comprany or its officers, or otherwise concerning the affairs of the Company, =
and also to compound and allow time for payment or satisfaction of any debts due. =

. and of any claim ordemand by or againstthe Company and to refer any dlfferences: o

, jto arbltrat|on and observe and perform any awards made thereon '

:'To Act on behalf of the Company in all ‘matters relatrng to bankrupts andff k
f',rnsolvents., . :

To make and give: recelpts releases and other drscharge for moneys payable tof': k
‘ the Company and forthe clalms and demands ofthe Company, : .

Subject to the provrsrons of Sectrons 292 295 370-and 372 of theAct to rnvest and

_deal with any moneys of the Company not immediately required for the purposes}: o
_ thereof uron such security (not being shares of this: Company), or without securrtyf'f '

- and in such manner as:they may think fit, and from time to time to vary or realize
- such investments. Save as provided in Section 49 of the Act, all mvestments shall;

oy

be made andheldi in the Company sownname;

To execute inthe name and on behalf of the Company, in favor of any. Drrector ork o

,other persion who may incur or be about to incur any personal liability whetheras
_principal or surety, for the benefit of the Company, such mortgages of the
~~~'Companys property (present and future) as they may think ft and any such

‘morigage may contain a power of sale and such: other powers provrsrons .

k covenants and agreements as shall be agreed upon

To determlne from time to trme who shall be entitled to sign;-on behalf of the L
, ;Companys bills, notes, receipts, acceptance, endorsements; cheques, dividend

- . warrants; releases; contracts and documents and to grve the necessary authorlty“f :
_ forsuch purpose , , ~

To drstrrbute by way of bonus amonQSt the staff'of the: Company a share or Shares’f "

inthe profits of the Company, andtogive to any officer or other person employed by .

- the Company:a commission on the profits of any particular business ortransaction;

_and to charge such bonus or commrssron as part of the: workrng expense of the‘

. ; ‘Company,

. houses, dwellings or chawis, or by grants of moneys, pensions, gratuities.

- To provrdl for the welfare of Dlrectors or: ex-Directors -or employees or ex-

- employees of the Company and their wives, widows or families or the dependents f

or connections of such persons.. by building or contrrbutrng to the building of

. fiallowances bonus or other payments or by creatrng, and from tlme to tlme{ ,




(15)

(16)

L(17)

(18)

(19)
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subscribing or contributing to provident and other funds, associations, institutions
or trusts and by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit; and to subscribe or
contribute or otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or objects which shall have any
moral or other claim to support or aid by the Company, either by reason of locality
of operation, or of public and general utility or otherwise;

Before recommending any dividend, to set aside out of the profits of the Company
such sums as they may think proper for depreciation or to a Department Fund, to
an Insurance Fund, or as a Reserve Fund or Sinking Fund or any Special Fund to
meet contingencies or to repay debentures or debenture-stock, or for special
dividends or for equalizing dividends or for repairing, improving, extending and
maintaining any of the property of the Company and for such other purposes
(including the purpose referred to in the preceding clause), as the Board may, in
their absolute discretion, think conducive to the interest of the Company, and
subject to Section 292 of the Act, to invest the several sums so set aside or so much
thereof as required to be invested, upon such investments (other than shares of
the Company) as they may think fit, and from time to time to deal with any such
investments of and apply and expend all or any part thereof for the benefit of the
Company, in such manner and for such purposes as the Board, in their absolute
discretion think conducive to the interest of the Company, notwithstanding that the
matters to which the Board apply or upon which they expend the same, or any part
thereof, may be matters to or upon which the capital moneys of the Company might
rightly be applied or expended: and to divide the Reserve Fund into such special
funds.as the Board may think fit, with full power to transfer the whole or any portion
of a Reserve Fund or division of Reserve Fund to another Reserve Fund or division
of a Reserve Fund and with full power to employ the assets constituting all or any
of the above funds, including the Depreciation Fund, in the business of the
Company, or in the purchase or repayment of debenture or debenture stock, and
without being bound to keep the same separate from the other assets, and without
being bound to pay interest on the same with power however to the Board at their
discretion to pay or allow to the credit of such funds interest at such rate as the
Board may think proper;

To appoint, and at their discretion remove or suspend such general manager,

‘managers, secretaries, assistants, supervisors, clerks, agents and servants for

permanent, temporary or special services as they may from time to time think fit,
and fo determine their powers and duties and fix their salaries or emoluments or
remunerations, and to acquire security in such instance and to such amounts as
they may think fit. And also from time to time to provide for the management and
transaction of the affairs of the Company in any specified locality in India or
elsewhere in such manner as they think fit; and the provisions contained in the
three next following sub-clauses shall be without prejudice to the general powers
conferred by this sub-clause; )

From time to time and atany 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/persons to be members of such local Boards, and to fix their
remuneration;

Subject to the provisions of the Act, from time to time and at any time, to delegate to
any such local Board, or any member or members thereof or any managers or
agents if appointed, any of the powers, authorities, and discretions for the time
being vested in the Board, and to authorize the members for the time being of any
such local Board, or any of them fo fill up any vacancies therein and to Act
notwithstanding vacancies, and any such appointment or delegation under the
preceding and this sub-clause may be made on such terms and subject to such
conditions as the Board may think fit, and the Board may at any time remove any
person so appointed, and may annul, or vary any such delegation;

At any time and from time to time by Power of Attorney under the Seal of the
Company, to appoint any person or persons to be the Attorney or Attorney's of the
Company, for such purposes and with such powers authorities and discretions (not
exceeding those vested in or exercisable by the Board under these presents and
excluding the power to make call and excluding also, except in their limits



(21) From trme to trme to make vary and repeal bye -laws for the regulatlons of the;'

authonsed by the Board, the power to make loans and: borrow moneys) and for -

- such perlod and subject to such conditions as the Board may from time to time

think fit; and any such appointment. may (ifthe Board thinks fit) be made in favor of .
the members or any of the members of any local Board, established as aforesaid
_ orinfavor of any Company, or the shareholders, directors, nominees or managers

_ of any Company or firm or otherwise in favor of any ﬂuctuatlng body or person o

 whether nominated directly or indirectly by the Board and any such Power of
. Attorney may contain such powers for the protectron or.convenient of | persons
- dealing with such Attorney as the Board may thinkfit, and may contain powers, = .
__ enabling any such delegates or attorneys as aforesaid to sub delegate all orany
. ‘~‘}ofthe powers authorltles and drscretrons forthe trme berng vested in them .

y, k_(20) ; SubjecttoSect ons 294 and 297 of the Act for orin relatron to any of the matters
- aforesaid or otnen/vrse for the purposes ofthe Company, 1o enter.intoall such

. .negotiations. and contracts and rescind and vary all such contract, and execute

 as they may conS|der expedlent
. ,busrness of the Company, its off cers and servants

THE SECRETARY

The Di‘rectors may from tlme to trme subject to the prows:ons of Sectrons 2(45) and 383A; ,
_ oftheAct, if applicable, appoint, and at their discretion remove, any individual to performf

~ any functions which by the Act are to be -performed bythe Secretary, andto executeany =~
_ other ministerial or administrative duties, which may from time to time be assigned tothe

_and do all such acts, deeds and thrngs in the name. and on behalf of the Company; ,

Secretary

_Secretary by the Directors. The Directors may also at any time appoint some person.
 (who need not be the Secretary) to keep the regrsters reqwred fo be kept by the'~ o
Co mpany ~ c

150,

@

he Board shall provnde a Common Seal for the purposes of the Company and f
_ shall have power, from time to time, to destroy the same and substitute a new Sealinlieu .
~  thereof, and the Board shall prov de for safe custody. of the Seal for the time being-and:
 the Seal shall never be used except by the authorlty of the Board or a Commrttee of the
- Board prewously grven : c : '

The Sealjits.
custody and'use

. y:*f,(b) The Company shall also be at Ilberty to have an ofﬂmal Seal in accordance wrthc c o

160,

. Sectlon 50 of theAct for use in any terrltory, drstnct or place outS|de Indra

"Every deed or other lnstrument to whrch the Seal of the Company is requrred to bej
~_ affixed, shall, unless the same is. executed by a duly constituted attorney, be singed by
__two Directors or one Dlrector and Secretary or some other person appointed by the.

Deads how
executed.

. Board for the purpose: PROVIDED THAT in respect of the Share Certifi cate the Seal

- 1 61

,f:shallbe affxed in accordancewrthArtche21( o

DIVlDENDS

c '(a) The proflts ofthe Company, subJect to any specral rrghts relatlng thereto created or‘
. authorised to be created by these Articles and subject to the provisions of these Artlcles
___ shall be divisible among the Members in proportion to the amount of capttal pald up or '

- ,*credlted as paid up on the shares held by them respectrvely

Drvrsron of prot’ its.
andidividends in

_ proportion to

amount pard -up. :

[,:(b) All leldends shall be apportroned and pard proportlonately to the amounts pard or: -
1 ;”credlted as paid on the shares during any portion or portions of the period in respectof

which the dividend is pard butif any Share is ssued on terms providing that it shall rank;-

- jfordrvrdend as from a partlcular date such Sha re shall rankfor dlvrdend accordlngly

e T
”‘f‘f”,;accordrng to their respectlve rights, but no dividend shall exceed the amount
- f'recommended bythe Board butthe Companyln General Meetlng may declareasmaller‘:

The Company in General Meetlng may dec!are dlvrdends to be pard to Members

. . dlvrdend

The Company:in :
vGeneraIMeetlnga N
_maydeclarea
,Drwdend




- Dividends only to be 163.

paid out of profits.

Interim Dividend 164.

Capital paid-up.in 165.

advance at interest
not to earn dividend

Retention of 166.

dividends until
completion of
transfer under

Articles 62 and 64.

Dividend, etc. to

Joint-holders 167.
No Member to 168.

receive Dividend
while indebted to
the Company and
Company's rights of
reimbursement
thereof

Transfer of shares
must be registered

Dividend how 170.
remitted.

No interest on 171.
dividends

Dividend and call 172.
together

Unclaimed Dividend 173.

Capitalisation 174,
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(a) Nodividend shall be declared or paid by the Company for any financial year except
out of its profits arrived at in the manner, set out In Section 205 of the Act.

(b) Where owing to inadequacy or absence of profits in any year, the Company
proposes to declare dividend out of the accumulated profits earned by it in previous
years and transferred to reserves, such declaration of dividend shall not be made except
in accordance with such rules as may be made in that behalf of the Government, and
where any such declaration is not in accordance with such-ruies, it shall not be made
except with the previous approval of the Government.

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

Where capital is paid in advance of calls such capital may carry interest but shall not in
respect thereof confer a right to dividend or participate in profits.

Subject to the provisions of the Act, the Board may retain in dividends payable upon
shares in respect of which any person is, under Articles 62 and 64, entitled to become a
Member, or which any person under those Articles is entitled to transfer, until such
person shall become a Member in respect of such shares or shall duly transferthe same.

Any one of the several persons who are registered as the joint-holders of any share may
give effectual receipts for all dividends or bonus and payments on account of dividends
or bonus or other moneys payable in respect of such shares.

No member shall be entitled to receive payment of any interest or dividend in respect of
his share or shares, whilst any money may be due or owing from him to the Company in
respect of such share or shares or otherwise howsoever, either alone or jointly with any
other person; and the Board may deduct from the interest or dividend payable to any
Member all sums of moneys so due from him to the Company.

Article 169 deleted pursuant to Special Resolution passed at the Extraordinary General
Meeting of the Members held on 1.3.1989.

(Unless otherwise directed, any dividend may be paid by cheque or warrant or by a pay
slip or receipt having the force of a cheque or warrant sent through the post to the
registered address of the Member or person entitled or in case of joint-holders to that one
of them whose name appears first in the Register in respect of the joint-holdings). Every
such cheque or warrant shall be made payable to the order of the person to whom it is
sent. The Company shall not be liable or responsible for any cheque or warrant or pay
slip receipt lost in transmission, or for any dividend lost to the Member or person entitled
thereto by the forged endorsement of any cheque or warrant or the forged signature of
any pay slip or receipt or the fraudulent recovery of the dividend by any other means.

Subject to the provisions of the Act, no unpaid dividend shall bear interest as against the
Company.

Any General Meeting declaring a dividend may, on the recommendation of the Directors,
make a call on the Members of such amount as the meeting fixes, but so that the call on
each Member shall not exceed the dividend payable to him and so that the call be made
payable at the same time as the dividend, and the dividend may, if so arranged between
the Company and the Member, be set off against the calls.

No unclaimed dividend shall be forfeited and all unclaimed dividends shall be dealt with
in accordance with the provisions of Section 205A and Section 205B or other provisions,
ifany, of the Act. '

CAPITALISATION

(1) Any General Meeting of the Company may resolve that any Capitalisation
amounts standing to:the credit of the Share Premium Account or the Capital
Redemption Reserve Account or any moneys, investments or other assets forming part
ofthe undivided profits including profits or surplus arising from the realization and (where
permitted by the law) from the appreciation in value of any capital assets of the
Company standing to the credit of the General Reserve or any other Reserve or
Reserve Fund or any other Fund of the Company or in the hands of the Company and

R T
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available for dividend beVCapitaIized =

()

*.Account orthe Capital Redemptlon Account shall be applied only in credltlng the

by the lssue and. distribution, as fuIIy pald up, of shares; and to the extent{:;, o
permitted by theAct debentures debenture-stock bonds orotherobhgatrons of -
the Company, or : ; -

k,by credltmg shares of the Company whrch may have been |ssued and are notia,y,f .
. Tully pald up with the whole orany part of the sum remalnlng unpald thereon o

PROVIDED THAT any amounts standrng to the credrt of the Share Premlu

'payment of. caprtal on shares to be rssued to Members as fully pard bonus;
shares 5 ;

- (3) The Drrectors shall glve effect to any such reso utlon and shall apply such Proﬁt ,
. General Reserve, other Reserve or any other Fund or account as aforesald as may b
. required forthe purpose of making paymentin full ofthe shares, deber tures, debenture-

_stock bonds or other obhgatlons of ne Company so distributed under sub clause (1 )(a) of ,
_this Article or (as the case may be) for the purpose of paying, in whole or in Part, the
amount remaining unpaid-on the shares which may have been issued and are not fully .
_ paid-up under

2) Such issue and dlstnbutron under sub- clause (1)(a) of this Artlcle and payment to;i .

the credit of unpaid share under sub-clause (1 )(b) of this Article shall be made to, among .

and in favor of the Members or any class of them or any of them entitied thereto and in

-accordance with their respective rights and interests and in: roportlon to the amount
capital paid-up on the shares held by them respectively in respect of which such .
distribution or payment shall be made on the footrng that such Members become
entrtledtheretoascapltal . - - ...

(o]

ub-clause (1)(b) above PROVIDED THAT no such distribution or

(n

. pa yment shal be made unless. recommended by the Directors, and; if so recommended, .
such distribution and payment shall be accepted by such Members as aforesald in fuII_i -

- ~sat|sfact on of therr rnterest inthe said caprtahzed Fund

; ' 3(4) Forthe purpose of glvrng effect to any such resolutron the Drrectors may settle anyk';' .
- difficulty which may arise in regard to the distribution or payment as aforesaid as they =
- think expedient, and in particular, they may issue fracttonal Certificates and may fix the

value

for distribution of any specific asset and may determine that any cash payments .

3

. be made to any Members on the footing of the value so fixed and may vest any such
. cash, -
_such trusts for the persons entitled thereto as may seem expedlent tothe Directors,and

' ,generally,and make such arrangement for the acceptance, allotment and sale of such

shares, debentures, debenture-stock; b onds or other oblrgatlons in trustees upon

k shares, debentures, debenture-stock, bcnos or. other obllgatrons and fractronalf .
Certrfcatesorotherwrseastheymaythlnkt"t ; o -

' ,'(5) When deemed requrslte a proper contract shall filediin accordance wrth the Act" ‘

- andthe Board may appoint any person to sign such contract on behalf of the Members .
o ;entltled as aforesaid and such appomtment shall be effectlve ,

(6) Subject to the prov1S|ons of the Act and these Artlcles in cases when some of the,
_shares of the Compary are fully paid and others are partly.paid. such Capitalisation may

. be effected by the distribution of further shares in respect of the fully paid shares and by ;
__ crediting the partly. pard shares with the whole or part of the unpaid liability thereon, but

. sums

_ so that as between the holders: of the fully paid shares and the partly paid shares, the

s0 applied in the payment of such further shares and in the extmgurshment or

_ diminution on the partly paid shares shall be applied pro- <ratain proportron tothe amount
__-already paid or credlted as pard on the ex13tmg fully pald and partly pald shares
respectrvely :

‘k(a) The Company shall keep at the Off ice or at such other place in lndra as the Board
_ thinks fit, proper Books of Accounts in accordance W|th Sectron 209 of the Act wrth} )
. ~respectto . . o

ACCOUNTS

true accounts

all sums of money recelved and expended by the Company and the matters in
respect of which the recerpts and expendrture take place

Diractors to kesp:



Inspection of 176.
Accounts or Books

by members

Statement of 177.
Accounts to be

furnished to

General Meeting

Copies of
Accounts to be
sent to the Members

Accounts to be 179.

audited

Manner or service 180

of documents or
notice on
Members by the
Company

When notices 181

or documents
served on
Members
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(i) all sales and purchases of goods by the Company;
(i) the assets andliabilities of the Company.

(b) - Where the Board decides to keep all or any of the Books of Accounts at any place
other than the Office of the Company, the Company shall within seven days of the
decision file with the Registrar a Notice in writing giving the full address of that other
place.

(c} The Company shall preserve in good order the Books of Accounts relating to a
period of not less than eight years preceding the current year together with the vouchers

_relevantto any entry in such Books of Accounts.

(d)  Where the Company has a branch office, whether in or outside India, the Company
shall be deemed to have complied with this Article if proper Books of Accounts relating to
the transactions effected at the branch office are kept at thg branch office and proper
summarized returns, made up-to-date at intervals of not more than three months, are.
sent by the branch office to the Company at its Office or other place in India, at which the
Company's Books of Accounts are kept as aforesaid. '

(e) TheBooks of Accounts shall give a true and fair view of the state of the affairs of the
Company or branch office, as the case may be, and explain its transactions. The Books
of Accounts and other books and papers shall be open to inspection by any Director
during business hours. . ~

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

The Directors shall, from time to time in accordance with Sections 210, 211, 212, 215,
216 and 217 of the Act, cause to be prepared and to be laid before the Company in
General Meeting, such Balance Sheets, Profit and Loss Account and Reports as are
required by these Sections.

Article 178 deleted pursuant to Special Resolution passed at the Extraordinary General
Meeting of the Members held on 1.3.1989. .

AUDIT

Auditors shall be appointed and their rights and duties regulated in accordance with
Sections 224 to 233 of the Act. ’

DOCUMENTS AND NOTICES

A document or notice may be served or given by the. Company on or to any Member
either personally or by sending it by post to him to his registered address or (if he has no
registered address in India) to the address, if any, in India supplied by him to the
Company for serving documents or notices on him.

(a) Where adocument or notice is sent by post, service of the document or notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the document or notice: PROVIDED THAT where a Member has intimated to
the Company in advance that documents or notices should be sent to him under a
certificate of posting or by a registered post with or without acknowledgement due and
has deposited with the Company a sum sufficient to defray the expenses of doing so,
services of the documents or notice shall not be deemed to be effected unless it is sent in
the manner intimated by the Member, and such service shall be deemed to have been
effected in the case of a notice of a meeting at the expiration of forty-eight hours after the
letter containing the document or notice is posted and in any other case, at the time at
which the letter would be delivered in the ordinary course of post.

(b) Not withstanding anything stated in sub-clause(a) hereof, all notices and



182,

183,

184..

185.

communrcatrons to be sent to forelgn shareholders shall in addition to postrng as .

- ;aforesald at the dlscret|on of the Dlrectors be d|spatched by telegram and/ortelex

' Adocument or notrce advertlsed ina newspaper crrculatlng in the nerghborhood of the“‘;’
~ Office shall be deemed to be duly served or sent on the day on which the advertise
_ appears, on or to every Member who has no registered address in India and he )
. suppliedtothe Company an address W|th|n lndla for the servmg of documents on or"the“{ -

sendlng ofnotlces to hm. o . , - , .

' 'A document or notlce may be served or glven by the Company onor to the Jomt—holders{
 of shares by serving or giving the documents or notrce onorto the Jornt- holder named .
irstin the Regrster of Members in respect of the share , . -

Adocument or notlce may.be served orgiven by the Company.on orto persons entltled to;
a share in consequence of the death orinsolvency of a Member by sending i itthroughthe
post in prepaid letter address (if any) in India supplied for the-purpose by the persons‘{
claiming to be entitled, or until such an address has been so supplied by serving the
- document or notice in.any manner ln Wthh the‘,samemighth'ave been glven ,rf the deathﬂf'

or rnsolvency had not oocurred

Document or notlce of every General Meetlnq shall be served or glven |n same manne
hereinbefore authorised onor to (a) every member, (b) every person entitledto a shareir

k = ,the tlme berng of the Company

© 186,
‘ _ become entitled to any share, shall be bound by every  document or notice in respect of.
~ such share, which previously to his name and address being entered on the Register of

Every person who by operat|on of law transfer or other means whatsoever shallf :' e o

_ notices served.onor

hrs tltleto such shares

187,

188

189,

_ preference share cap
. of the Company and ;
GCompany in frustees upon such trusts for the benefit of the contnbutorles as the,'

Any document or notrce to be served or glven to the Company may be srgned by af
_ Directoror Secretary or some other | person duly authonsed by the Board of Drrectors for, '
' such purpose and the srgnature thereto may be wntten pnnted or I|thographed o

Al documents or notlces tobe served or grven to Jhe Company or any Off icer thereof: '
. _shallbe served orgivenby sendrng itto the Company or Officeratthe office by post under
. a certrt" cate of postlng orby reglstered post “

VVVINDING uP

The Liquidator on any winding-up. (whether voluntary, under supervision.or compulsory)_
. _may, with the sanction of a specral resolution, but subject to the rights ‘attached to any
al, divide among the contributories in specie any partofthe assets
may, with the like sanction, vest any part of the assets of the

. ', ‘_'quurdator wrth thellke sanctlon shall thrnkt' L

- indemnified

INDEMNITY AND RESPONSIBILITY

Every"O t”cer or duly authorlsed Agent for the tlme beung of the Company shall be

o proceedmgs arising. out of his position as an Officer or as such Agent of the Company,

whether civil or criminal, in which Judgment is givenin his favor.or inwhichhe is acqurred '

. j rellefls granted to hlm bythe Court

191,

(a)

: SECRECY CLAUSE

. Committee, Officer, servant, Agent. Account or other person employedin the business of

_ notices must be

consequence of the death or insolvency of a Member and (c ) the Audrtor orAudltJrs fo,r;fj;éef,‘fef{ OFSEY?"«;

- Documents or
‘notices by Company

Every Director, Manager Secretary, Auditor; Treasurer, Trusteg; rrember of a -

"BYAd'vé"IiS,ement o
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o holders . :
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j,thereto i

Service of
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. Members':

Liquidator may. . :
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 specie -
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ict secrecy respecting all transactions and

. affairs of the,Companywith the customers a

o

nd the state ofthe accounts W|th |nd|v1duals
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and in matters relating thereto, and shall by such declaration pledge himself 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
matter relate and except so far as may be necessary in order to comply with any of the
provisions, in these presents contained.

(b)  NoMember shall be entitled to visit or inspect any work of the Company without the
permission of the Directors or to require discovery of or any information relating to any
details of the Company's trading or any matter which so or may be in the nature of a trade
secret, mystery of trade secret process or any other matter which may relate to the
conduct of the business of the Company and which in the opinion of the Directors it
would be inexpedientin the interest of the Company to disclose. -



 ANNEXURE
3)

 (Ref. Article

,NAME LICENCE AGREEMENT .

 toas ‘CIBA-GEIGY” which expression shal
_include its successors and assigns) of t

_ incorporated in India under the Indiah Companles Act, 1913

~ Tata Road, Bombay 400 020 (
k, repugnant to the context or meanrng thereof be deemed to

~ of a wide range or chemicals, med
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4. Notwithstanding anything to the contrary herein contained:

(@)

(b)

CIBA-GEIGY shall be entitled, atits sole discretion, to terminate this Agreement at any time by giving
the Indian Company 90 days notice in writing in that behalf without assigning any reason;

CIBA-GEIGY shall be entitled, at its- sole discretion to terminate this Agfeement by writing notice
addressed to the Indian Company forthwith upon the happening of all or any of the following events:

(i) CIBA-GEIGY ceasing to hold at least fifty one percent of the paid-up equity share capital of the
Indian Company;

(i) The indian Company making any arrangement or composntlon with the general body of its
creditors or having a winding-up order passed against it or going into liquidation, voluntary or
otherwise, other than for the purpose or amalgamation or reconstruction;

(iii)  The Indian Company counting a breach of any of the terms or conditions of this Agreement;

(iv) The enactment of any legislation, regulation, ordinance, or other notification by the

- Government of India or any other Central, State, Municipal or local authority which was the

effect, orresults in, any or all of the shareholders of the Indian Company being deprived of their
sharesinthe Indian Company;

(v} The Indian Company disposing of or being required to dispose of or being deprived of the
whole or substantially the whole of its assets, business or undertaking;

(vi) The Indian Company being nationalized or being otherwise acquired or taken over by the
Government, Central or State or by Government Company or statutory corporation.

5. Upon the termination of this Agreement for any reason whatsoever, the Indian Company shall as soon
thereafter as possible butin any event not later than.120 days from the date of termination;

(@)

(b)

discontinue altogether the use of the said names, words and letters or any combination thereof in
any language, script or alphabet in relation to or in connection with the activities of the Indian
Company or its business or trading for any purpose, whatsoever as a part of its corporate or trade
name or trading style and shall not use or employ names or words or expressions or devices
closely similar in sound, appearance or meaning to the said names, words and letters as may be
likely to cause confusion or to detract from or adversely affect the right, title or interest of CIBA-
GEIGY therein or thereto; and

change or procure to be changed its corporate name and/or trade name and/or trading style in such
a manner, as to delete or omit there from the said names, words and letters or any combination
thereof and to this end the Indian Company shall take all steps requisite or necessary under the law
applicable in that behalf.

6. With a view of effectuating and implementing the terms and Conditions of this Agreement, the Indian
Company shallincorporate substantially the provisions of Clause 5 thereof in its Memorandum and Articles
of Association.

7. Upon the termination of this Agreement for any reason whatsoever, the Indian Company shall return to
CIBA-GEIGY all material, documenits or other articles and effects supplied or made available by CIBA-
GEIGY to the Indian Company in pursuance of this Agreement. The Indian Company shall not retain any
copies or reproductions of any of the foregoing or make any extracts from any such documents aforesaid
and for this purposes CIBA-GEIGY shall be entitled to depute a representative to the officers and/or plants
of the Indian Company for the purposes of ensuring full compliance by the Indian Company with the
provisions of this Clause.



AS WITNESS WHEREOF the partres hereunto have executed these presents the day, month ar d year frrsti

i herernabove wntten

. Srgned for and onbehalfof the above named -

. CIBA-GEIGY lelted

,by

Mr Andrea’s",‘_ﬁ o
Escher, Dr L ;
'Jur 'i' i an

. ; In the presence of

; ‘Sd/— Dr M Wetenschlag

. ”"k{*;:Sd/- F. Wager

 THECOMMON SEAL OF CIBA-GEIGY
~ OF INDIA LIMITED was hereunto ,

~_ affixed in pursuance ofa
_ Resolution ofthe Board of ;

. Directorspassedonthe

11thday of March 1982.

. Inthepresence of Mr. K. M. Kae‘umlen Managlng Drrector,“ .

and Mr. J E. Boga Dlrector

sdlo
, V(K;M.Kaeumlen)f‘ ~

. (DrA Escher)

o sd-
{(J.F.Boga)

. sdr-

R Uebersax)' -
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE MEMBERS OF HINDUSTAN CIBA-
GEIGY LIMITED AT THE EXTRAORDINARY GENERAL MEETING OF THE COMPANY AND HELD ON
1" MARCH 1989 AT BOMBAY.

1. AMENDMENTS OF ARTICLES OF ASSOCIATION:

“RESOLVED that the Articles of Association of the Company be altered pursuant to Section 31 of the
CompaniesAct, 1956 in the following manner :

(A)

(B)

(©)

(D)
(E)

Article 91 be substituted by the following :

“At any General Meeting, a Resolution put to vote of the Meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show of hands) ordered by
the Chairman or demanded in accordance with Section 179 of the Act and unless a poll is so
ordered or demanded, a declaration by the Chairman that a Resolution has, on a show of hands,
been carried or carried unanimously, or by a particutar majority, or lost, and an entry to that
effect in the Minute Book of the Company shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in favor of or against that resolution”.

Forthe existing Clause(c) of Article 121, substitute the folIO\;vir)g :

“(c) A Director (excluding a Managing or Whole-time Director, if any) shall be entitled to receive a
fee of Rs. 1,000/~ (or such other sum as may be prescribed by the Act or the Central Government
from time to time as the maximum remuneration) for each meeting of the Board or Committee
thereof attended by him.

Provided that the Company may in a General Meeting decide that a Director shall not be entitled to

any sitting fee for attending Meetings of the Board of Committee thereof or a specified period or
otherwise."

Atthe end of Clause(1) of Article 135, add the following words :

“along with-a deposit‘of Rs. 500/- which shall be refunded to such person or, as the 'case may be to
such member, if the person succeeds in getting elected as a Director.”

Delete Article 169.

Delete Article 178.

HINDUSTAN CIBA-GEIGY LIMITED

Sd/-
M.R.LAL
SECRETARY



IN THI ,HGH CO’U“T oF JUDICATURE AT BOMBAY;,;'i
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COMPANY APPLICATION NO 800 OF 1996

In the matter of the Companies Act, 1956;

. f‘,‘;CompanlesAct 1956;
, *-AN‘D‘;
Inthe matterof Hindustan Giba-Geigy Limited;
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In the matter of the Scheme of Arrangement] .
between Hindustan Ciba-Geigy Limited and'

- ..... Petltloneri .

 CORAM:SMT.K K BAAM J | .
Date 25thJuIy,1997 -
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UPON the petition of Hindustan Ciba-Geigy Limited, the Petitioner Company abovenamed, presented to this
Hon’ble Court on the 23rd day of December, 1996 for sanction of the Arrangement embodied in the proposed
Scheme of Arrangement between Hindustan Ciba-Geigy Limited, (hereinafter referred to as “The Transferor
Company” or “the Petitioner Company” or “HCGL") and Ciba Specialty Chemicals (India) Limited, (hereinafter
referred to as the “Transferee Company” or “Sc Co”) and for other consequential reliefs as mentioned in the
Petition AND the said Petition being this day called on for hearing and final disposal AND UPON READING the
said Petition and the Affidavit of Mr. M. P. Saranath, Company Secretary of the Petitioner dated the 23rd day of
December, 1996 verifying the said Petition AND UPON READING the Affidavit of Mr. M. P. Saranath dated 6th
day 01 March, 1997, proving publication of the notice of the date of hearing of the said Petition in the Issue of “The
Times of India” dated 1st day of March, 1997 and “Loksatta” dated 1st day of March, 1997 pursuant to the Order
‘dated 31st day of January, 1997 passed in the above Petition AND UPON READING the Affidavit of Mr. M. P.
Saranath dated 10th day of April, 1997 proving publication of the natice of the date of hearing of the Petition in the
“Maharashtra Government Gazette” on the 13th day of March, 1997 pursuant to the said Order dated 31st day of
January, 1997 AND UPON READING the Order 19th day of February, 1997 modifying the earlier Order dated
31st day of January, 1997 whereby the individual notices of the hearing of the Petition to the creditors was
dispensed ‘with in view of the consent given by the creditors of the Petitioner Company summarized in the
Affidavit of Mr. M. P. Saranath dated the 7th day of February, 1997 AND UPON READING the Order dated 1st
day of November, 1996 made by this Hon’ble Court in Company Application No. 800 of 1996 whereby the
Transferor Company was ordered to convene the meeting of its equity shareholders for the purpose of
considering and if thought fit approving with or without modification the Schemes of Arrangement between the
Transferor Company and the Transferee Company AND UPON READING the Affidavit of Dr. V. S. Sohoni,
Chairman of the meeting of the equity shareholders of the Transferor Company dated 2nd day of December,
1996 proving publication of the notice convening meeting in the issue of “The Times of India” dated 15th day of
November, 1996 and “Loksatta” dated 16th day of November, 1996 and dispatch of notice convening meeting to
individual equity shareholders AND UPON READING the Report dated 16th day of December, 1996 of Dr. V. S.
Sohoni, Chairman of the meeting of equity shareholders of the Transferor Company as to the result of the said
meeting AND UPON READING the Affidavit of Dr. V. S. Sohoni, dated 16th day of December, 1996 verifying he
said Report AND ITAPPEARS from the Said Report of the Chairman of the meeting of equity shareholders of the
Transferor Company that the Scheme of Arrangement has been approved by majority in number representing
3/4th in value of equity shareholders of the Transferor Company present at the said meeting AND UPON
READING the Affidavit of Mr. Dinesh Vraijlal Lakhani, the equity shareholders of the Petitioner Company dated
11th day of March, 1997, objecting the Scheme of Arrangement AND UPON READING the Affidavit of Mr. M. P.
Saranath dated 26th day of March, 1997 in Reply to the objection of Mr. D. V. Lakhani AND UPON-HEARING Mr.
D.J. Khambaitta, Counsel instructed by M/s. Crawford Bayley & Co., Advocates for the Petitioner Company and
Mr. V. B. Sakhare, panel counsel for, the Regional Director, Department of Company Affairs, Mumbai, who
appears in pursuance of the Notice dated the 18th day of February, 1997 under Section 394-A of the Companies
Act, 1956 and submit to the Orders of the Court, AND Mr. Dinesh V. Lakhani, a shareholder of the Petitioner
Company appearing in person and no other person or persons entitied to appear at the hearing of the. said
Petition appearing this day either to appear of the said Petition or to show cause against the same, THIS COURT
DOTHHEREBY SANCTION the Arrangement embodied in the Scheme of Arrangement between HINDUSTAN
CIBA-Geigy Limited, the Transferor Company and Ciba Specialty Chemicals (India) Limited, the Transferee
Company as set forth in Exhibit “A” to the said Petition and in the Schedule hereto AND THIS COURT DOTH
HEREBY DECLARE the same to be binding with effect from the 1st day of April, 1996 on all the members and on
all the creditors of the Petitioner Company and all the members and the creditors of SC Co AND THIS COURT
DOTH ORDER that with effect from the 1st day of April, 1996 (hereinafter called “the Appointed Day”) the entire
Specialty Chemicals business (hereinafter called, as “the Undertaking”) of the Petitioner Company, as defined
in the Scheme (being Exhibit “A” to the Petition) and in the Schedule “A” to the Scheme of Arrangement shalll
pursuant to the provisions contained in Section 394 of the Companies Act, 1956, without any further Act or deed,
be and the same shall stand transferred to and vested in or be deemed to be transferred to and vested in the SC
Co, free from all encumbrances, on the Appointed Day in favor of the financial agencies and/or the concerned
secured creditors of the Transferor Company, if and only if such charges relate to or are appertaining to the
liabilities and debts of the Undertaking of HCGL and the assets and Schedule “B” to the Scheme of Arrangement
shall be transferred at book vaiue, AND THIS COURT DOTH FURTHER ORDER that all debts, liabilities, duties
and obligations of HCGL relating to the Undertaking as defined In the Scheme (and set forth in Schedule “B” to
the Scheme) be transferred without further Act or deed to SC Co, the Transferee Company and accordingly the
same shall pursuant to the provisions of Section 394 of the Companies Act, 1956 be transferred to and becomes
the debts, liabilities, duties and obligation of SC Co, the Transferee Company AND THIS COURT DOTH
FURTHER ORDER that all legal or other proceedings by or against HCGL, the Transferor Company, pending on
the Effective Date as defined in the Scheme and relating to the Undertaking of HCGL (including property rights,
powers, liabilities, obligations and duties of HCGL) shall be continued, and enforced by or against the Transferee
Company AND THIS COURT DOTH FURTHER ORDER that on and from the Effective Date as defined in the
Scheme, the Transferee Company do engage all permanent employees of HCGL, who are directly engaged in or
in relation to the Undertaking of HCGL and desirous of joining SC Co, on the same terms and conditions on which
they are engaged as on the Effective Date by HCGL without any interruption of services as a result of the transfer,



' ‘~k|n the manner as provrded inthe Scheme ofArrangement shall become employees of the Transferee Companyf
_ AND THIS COURT DOTH FURTHER ORDER that in consideration of the transfer of the running business of the.

_held by him in HCGL be allotted five (5) equity shares of Rs.10/- each of SC Co, the Transferee Company, AND .
THIS COURT DOTH FURTHER ORDER thatthe Object Clause in the Memorandum of Associationof SCCObe

' _Undertaking of HCGL in favor of the Transferee Company every member of HCGL holding equity shareinHCGL.
onadate (Record Date)t to be fixed by the Boa rd of Dlrectors of HCGL in consultation with the Board of Dlrectors,, -
_of SC Co, the Transferee Company shall in respect of every one (1) fully paid-up equity share. ofRs.100/~each

. altered and amended wrthoutfollowmg the procec
new Clause III A(1A) after the existing Clause

ure laid down under the Companies Act, 1956 by . addition ofa .
111 A(1)AND THIS COURT DOTH FURT

'HER ORDER thatthe

authorlsed share caprtal of SC Co and. consequently the Capltal Clause in the Memo

- Association be altered without followrng the procedure laid down under the Companres Act, ‘1‘956 AND THISf“f‘,,: -

 COURT DOTH FURTHER ORDER that the issue and allotment of equity shares in SC Co to t
owing the procedure laid down under Section 81 (1A) of the

Petitioner Company be carried out without fol

andum and Artrcles of

~ Companies Act, 1956 AND THIS COURT DO
 thirty days after the date of the sealing of this Order cause a certified copy: of this Order to

H FURTHER 'ORDER that the Transferor ,Company do within

delivered, the Registrar of Companies, Maharashtra, Mumbai, shall place -
nthe file kept by him in relation to the Transferee Company and
all be consolidated accordingly

Undertakrng of HCGL and registered with him o
the files relatrrg to the Undertaking of HCGL a

_ Registrar of‘Compames Maharashtra, Mumbal forregistration and on such certifi edco

s delivered to the

py.of the Order belng SO

all doc

uments relating to the

nd the Transferee Company sh

AND THIS COURT DOTH FURTHER ORDER thatthe partiesto the Scheme ofArrangement sanctloned herein, -

‘and any other person or persons interested therein, shall be at ||berty to app

y to thi

S

(_

‘Hon! ble Court for any.

_ directions that may be necessary in regard to the working of the Scheme ofArra

ngeme

N1

sanctloned hereln and

k - setforth inthe Schedule hereto AND THIS COURT. DOTH LASTLY ORDER that the Transferor Companydopay -
the sum of Rs. 500/~ (Rupees five hundred only) to the Regional Director, Department of Company Affairs,
- Mumbai. towards the costs ofthe said Petition, WITNESS SHRI MANHARLAL BHIKHALALSHAH ChlefJustrceﬁ o

. a Bombayaforesc idthis 25th day of July, 1997.

| kde/- "

. SEALER

. ‘:Thrs 21stday ofAugust 1997

- ‘?Order sanctlonlng the Scheme ofArrangement

- ‘; f drawn on the applrcatlon of Crawford Bayley
& Co Advocates forthe Petltloner havmg their

. offrce at State. Bank of India BUIldIng

. N G. N. Vatdya Marg, Mumba|400023

"‘By‘theoom, .

Sd/—

For Prothonotary & Senlor Master -

)
)
)
)
)

SCHEDULE

(SCHEME OF ARRANGEMENT)

membersofthe
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SCHEDULE -
SCHEME OF ARRANGEMENT -

SCHEME OF ARRANGEMENT BETWEEN HINDUSTAN CIBA-GEIGY LIMITED AND CiBA SPECIALTY
CHEMICALS (INDIA) LIMITED UNDER SECTION 391 READ WITH SECTION 394 OF THE COMPANIES ACT,
1956 AND THEIR RESPECTIVE SHAREHOLDERS IN RESPECT OF THE SPECIALTY CHEMICAL
UNDERTAKING OF HINDUSTAN CIBA-GEIGY LIMITED. ‘

PARTI

1. DEFINITIONS

in this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meanings:

(a)

(b)
()

()
()

(f)

(@

“The Act” means The Companies Act, 1956 including any statutory modifications, re-enactments or
amendments thereof.

“The Appointed Day” means the 1st day of April 1996.

“The Effective Date” means the last of the dates on which the sanctions, approvals or orders
specified in Clause 16 and Clause 17 of this Scheme are obtained.

“HINDUSTAN CIBA" means HINDUSTAN CIBA-Geigy Limited a Company incorporated under the
Indian Companies Act Vil of 1913 and having its Registered Office at Royal Insurance Building 14,
Jamshedji Tata Road, Mumbai 400 020.

“SC Co” means Ciba Specialty Chemicals (India) Limited, Company incorporated under the
Companies-Act, 1956 and having its Reglstered Office at Royal insurance Building, 14, Jamshedji
Tata Road, Mumbai 400 020.

“Scheme” or “this Scheme” or “the Scheme” means this Scheme ofAfrangement in its present form
submitted to the High Court of Judicature at Bombay for sanction with any modification(s) approved
orimposed or directed by the said Bombay High Court.

“Undertaking” shall mean Specialty Chemical business of HINDUSTAN CIBA consisting of
Additives, Pigments, Polymers, Dyes and Chemicals (hereinafter referred to as ‘Undertaking’ or ‘the
Undertaking’) and shall mean:

(i)  all assets of or relating to the Undertaking, particulars of which are specified in Schedule ‘A
hereto;

(i) all liabilities and .debts pertaining to the Undertaking, particulars of which are specified in
* Schedule ‘B hereto;

(iiiy lease rights, permits, quota rights, industrial and other licenses, trademarks, intellectual
property rights, other intangibles and all the privileges and benefits of all contracts,
agreements and arrangements and all other rights, licenses, powers and facilities of every
kind, nature and description whatsoever pertaining to the Undertaking; and

Provided that the immovable properties held under lease and/ or tenancy arrangements by
HINDUSTAN CIBA pertaining to the Undertaking shall be transferred only after obtaining all
such approvals and consents, as may be necessary. i

Provided Further that pending any such approvals/ consents, as contemplated herein
HINDUSTAN CIBA shall continue to use the immovable properties and only upon
HINDUSTAN CIBA obtaining the approvals/consents, HINDUSTAN CIBA shall transfer the
same to SC Co subject to such terms as may be mutually agreed upon.

(iv) all permanent employees of HINDUSTAN CIBA directly engaged in or in relation to the
Undertaking at various locations who are willing to become employees of the SC Co.

(v) all earnest monies and/or security deposits paid by HINDUSTAN CIBA in connection with or
relating to'the Undertaking.



SHARE CAPITAL

a. ‘The Au‘thor’ised,,lss‘ued, Subscribed and-paid -,up Share Capitalyof HIND‘USTAN‘:CIBVA ason th'e‘ i
Appointed Day and as on the date of the Board Meeting of HINDUSTAN CIBA, i.e. October 28, 1996
isasunder:- S e . -

| 27,00,000equity sharesofRs. 100each . RS'27’005005,000 .
Issued, Subscribed and Paidup: ; L o ;
26,56,162equityshares{ofRs.;,100~eachk i Rs. 26,5(},16,200 .
fullypaidup. = o o , = .

b. The Authorised Issued, Subsc'riybedéthaid-up Share’Capitayl'okaC,Co;:kas,kOn"th‘éAbpbintédiD‘aya;  :'  .

and as on October 28, 1996is as under:

. Ason Apbbintédf* . Ason

Autho"rised ;

Rs:10each

Issued, Subscribed and Paid-up.:
5equity shares of: : : G
Rs.:10eachfullypaidup ; ; , Rs:50-

9 equity shares of S : o - o
Rs.10eachfullypaidup- = o : o b Re00

PARTH -

" (a)  With effect from the Appointed Day, the,Undertaking‘shall, pursuant to the provisibns cyo‘ntained'ih ‘
Section 394 of the Act, without any further Act, deed, matter or thing, be and the same shall stand
“transferred to and vested in or be deemed to be transferred to and vested in SC Co so as to become

Date | October28ioe6 |

5.00000cquitysharesof | Rs5000000 | ~ Re.5000000 |

the property of SC Co with effect from the Appointed Day, free from all encumbrances, but subjectto

the charges existing thereon on the Appointed Day in favor of the financial agencies and /. or the - .

concerned secured creditors of HINDUSTAN CIBA if and only if 'such charges relate to or are,
appertaining to the liabilities and debts of the Undertaking. The assets and liabilities pertainingtothe
Undertaking shall betrans‘f_erred atBookvalue. . .= _ =

(b) Itis hereby clarified that the rest of the assets and liabilities (other than those specified in Schedule
‘N'and 'B", ifany, of HINDUSTAN CIBAshall continue tovestin HINDUSTAN CIBA.

With effect from the Appointed Day a sum of Rs.61,63,15,000 (Rupees Sixty-One Crores Sixty-three

| akhs and Fifteen Thousand only) of the total amount of General Reserves and Profit & Loss Account

standing in the Books of accounts of HINDUSTAN CIBA being the amounts of such reserves pertaining to.
‘the Undertaking, shall stand transferred to 8C Co and form part of the General Reserves and Profitand
- LossAccountof SC Co. " L I ' i o o -

“The legal or other proceedings by o‘r,againstHINDUS,TAN CIBA pending onwthe Effective Date and relating .
to the Undertaking (including property rights, powers, liabilities, obligations and duties) of HINDUSTAN

CIBA shall be continued and enforced by or against SC Co in the same manner and to the same extentasiit - .
would or might have been continued and enforced by or against HINDUSTAN CIBA. .
(a)  With effect from the Appointed Day, the Memorandum of Association of SC Co stands altered and
amended without any: further Act or deed or following the procedure laid down under the Act, as.
“under: G - o .. -

After the existing Clause ‘l'll‘ (A):(1) of the Memorandum of Association of SC ;Co,f the following
clause shallbe added as sub-clause 1A: ’ i ~ ...

*1A TO:carry oni the business of Manufacturers, processors; refiners, importers, e,prrters, traders :
‘and/.or dealers~of any or all types of dyes, dyestuffs, chenﬁicals, textile auxiliary products,




(b)

(©)
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polymers, resins, pigments, additives, antioxidants, colours, paints, glues, gums and
preparations, substances, apparatus and things capable of being used in connection
with such products.”

Before issue and allotment of the equity shares in terms of the Scheme, without following the
procedure laid down under applicable provisions of the Act :

(I)  the Authorised Share Capital of SC Co stands increased to Rs. 13,50,00,000 (Rupees
Thirteen Crores Fifty Lakhs) by creation of 1,30,00,000 (One Crore Thirty Lakhs) equity
shares of Rs. 10/- each so as to satisfy its obligations under the provisions of the Schemes,
and

() Clause V relating to Authorised Share Capifal in the Memorandum of Association of SC Co
stands altered and amended in the mannerfollowing :

“V.  The Authorised Share Capital of the Company is Rs. 13,50,00,000 (Rupees Thirteen
- crores fifty Lakhs) only divided into 1,35,00,000 (One Crore Thirty-five Lakhs) equity
shares of Rs. 10/- (Rupees Ten Only) each with right’s, privileges and conditions
attaching thereto as are provided by the Articles of Association of the Company for the
time being with power to increase and reduce the capital of the Company and to divide
the shares in capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of Association of
the Company for the time being and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may be permitted by the Companies Act,
1856, or provided by the Articles of Association of the Company for the time being.”

(IN)  Article 4 of the Articles of association of SC Co stands altered by the following new Article for
the presentArticle 4 thereof :

‘4. The Authorised Share Capital of the Company is Rs.13,50,00,000 (Rupees Thirteen
crores fifty Lakhs) divided into 1,35,00,000 (One Crore thirty-five Lakhs) equity shares of
Rs. 10 (Rupees Ten Only) each.” :

The issue and allotment of 1,32,80,810 equity shares in the SC Co to the members of HINDUSTAN
CIBA as provided in the Scheme shall be deemed to have been carried without following the
procedure laid down under Section 81(A) and any other applicable provisions of the Act.

With effect from the Appointed Day and upto and including, the Effective Date, HINDUSTAN CIBA -

(a)

(b)

(M

)

(a)

shall be deemed to have been carrying on and shalll carry on all business and activities relating to the
Undertaking and stand possessed of the properties so to be transferred, for the and on account of
and in trust for SC Co, including but without limitation, manufacturing and marketing activities, and
payment of advance Income tax on September 15, 1996 and subsequent installments of income
tax, sales tax, excise and other statutory levies, etc.

all profits accruing to HINDUSTAN CIBA or losses arising or incurred by it relating to the
Undertaking shall, for all purposes, be treated as the profits or losses, as the case may be of SC Co.

HINDUSTAN CIBA hereby undertakes, from the Appointed Day upto and including the Effective
Date - .

(a) tocarryonthe business of the Undertaking with proper prudence and notto alienate, charge or
otherwise deal with or dispose of the Undertaking or any part thereof, nor to undertake any
new business or a substantial expansion of its existing business except with the prior written

- consentof SC Co.

{(b) not to utilize the profits, if any, relating to the Undertaking for the purposes of declaring, or
paying any dividend in respect of the period falling on and after the Appointed Day.

SC Co shall be entitled, pending the sanction of the Scheme, to apply to the Central Government
and all other agencies, departments and authorities concerned as are necessary under any law, for
such consents, approvals and sanctions which SC Co may require to own and operate the Undertaking

SC Co undertakes to engages, on and from the Effective Date, all permanent employees of
HINDUSTAN CIBA, who are directly engaged in or in relation to the Undertaking and desirous of
joining 8C Co on the terms and conditions which are not less favorable or on the same terms and
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~conditions on which they are engaged as on the Effective Date by HINDUSTAN CIBA without
any interruption of service as a result of the transfer and in the terms and conditions not less.
favorable than those subsisting with reference to HINDUSTAN CIBA as on the said date, as if

~ they. were in a continuous service. SC Co agrees that the services of all such employees with
HINDUSTAN CIBA as on the said date, as if they were in a continuous service. S€ Co agrees that

the services of all such employees with HINDUSTAN CIBA upto the Effective Date shall be taken
into account for purposes of all retirement benefits to which they may be eligible in HINDUSTAN .
CIBA'QntheEffectyiVeDate.f oy - . -

(b)  The a:ccounts:of the e’mp|oyeeé, who'are' employed by HINDUSTAN ,CIBAun,dertyh“e,fsub-clyause (a)y

9:
' ‘above, in HINDUSTAN CIBA relating to the Superannuation Fund, Provident Fund, Gratuity Fund
and other Funds including any surplus in such funds shall be identified, determined and transferred
to the Trustees of the respective Funds of SC Coas and when thesearecreated. ‘
10. Except as provided in the clauses above, SC Co shall accept all acts, deeds and things relating to the
_ Undertaking of HINDUSTAN CIBA done and executed by and/or on behalf of HINDUSTAN CIBA on or
 aftertheAppointed Day as acts, deeds and things done and executedbyand/oronbehalfofSCCo.
Subjectto other provisions of this Scheme, all contracts, deeds, bonds, agreements, insurance policies and
 other instrument of whatsoever nature relating to the Undertaking to which HINDUSTAN CIBA is a party
subsisting or having effect on or before the Effective date shall be in full force and effect against orin favor of
SC Co and may be enforced as fully and effectually, as it, instead of HINDUSTAN CIBA, SC Co had at all
- ‘material times been a party thereto. All contracts, deeds, bonds, agreements, insurance policies and other o
instruments of whatsoever nature other than those relating to the Undertaking to which HINDUSTAN CIBA
is a party subsisting or having effect onor before the Effective Date shali be in full force and effect againstor
infavor of HINDUSTAN CIBA. ' S : L MR
12. (a)  HINDUSTAN CIBA shall before issue and allotment of equity shares in terms of Clause 12(b) of the
Scheme by the SC Co without following the procedure laid down under the applicable provisions of ..
the Act subdivide its present authorised capital of Rs. 27,00,00,000 consisting of 27,00,000.equity. -
shares of Rs. 100/- each into 2,70,00,000 equity shares of Rs. 10/- each and the isstied, subscribed.
and paid up capital Rs. 26,56,16,200 consisting of 26,56,162 equity shares of Rs: 100 each into
2.65,61,620 equity shares of Rs. 10:each.: - ‘ , , . ,
12. (b) ~ For the transfer of the existing business of the Undertaking in favor of SC Co each member of
- HINDUSTAN CIBA holding equity shares on the Effective Date or such other date (Record Date)to .
be fixed by the Board HINDUSTAN CIBA in consultation with the Board of Directors of SC Coshall
“in respect of every two fully paid-up Equity Share of face value of Rs. 10 each (after sub division)
held by him/ her in HINDUSTAN CIBA be entitled as of right tc claim and receive from SC Coan
allotment of one fully paid up equity shares of Rs. 10 each of SC Co credited as fullypaid-up.
12. (c) No fractional coupons shall be issued by SC Co in respect of the fractional shares entitlements, if
: any, to which the members of HINDUSTAN CIBA may be entitied on issue and allotment of the equity
shares of SC Co as aforesaid. The Directors of SC Co shall instead consolidate all such fractional
entitlements to which the members of HINDUSTAN CIBA may be entitled and thereupon issue and .
allot equity shares in lieu thereof to a Director or an officer of SC Co on the express undertaking that
such Director or officer to whom such equity shares be allotted shall sell the same in the marketat
the available price and distribute such net sale proceeds to the members of HINDUSTAN CIBAIn .~
proportiontotheirfractional shares entitlements. : : " -
A2:0(d) ‘The shareholders of Sandoz (India) Limited, who shall be allotted shares by’ HINDUSTAN;CIBA
; pursuant to the Scheme of Amalgamation between Sandoz (India) Limited and HINDUSTAN CIBA,
- shall notbe entitled to shares of SC Co. S . o o -
13. The New equity shares of SC Co shall rank for dividend, voting rights and in all other respects pari passu
_ withthe existingequity sharesofSCCo. = ' : - - . ;
"PARTII
14. 7 On the Scheme being agreed to by the;requi’site' majorities of tiie members of HINDUSTAN CIBA and the
. members of SC Co, HINDUSTAN CIBAand SC Co shall respectively with reasonable dispatch, apply to the.
- High Court of Judicature at Bombay for sanctioning this Scheme of Arrangement under Section 391 of the
~_ Actandforanorderororders under Section 394 of the Act for carrying this Scheme into effect -
15; HINDUSTAN CIBA (by its Directors) and SC Co (by its Directors) may, in their full and absolute discretion;

assent to any alterations or modifications in this Scheme which the Court may deem. fit to approve or .
impose and may give suchdirections as kthey;mayjconsider'nyeces,,sary;,to settle any questions or difficulty.

|
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arising in under the Scheme or in regard to its implementation or in any matter connected therewith
(including any question or difficulty arising in connected with any deceased or insolvent shareholder of the

- respective Companies). In the event that any conditions are imposed by the said High Court which

HINDUSTAN CIBA or SC Co find unacceptable for any reason whatsoever then HINDUSTAN CIBA and/or
SC Co shall be entitied to withdraw from the Scheme in which event no rights and liabilities whatsoever
shall accrue to or be incurred inter se to or by the parties or any of them.

The Scheme is conditional upon and subjectto :

(a) The Scheme being agreed to by the respective requisite majorities of members of HINDUSTAN
CIBA and SC Co as referred to in clause 14 hereof and the requisite order or orders referred to in
clause 14 hereof being ebtained;

(b) The approval of the Reserve Bank of India under the Foreign Exchange Regulation Act, 1973, if
required, to the issue and allotment of equity shares in SC Co to any equity shareholders of
- HINDUSTAN CIBA under the terms of this Scheme; and .

(c) Such other sanctions and approvals as may be required by law in respect of the Scheme being
- obtained.

This Scheme although to come into operation from the Appointed Day shall not become effective until the
last of the following dates, namely:

(@)  the date on which the last of the aforesaid consents, approvals, permissions, resolutions and orders
as mentioned in clause 16 shall be obtained or passed; or

(b) ’ _ the date on which all necessary certified copies of orders under Sections 391 to 394 of the Act shall
be duly filed with the Registrars of Companies, Maharashtra. :

The last of such dates shall be the “Effective Date” for the purpose of this scheme.

All costs, charges and expenses including registration fee of any deed, in relation to or in connection with
negotiations leading upto the Scheme and of carrying out and implementing the terms and provisions of this
Scheme and incidental to the completion of the Scheme shall be borne and paid by HINDUSTAN CIBA.

In the event of this Scheme failing to take effect finally before the 30th day of June, 1997, or within such
further period or periods as may be decided by HINDUSTAN CIBA (by its Directors), this scheme shall
become null and void and in that event no rights and liabilities whatsoever shall accrue to or be incurred
inter-se to or by the Parties or any one of them.

SCHEDULE ‘A’

LIST OF ASSETS OF HINDUSTAN CIBATO BE TRANSFERRED TOSC Co:

1)

Immovable properties :

a) Immovable properties situated at Goregaon, Mumbai State of Maharashira and at Santa Monica,
State of Goa pertaining to the Undertaking.

b) Branch Office :

The following branch offices owned by HINDUSTAN CIBA along with the assets situated therein will
be transferred to SC Co to the end and intent that the said branch offices are owned by SC Co.

- Madras office located at Swathi Court, Type 4, Ground floor, South Block, 22, Vijayaraghava,
Madras 600017 :

- 1,500 sq ft. of the Bangalore office located at Raheja Chambers, 12, Museum Road, Bangalore

c) Residential premises :

The following residential premises owned by HINDUSTAN CIBA along with the assets situated
therein will be transferred to SC Co to the end and intent that the said residential premises are owned
by SC Co.

1) PushpaMilan, FlatNo 12, Near Sophia College, off Peddar Road, Mumbai 400 006.

2) AlpanaFlatNo 14, GD Marg, Peddar Road, Mumbai 400 026.



d)

&)

3). SIrverOaks Estate, Ground ﬂoor(R) PIotNo4 B'DesaiRoad, Mumbar400026
4). ' NavrozeApartments FIatNo10E BDesa| Road Mumba|400 026.

5). - Sliver Oaks Estate, Ground Floor Plot No4 BDesar Road, Mumbar400 026.

6) - - Sliver Oaks Estate Ground Floor(L) PlotNo4 BDesal Road, Mumbar 400 026
7) NavrozeApartments FlatNo 7E BDesai Road Mumba|400 026 o

8)  Navroze Apartments, Flat No 12E&W, B Desai Road, Mumbai 400 026.

9)  DaisyleaApartments, Flat NoB. 2, 2nd Floor, 17AMt. F’Ieasant Road Mumbar 400 026
10) Silver Oaks Estate 1st Floor Plot No 4,8 Desal Road, Mumbal 400 026 .

‘Other reS|dent|aI premlses

The followmg residential premises. owr
therein will be glven on Iease to SC Co -

ed by HINDUSTAN CIBA along wrth the assets S|tuated

> 19residential premises Iocated rn the resrdentlal colony, Research Centre Goregaon Mumbal

> 4 reS|dentlal premises located rn the resrdentral colony, Santa Monrca plant Goa

‘Movable properties

All the moveable propertles of the Undertakmg whether owned Iease or I|censed |nc|udmg but wrthoutv -

o)

limitation.
Plant and Machinery, Furmture and Frxtures etc and those separately |dent|f ed whether f xed or" .
attachedto all properties. above. - . c .
b) EDP equipment, Information technology equrpment photocopyrng machrnes and o her ofF ce o
equipment currently used exclusively by the Undertaklng
,c) Alivehicles identified as belongrng to the Undertaking. : ,
d) Inventory: or:raw and packing materials, work in progress; fi nlshed goods and rncluding other.
.operating assets pertaining tothe Undertaklng,whereversrtuated , -
e) -Sundry debtors; Loans andAdvances and other CurrentAssets pertarnmg tothe Undert ak\ing., :
fy Investments , . “
The followmg lnvestments owned by Hmdustan CIBA
Nature of lnvestment - ~Rs:inThousands
660, 000 fL Ily pald equrty shares of 5,950 ‘
Rs.10: each in Crbatul lelted :
E 379 fully paid equnty shares of 2,737
Rs. 100 each in Swathi Organ,lcs
& Specialties Private Limited
, SCHEDULE ‘B’
. LI,ST, OF. LIABILITIESAND DEBTS OF THE UNDERTAKING :
. ' Partlculars . ' Rs in Thousands
_Secured Loans 184, 331
Current Llabrlltles 172, 739
General Reserve ; o 594, 180
, Prof" t&LossAccount Balance o 22135
- "" Certlﬁed to beaTrue Copy

. Seal

e

For Prothonotary & Senlor Master -
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 95 OF 1997
CONNECTED WITH
COMPANY APPLICATION NO. 803 OF 1996

In the matter of the Companies Act, 1956;
AND

In the matter of Sections 391 to 394 of the
CompaniesAct, 1956;

AND
In the matter of Hindustan Ciba-Geigy Limited;
AND

In the matter of the Scheme of Amalgamation of
Sandoz (India) Limited with Hindustan Ciba-
Geigy Limited.

Hindustan Ciba-Geigy Limited, a
Company incorporated under the
Companies Act VIl of, 1913 and
having its Registered Office at Royal
Insurance Building 14, Jamshed;ji
Tata Road Mumbai 400 020.

. ... Petitioner

CORAM:A.P.SHAH, J.
Date : 29th August, 1997.
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UPON the petition of: Hindustan Ciba- Gelgy Limited; the Petitioner Company abovenamed presented to thls

- “Hon'ble Court on the 23rd day of December, 1996 for sanction of the arrangement embodied in the scheme of * -
' ““Amalgamatlon ‘of Sandoz (India) Limited, (herelnafter referred to as “the Transferor Company or “SIL?) with

Hindustan Ciba-Geigy Limited, (herelnafter referred to as the “Petitioner Company” or *"HCGL”) and for other k

- consequential reliefs as mentioned.in the Petition AND the said Petition being this day called on for hearingand k
final disposal AND UPON READING the said Petition and the Affidavit of Mr. M. P, Saranath, Company Secretary .~

_ of the Petitioner Company dated the 23rd day of December, 1996 verifying the said Petiton AND UPON

. - READING the affidavitof Mr. M. P. Saranath dated 6th day ofMarch, 1997 proving publlcatlon of the Notice of the

date of hearing of the Petition in the issues of the Times of India, Mumbai, dated 1st day of March, 1997 and

 loksatta, Mumbai dated 1st day of March, 1997 AND UPON READING the Affidavit or Mr. M. P. Saranath dated
___10thday ofApril, 1997 provmg publlcatlon of the notice of the date of hearing of the Petition in Maharashtra Govt.

' _Gazette at Serial No. 1276 in its edition dated 13th day of March of 1997 at page no. 530 AND UPON READING

_the order dated 19th day of February, 1997 modifying the earlier Minutes of Order dated 31st day of January
1997 whereby service of individual notice of hearing of the Petmon to all the creditor of Petitioner Company was

“drspensed with in view of the consent of the creditors of the Petitioner Company representrng '57% of the number

__ of creditor and aggregatlng to 85% in value having been obtained and summarized in the Affidavit of Mr. M.P.
- Saranath dated 7th day of Fe 3ruary, 1997 AND UPON READING the said Order dated 1st day of November,

1996, made by this Hon’ble Court in Company appllcat|on No. 803 of 1996 whereby the Transferee Company

. was directed to convene and hold the meeting of its equity shareholders for the purpose of consrdenng andif =
__thought fit, approving, with or without modification, the scheme of Amalgamation of the Transferor Company with
__the Transferee Company AND UPON READING the Affidavit of Dr. V. S. Sohoni dated 2nd day of December, o

1996 proving publlcatlon of the notice convening meetmg ‘of the Equity Shareholders of the Transferee Company o

' inthe Newspapers viz; “The Times of India” dated 15th day of November, 1996 and “Loksatta” dated 16th day of
November, 1996 and also proving: dlspatch of notice convening meeting to individuat Equity Shareholders on
16th day of November 1996 under certificate of posting AND UPON READING the Report dated 16th day of

December, 1996 of Dr. V. S: Sohoni; the Chairman of the meeting of Equity Shareholders as to the result of the :

said meeting AND UPON READING the Affidavit of Dr. V. S. Sohoni dated-16th day of December, 1996 verifying
the said Report AND ITAPPEARS from the said Report of the Chairman of the meeting of Equtty Shareholders ‘
that the proposed Scheme of amalgamation of the Transferor Company withthe Transferee Company has been

- approved by majority in number representing more than three fourth in value of the Equity shareholders present

at the said meeting and votlng eitherin person or by proxyAND UPON READING FURTHERAfﬂdav:t in support L

of the Company Application No. 803 of 1996 of Mr. M. P. Saranath dated 24th day of June, 1997 AND. UPON
READING the orderdated 31stday of July, 1997passed by this Hon'ble Court in CompanyApplrcatronNo 1530f
1997 wherein Shri Artin Gandhi of N. M. Raiji & Co. was appointed as a valuer to determine whether the
exchange ratio under the Scheme viz. 17 shares of Sandoz (India) Ltd., to 10 shares of Hindustan Ciba Geigy:
Ltd. is unfair and only if he so concludes, then determine what the fair. exchange ratio should be according to him

and the Petitioner abovenamed and the ‘applicant in Company Application No. 153 of 1997 have agreedto. o

accept the above course of action and agreed to abide by the conclusion reached by the aforesaid valuer and
also agreed that Order in the Petition will be in terms of the Report of N:M.Raiji&Co. AND U PON READING the
Report of Mr. N. M. Raiji & Co., the Chartered Accountants dated 28th day of August, 1997 wherein the said
valuerhas declared that a ratio of exchange of shares of 10 shares of Hindustan Ciba- Gergy Ltd. (face value of
Rs. 10/- each) in exchange of 15 shares of Sandoz (India) Ltd. (face value of Rs. 10/- each) is fair to the.

Shareholders of both the Companies AND AT THIS STAGE the Petitioner Company through their Counsel =

applies for amendment. In terms of draft amendment which were marked as “X” and “X-1” AND THIS COURT

DOTH HEREBY granted leave to amend prayer (d) and (i) of the Petition. In terms of the said draft amendment
~ AND UPON HEARING Mr. R. A. Dada with Mr. Darivs J. Khambatta, Counsel instructed by M/s. Crawford Bayley
- & Co. Advocates for the Petitioner Company and Mr. V. B. Sakhare, Panel counsel for the Regronal Director,
Department of Company Affairs, Mumbai who submits to the order of the Court And no other person or persons

‘entitled to appear at the heanng of the said Petition. -appearing this day eitherin support of the said Petition orto .

show cause agal nst the same, THIS COURT DOTH HEREBY SANCTION the arrangement embodied in the
Scheme: of Amalgamatlon of Sandoz (India) Limited, the Transferor Compariy with Hindustan Ciba Geigy

Limited, the Petitioner Company as setforth in Exhibit“A” to the Petition and also in the Schedule here to subject : '; '

to the variation that the ratio of exchange of shares shall be. 10 shares of Hindustan Ciba Gelgy L:td. for every15
shares of Sandoz (Indra) Limited and all consequential changes due to variation in the ratio of exchange of
- shares shall follow AND THIS COURT DOTH HEREBY DECLARE the same to be binding on all members and

credrtors ofthe Transferor Company AND TH IS COURTDOTH ORDER that with effectfrom the 1stday oprnI

1996 (hereinatfter called “the Appointed Date” ) the entire Undertakrng and business of Sandoz (India) Limited,

including all the propertles assets, Investments claims, powers; authorities, allotments, approvals and

consents; licenses, reglstratrons contracts engagements arrangements rights, title, mterests benefits and

advantages 'of whatsoever nature and wheresoever situate belonging to or in the ownershp power‘ or

possession and in the control of or vested in or granted n favor of or enjoyed by the Transferor. Company
- “including but without being limited to all patents, trade marks, trade names, and other industrial rrghts of any.
nature whatsoever and licenses in respect thereof, priv Ieges liberties, easements, advantages benefit lease,
tenancy ‘rights, ownership. flats, quota rights, permits, approvals, authorizations, right to use and avail of -
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telephone, telexes facsimiles connections and installations, utilities, electricity and other services reserves,
provisions, funds, benefits of all agreements and all other interests arising to the Transferor Company
(hereinafter referred to as “the said assets”) shall be transferred and vested in the Transferee Company pursuant
to the provisions of Section 394 (2) of the Companies Act, 1956 for all the estate, rights, title and interest of the
Transferor Company therein but subject to existing charges / hypothecations / mortgages (if any as may be
subsisting) over or in respect of the said assets or any part thereof, provided however, any reference in any
security documents or arrangements to which the Transferor Company is a party, to the assets of the Transferor
Company offered or agreed to be offered as security for any financial assistance or obligations, to be secured
creditors of the Transferor Company shall be construed as reference only to the assets of the Transferor
Company offered or agreed to be offered as security for any financial assistance or obligations, to the secured
creditors of the Transferor Company shall be construed as reference only to the assets pertaining to the
undertaking of the Transferor Company as are vested in the Transferor Company as mentioned hereinabove to
the end and intent that such securities, mortgages, changes shall not extend or be deemed to extend to any of
the assets or to any of the other units or divisions of the Transferee Company with such secured creditors and
subject to the consents and approvals of the existing secured creditors of the Transferee Company provided
always that the Scheme shall not operate to enlarge the security for any loan deposit or facility created by or
available to the Transferor Company which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after the
amalgamation has become effective or otherwise and it is expressly provided that in respect of such of the said
assets as are moveable in nature or are otherwise capable of transfer by manual delivery, or by endorsement and
deliver, the same shall be so transferred by the Transferor Company and shall become the property of the
Transferee Company in pursuance of the provisions of Section 394 (2) of the said Act as an integral part of the
undertaking AND THIS COURT DOTH FURTHER ORDER that with effect from the Appointed Date all debts,
liabilities, duties and obligations of Sandoz (India) Limited, the Transferor Company as defined in the same being
Schedule hereto shall pursuant to the provisions of Section 394 of the Companies Act, 1956 without any further
Act or deed stand transferred to and vested in or by deemed to be transferred to and vested in the Petitioner
Company so as to become the debts, liabilities, duties and obligations of the Petitioner Company AND THIS
COURT DOTH FURTHER ORDER that the Reserves of the Transferor Company shall merge with the Reserves
of the Petitioner Company AND THIS COURT DOTH FURTHER ORDER that all suits, claims, actions and
proceedings by or against Sandoz (India) Limited, the Transferor Company pending and/or arising on or before
the date on which the said Scheme shall finally take effect shall be continued and be enforced by or against the
Transferee Company as effectual as if the same had been pending and/or arising against the Transferee
Company AND THIS COURT FURTHER ORDER that in consideration of the transfer, of the Undertaking of
Sandoz (india) Limited the Transferor Company in favor of the Petitioner Company every member of Sandoz
(India) Limited holding equity shares in Sandoz (India) Limited shall without any further application, on the
Effective Date or such other date (Record Date) fo be fixed by the Board of Directors of Hindustan Ciba-Geigy
Limited, the Petitioner Company in consultation with the Board of Director of the Transferor Company, shall in
respect of every 15 (fifteen) fully paid up Equity Shares of Rs.10/- each held by him in Sandoz (India) Limited be
entitled to receive from Hindustan Ciba-Geigy Limited, the Petitioner Company 10(Ten) fully paid-up Equity
shares of Rs. 10/- each in Hindustan Ciba-Geigy Limited, the Petitioner Company AND THIS COURT DOTH
FURTHER ORDER that in view of the variation that the ratio of exchange of shares be 10 shares of Hindustan
Ciba-Geigy Ltd. for every 15 shares of Sandoz (India) Lid. instead of the exchange ratio of 10 shares of
Hindustan Ciba-Geigy Ltd. in exchange of 17 shares of Sandoz (India) Ltd. the scheme shall stand changed
accordingly and all the relevant clauses of the Petition and the scheme more specifically clauses 8.1 to 8.6 of the
Scheme and the Schedule hereto shall consequently stand altered and changed and the exchange ratio in
prayer (d) of the Company Petition No. 95 of 1997 and elsewhere in Petition and Scheme annexed as Exhibit “A”
to Petitioner shall stand changed accordingly AND THIS COURT DOTH FURTHER ORDER that all the
Permanent employees of the Transferor Company on the Effective Date as provided in the Scheme shall
become the employees of the Transferee Company without any break of interruption of the service and on the
terms and conditions not less favorable than those subsisting with reference to the Transferor Company as on
the said date AND THIS COURT DOTH FURTHER ORDER that the authorised, issued, subscribed and paid up
capital of the Petitioner Company be sub-divided into equity shares of Rs. 10/- (Rupees ten only) each under the
Scheme of amalgamation without following the procedure prescribed under the Companies Act, 1956 AND THIS
COURT DOTH FURTHER ORDER that the authorised share capital of the Petitioner Company be increased by
- creation of 50,00,000/- (fifty lakhs) equity shares of Rs 10/- (Rupees Ten only) each without following the
procedure laid down under the Companies Act, 1956 AND THIS COURT DOTH FURTHER ORDER that the
capital clause of the Memorandum and Articles of Association of the Petitioner Company as a resuit of increase
in the authorised share capital be amended without following the procedure laid down under the Companies Act,
1956 AND THIS COURT DOTH FURTHER ORDER that the issue and allotment of 53,00,005 equity shares of
Rs. 10/- each in the Petitioner Company to the members of the Transferor Company be carried out without
following the procedure laid down under Section 81 (1A) of the Companies Act, 1956 AND THIS COURT DOTH
FURTHER ORDER that the name of the Petitioner Company shall stand changed to Novartis India Limited
without following the procedure laid down under the Companies Act, 1956 and the Registrar of
Companies, Maharashtra shall issue to the Petitioner Company under Section 23 of the Companies Act, 1956, a
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- fresh certlf cate of lncorporatlon with: the necessary alteration embodied thereln AND THIS COURT DOTH 7 o
FURTHER ORDER that the Statutory Auditors of the Petitioner Company namely, Arthur Andersen and

. Associates shall cease to ‘hold office and the Statutory Auditors of the Transferor Company namely AFE

. Ferguson & Co. shall be statutory Auditors of the Petitioner Company after Amalgamation AND THIS COURT ,
. DOTH FURTHER ORDER that the Petmoner Company do within thirty days after the date of the sealing of this

_ Order cause a certified copy of the order to be delivered to the Registrar of Companies, Maharashtra, Mumbai for

. without winding up and the Reglstrar of Companies Maharashtra, Mumbai, shall place all the files, documents

o ‘Amalgamatron sanctioned hereln and any other person or persons.interested.therein, shall be atliberty to apply. ‘
~ to this Hon'ble Court for . any directions that may be necessary in regard to the working of the Scheme of
_ Amalgamation sanctioned herein and set forth in the Schedule hereto AND THIS COURT DOTH LASTLY

- E“SHRI MANHARLAL BHIKHALAL SHAH Chtef Justrce at Bombay aforesald thrs 29th day ofAuc ust 1997

By the Court

' Sd/—
" For Prothonotary & Senior Master.
SEAL
- Sdi-

1;,SEALER | o
; “ThIS 26th day of September 1 997

‘Order sanctioning the SchemeofAmalgamation ' )
~ drawn on the application of M/s. Crawford Bayley&Co.;. )

. Advocatesforthe Petitioner having their L amae
_ officeatState BankofIndiaBuilding =~~~ )
~ N.G.N. Vaidya Marg, Mumbai 400023. )

| - SCHEDULE
-~ (SCHEME OF AMALGAMATION)

. registration and on such certified copy of order belng SO delivered the Transferor Company shall stand dissolved

kand records, relatlng to the undertaking of the Transferor Company and regis ered with him on the file kept byhim . .
__inrelation to the Transferee Company and the files and documents and records of both the companies shallbe
_consolidated accordlngly AND THIS COURT DOTH FURTHER ORDER that the parties fo the said Scheme of

. ORDER that the Pet tloner Company do pay the sum of Rs. 500/— (Rupees five hundred only) to the Regional‘ f .
__ Director, Department of Company Affarrs Mumbar towards ‘the costs of the said: Petition, WlTNESS,~ o
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SCHEDULE .

SCHEME OF ARRANGEMENT
BETWEEN
SANDOZ (INDIA) LIMITED AND ITS MEMBERS
AND
HINDUSTAN CIBA-GEIGY LIMITED AND ITS MEMBERS

FOR AMALGAMATION OF

SANDOZ (INDIA) LIMITED
WITH

HINDUSTAN CIBA-GEIGY LIMITED

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the
following meanings :

1.1

1.2

1.3 -

1.4

1.5

1.6

1.7

“The Transferor Company” means, SANDOZ (INDIA) LIMITED, a Company incorporated under the
Companies Act, 1956, having its Registered Office at Sandoz House, Dr. Annie Besant Road, Worli,
Mumbai-400018.

“The Transferee Company” means, HINDUSTAN CIBA-GEIGY LIMITED, a Company incorporated
under the Indian Companies Act, VII of 1913, having its Registered Office at Royal Insurance
Building, 14, Jamshedji Tata Road, Mumbai - 400 020, excluding its Speciality Chemical
Undertaking.

“Sbeciality Chemical Undertaking” means Speciality- Chemicals business consisting of Additives,
Polymers, Pigments, Dyes and Chemicals business.

“The Act” means, the Companies Act, 1956, including any statutory modifications, re-enactments
or amendments thereof.

“The Appointed Date” means the 1st day of April 1996.

“The Effective Date” means the last of the dates on which the sanctions, approvals or orders
specified in clauses 15 and 16 of this Scheme are obtained.

“Undertaking” shall mean and include:

(@) Allthe assets and property of the Transferor Company as on the Appointed Date (hereinafter
referred to as “the said Assets”).

(b) Allthe debts, liabilities, duties and obligations of the Transferor Company as on the Appointed
Date (hereinafter referred to as “the said Liabilities”).

(c) Without prejudice to the generality of sub-clause (a) above, the Undertaking of the Transferor
Company shall include all the Transferor Company’s reserves, movable and immovable
properties, assets including investments, claims, powers, authorities, allotments, approvals,
consents, registrations, contracts, engagements, arrangements, rights, titles, interests,
benefits, advantages, lease-hold rights, other intangibles, industrial and other licenses,
permits, authorizations, quota rights, trade marks, patents and other industrial and intellectual
properties, import quotes, telephones, telex, facsimile and other communication facilities and
equipments, rights and benefits of all agreements and all other interests, rights and powers
of every kind, nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals of whatsoever nature and wheresoever situate,
belonging to or in the ownership, power or possession or control of the Transferor Company.

“The Scheme” means this Scheme of Amalgamation in its present form submitted to the High Court
of Judicature at Bombay for sanction or with any modification(s) approved or imposed or directed
by the said High Court.



SHARE CAPlTAL

The Authorlzed Share Caprtal of the Transferor Company is Rs 10 00 00 000/- comprlsmg of o
;,",1 00,00,000 Equrty Shares of Rs. 10/- each. The issued, subscribed and pald up Share Caprtal is
Rs 7,95, 00 070¢ comprlsmg of: 79 50, 007 Equity Shares of Rs 10/— each

" The Authonzed Share Capltal of the Transferor ‘Company is Rs. 27 00 00, OOOI-compnsrng of
~ 27,00,000 Equity Shares of Rs.100/- each. The issued, subscribed and paid- up. Share Caprtal is
- Rs 26 ,56‘ 16 200 comprlsmg of 26 56 162 Equrty Shares of Rs 100/- each ~

3. '['S,TRANSFER OF UNDERTAKING

. t:: 31

. '( ) Wlth effect from the Appornted Date and subject to the provisions of this Schema inrelationto -
. {the mode of transfer and vesting, the Undertaking of the Transferor Company shall, without

- f __anyfurtherAct or deed, be and the same shall stand transferred to and vested in or dee med to
. have been transferred to or vested in the Transferee Comp any pursuant to the prows ons of
- Sectron 394 and other applloable provrsrons of theAct : , ‘ . '

~'The transfer / vestrng as aforesald shall be. subject to exrsttng charges /Nyhypothecatr\on I

. ,'{'mortgages (if any as may be subsrstrng) over or.in respect of the said assets or any part{';',‘ :
thereof, provided however, any reference in any security documents or arrangements to which

the Transferor Company is a party, to the assets of the Transferor Company offered or agreed

to be offered as security for any financial assistance of obhgatrons to the secured creditors of

o the Transferor Company shall be construed as reference only to the assets pertaining to the .
- Undertaking of the Transferor Company as are vested in the Transferee Company by virtue of
- the aforesaid clause fo the end and intent that such securities, mortgages and charges-shall ,
~ ‘notextend or be deemed to extend to any of the assets or to any of the other units or divisions
- of the Transferee. Company, unless specifically agreed to by the Transferee Company with
stich secured creditors and subject to-the. consents and approvals of the exrstrng secured
credltors of the Transferee Company ' , :

, 'PROVIDED ALWAYS THAT the scheme shall not operate to enlarge the secunty for any |oan
deposit or facility created by or available to the Transferor Company which shall vest in the
‘Transferee Company by virtue of the amalgamation and the Transferee Company shall not be
obliged to create any further or addltronal security therefore aiter the amalgamatlon has ,
~ become effectrve or othervwse : :

fk (c)lt is expressly prowded that in respect of such of the assets of the Undertaklng as are

~ moveable in nature or are otherwise capable of transfer bymantial dehvery orbyendorsement
- and delivery, the same shall be so Transferred by the Transferor Company, and shall become
. the property of the Transferee Company in pursuance of the provrsrons of Sectlon 394 of the

~ Actasan mtegral part ofthe Undertaklng t t

- (d) In respect of such of the sald assets otherthan those referred toin sub para (c) above wrthout .

32
- [,the Board of Directors of the Transferee Company. be required, the reserves of. the Transferor
. Company will be merged with those of the Transferee Company in the same form as they appeared -

~any further Act, instrument or deed, be transferred to and vested in and/or be deemed to be
~ transferred and vestedin the Transferee Company pursuantto the provrsmns of Sectron 394 0of
- ﬂtheActas anintegral part ofthe Undertaklng ‘ ‘

As on the Appomted Date, and subject toany correctrons and adjustments as: may, in the opinion of :

. : |n the fi nancral statements of the Transferor Company

 The drfference between the amount recorded as fresh Share Capital rssued by the. Transferee‘

, t Company on amalgamatlon and the amount of Share Capital of the Transferor Company erI be
o 'ureﬂected in the Revenue Reserve(s) of the Transferee Company ~ ‘

' Further in case of any dlfferences in accountrng pohcy between the Transferor Company and the

_ Transferee Com pany, the impact of the same till the amalgamatron will- be quantified and adjusted

- 33 |

_in the Revenue Reserve(s) mentioned earlier to ensure that the financial statements of the
- Transferee Company reﬂect he f nancral posrtron on the basrs of consrstent accountrng pollcy

1 "Wrth effect from the Appornted Date and subject to the provrsrons of this Scheme, the said liabil tles ," o
shall also be and. stand transferred or.deemed to have been transferred without any. further act,

o |nstrument or deed to the Transferee Company pursuant to the provisions of Section 394 of the Act ‘

' __ soas to become as and from the Appointed Date, the debts, liabilities, duties and obllgattons of the
Transferee Company and further that it shall not be necessary to ‘obtain the consent of any third




party or other person who is a party to any contract or arrangement by virtue of which such debts,
liabilities, duties.and obligations have arisen, in order to give effect to the provisions of this Clause.

4. OPERATIVE DATE OF THE SCHEME

This Scheme, though operative from the Appointed Date shall be effective from the Effective Date.

5. CONDUCTOF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date :

5.1

52

53
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5.5

The Transferor Company shall carry on and be deemed to have carried on all its business and
activities and shall be deemed to have held and stood possessed of and shall hold and stand
possessed of all the said Assets for and on account of and in trust for the Transferee Company;

All the profits or incomes accruing or arising to the Transferor Company or expenditure or losses
arising or incurred by the Transferor Company shall for all purposes be treated and be deemed to be
and accrue as the profits or incomes or expenditure or losses of the Transferee Company, as the
case may be;

The Transferor Company shall carry on its business activities with reasonable diligence, business
prudence and shall not alienate, charge, mortgage, encumber or otherwise deal with the said Assets
or any part thereof, except in the ordinary course of business, or pursuant to any pre-existing
obligation undertaken by the Transferor Company prior to the Appointed Date;

Provided that as far as the obligations in sub-clause 5.3 above are concerned the restrictions
thereunder shall be applicable from the date of the acceptance of the present Scheme by the
respective Boards of Directors of the Transferor Company and the Transferee Companies even if
the same be prior to the Appointed Date.

The Transferor Company shall not vary the terms and conditions of employment of its permanent
employees except in the ordinary course of business.

The Transferor Company shall not undertake any new business.

6. LEGAL PROCEEDINGS

6.1

7. CONTRACTS,DEEDS AND OTHER INSTRUMENTS

All suits, claims, actions and proceedings, by or against Transferor Company pending and/or
arising on or before the date on which this Scheme shall finally take effect shall be continued and be
enforced by or against the Transferee Company as effectually as if the same had been pending
and/or arising against the Transferee Company.

7.1

Subject to the provisions of this Scheme all contracts, deeds, bonds, agreements, arrangements
and other instruments of whatsoever nature to which the Transferor Company is a party or to the
benefit of which the Transferor Company may be eligible, and which are subsisting or having effect
immediately before the Effective Date, shall be in full force and effect against or in favor of the
Transferor Company as the case may be and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party or beneficiary thereto. The
Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmation or
enter info any Tripartite Arrangement, confirmation or novation to which the Transferor Company
will, if necessary, also be a party in order to give formal effect to the provisions of this Clause, it so
required or become necessary.

8. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

8.1

!

The Transferee Company shall, before allotment of the Equity Shares in terms of the Scheme
without following the procedure laid down under applicable provisions of the Act:

(i) sub-divide its present Authorised Share Capital of Rs. 27,00,00,000/- consisting of 27,00,000
Equity Shares of Rs. 100/ each into 2,70,00,000 Equity Shares of Rs. 10/- each;

(i) sub-divide its presént issued, subscribed and paid-up share capital of Rs. 26,56,16,200/-
consisting of 26,56,162 Equity Shares of Rs.100/- each into 2,65,61,620 Equity shares of
Rs.10 each;

(i) increase its Authorised Share Capital by creation of 50,00,000 Equity Shares of Rs.10/- each
so as to satisfy its obligations under the provisions of the Scheme.
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. , (rv) After Clause Vrelating to the Authorlsed Share Caprtal inthe Memorandum ofAssomatlon of '

the Company, by, substltutmg the exrstrng sentence;

 k “V The Authorised Share Caprtal of the Company is Rs 27, 00 00,000/ (Rupees Twenty
‘ Seven Crores) drvrded into 27,00, 000 Eqwty Shares of Rs 100/— each E

, \Wlth the following sentence :

% The Authorlsed Shares Caprtal of the Company is Rs 32,00, 00 OOO/- Equrty Shares of .
 Rs 10/- each.” .

v Alter Artrcle 4 relatlng to the Authorised Share Capltal in the Artlcles of Assocratlon of the; k'

k Company, by substltutlng the exrstlng Artlcle

“4. The Authonsed Share Capltal of the Company is Rs 27 OO 00 000/- (Rupees "wenty;, ;
. Seven Crores) divided into 27,00, 000 Equity shares of Rs 100/ each. The Company ..
- 'shall have the power to increase, consolidate, subdrvrde realrze or othen/vrse alter rtsi:v -

- kshare caprtal subject to the provrsrons of theAct .

wrth the followmg Artlcle

“4. The Authorrsed Share Caprtal of the Company is 32, 00, 00 000/— (Rupees Thlrty-two :y*; - -
Crores) divided into 3,20,00,000 Equity shares of Rs. 10~ each The Company shall
_have the power to increase, consolidate, subdlvrde realrze or otherwrse a terrts share., -

caprtal subject to the provrsmns of theAct”

Upon the Scheme becomlng fmally effectrve in consrderatron of the transfer and vestrng of the‘,'k;' ,' ‘~ .
”,,Undertaklng of the Transferor Company, in the Transferee Company. in terms of the Scheme, the -
___Transferee Company shall subject to the provisions of the Scheme and without any further -

application or.deed, issue at par Ten Equity Shares of Rs. 10/—feach credited as fully paid- up inthe

,Capltal of the Transferee Company to the members of the Transferor Company whose names

appear in the Register of Members of the Transferor Company,ona date (Record Date) to be fixed

by the Board of Directors of the Transferee Company for every seventeen Equity shares of heface

' 'value of Rs. 10/- each fully paid-up held by the said members in the Transferor Company, the said .

new Equrty Shares will rank for dividend, voting rights and in all other respects parl passukwlththe .

. exrs |ng Equrty Shares of the Transferee Company

",8.3: .

84

85

- No fractronal coupons shall be rssued by the Transferee Company inrespect of the fractlonal share
, ;entrtlements if any, to which the members of the Transferor Company may be entitled on-issue and -
- allotment of the Equity Shares of the Transferee Company as aforesaid. The Dlrectors of the.
. Transferee Company shall instead _consolidate all. .such fractional -entitlements to which the
- members ofthe Transferor Company may be entitled onissue and allotment of the Equ1ty Shares of
. theTransferee Company as aforesaid and thereupon issue and allot Equity Shares in lieu thereofto.
- aDirectoror an officer of the Transferee Company on the express understandrng that such Director
- or Officer to whom such Equity Sharesbe allotted shall sell the same in the market at the available
" price and pay to the Transferee Company, the net sale proceeds thereof whereupon the Transferee
- Company shall distribute such net sale proceeds by the members of the Transf eror Company;in

proportlon to therrfractlonal share entrtlements

For the purpose as aforesald the Transferee Company shall if and to the extent reqmred apply for' ‘

- and obtain the requisite’consent or approval of the Reserve:Bank of India and other appropnatef .
 authorities concerned for the issue and allotment by the Transferee Company to the respective
. members of the Transferor Company, ofthe Equrty Shares in the sald reorganlzed Share Cap tal of

_ the Transferee Company inthe ratlo aforesaid. o :

iThe issue and allotment of 46 76, 475 Equrty Shares inthe Transferee Company to the members of -

the Transferor Company as provrded in the Scheme shall be deemed to have been carried out by

- followrng the procedure laid down under Sectlon 81(1A) and any other applrcable provrsrons of thef

Act.

. 86

Upon lssue and allotment of Equrty Shares in the Transferee Company to the members of the

Transferor Company as provided in the Scheme, the existing Equity Shares held by the members of '
_the Transferor Company shall stand automatlcally cancelled/ extrngurshed o

9 "DlVIDEND PROFITS BONUSI RIGHTS SHARES

At any tlme afterthe Apporn ed Date and upto the Effectrve Date

" ;a)j c The Transferor Comp any and the Transferee Company shall not declare and/or pay dxvrdends , k '




10.

1.

12.

13.

14.
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whether interim and/or final to their respective members for or relating to any period after the
Appointed Date unless agreed to by the Board of Directors of the Transferor Company and the
Transferee Company.

b)  The Transferor Company and the Transferee Company shall not issue or allot any Rights
Shares or Bonus Shares or any other securities convertible into Equity or other Share Capital
or obtainany other financial assistance convertible into Equity or other Share Capital.

CONTRACT OF MANAGING DIRECTOR

10.1 In the event of the Scheme finally coming into effect on or before June 30, 1997, the services
of the Managing Director of the Transferor Company shall stand transferred to the Transferee
Comipany without any break or interruption in service.

TRANSFEROR COMPANY'S EMPLOYEES

11.1  All permanent employee of the Transferor Company in service on the date immediately preceding
the date on which this Scheme finally takes effect i.e. the Effective Date, shall become the
employees of the Transferee Company on such date as if they were in continuous service without
any break or interruption in service and on the terms and conditions not less favorable than those
subsisting with reference to Transferor Company as on the said date. :

11.2  Itis expressly provided that as far as the Provident Fund, Gratuity Fund, Superannuation Fund or
any other Special Fund created or existing for the benefit of the employees of the Transferor
Company are concerned, upon the Scheme becoming finally effective the Transferee Company
shall stand substituted for the Transferor Company for all purposes whatsoever related to the
administration or operation of such Schemes / Funds or in relation to the obligation to make
contributions to the said Funds in accordance with provisions of such Schemes / Funds as per the
terms provided in the respective Trust Deeds. It is the end and intent that all the rights, duties,
powers and obligations of the Transferor Company in relation to such Funds shall become those of
the Transferee Company. It is clarified that the services of the employees of the Transferor
Company will be treated as having been continuous without any break or interruption for the
purpose of the aforesaid Schemes/ Funds. .

APPLICATION TO THE HIGH COURT

12.1  The Transferor Company shall with all reasonable dispatch make applications/petitions. under
Sections 391 and 394 and other applicable provisions of the Act to the High Court of Judicature at
Bombay for sanctioning of this Scheme and for dissolution of the Transferor Company without
winding up under the provisions of the Act.

12.2  The Transferor Company shall also with all reasonable despatch make applications /petitions under
Sections 391 and 394 and other applicable provisions of the Act to the High Court of Judicature at
Bombay for sanctioning of this Scheme under the provisions of Act.

MODIFICATIONS /| AMENDMENTS TQO THE SCHEME

13.1  The Transferor Company (by its Directors) and the Transferee Company (by its Directors) may
assent from time to time on behalf of all persons concerned to any modifications or amendments of
this Scheme or of any conditions or limitations which the High Court of Judicature at Bombay and/or
any Authorities under law may deem fit to approve of or impose and to resolve all doubts or
difficulties that may arise for carrying out the Scheme and to do and execute all Acts, deeds, matters
and things necessary for putting the Scheme into effect.

13.2 Forthe purpose of giving effect to this Scheme or to any modifications or amendments, thereof, the
Directors of the Transferor and Transferee Company may give and are authorised to give all such
Directors as are necessary or desirable including directions for settling any question of doubt or
difficulty that may arise.

CHANGE OF NAME AND AUDITORS

On this Scheme of Amalgamation being sanctioned by the High Court of Judicature at Bombay, without any
further Act or deed and without following the procedure laid down under the Companies Act, 1956 for the

purpose:

14.1  The name of the Transferee Company shall stand changed 'to “NOVARTIS INDIA LIMITED” and
same shall be substituted for the existing name wherever it appears in the Memorandum and Articles



of Assomatlon of the Transferee Company

14.2 . The Statutory Audltors of the Transferee Company, namely, Arthur Anderson & Assocrates shall
~ cease to hold office and the Statutory Auditors of the Transferor Company namely AF Ferguson &
Co.,shall be the StatutoryAudltors of the Transferee Company r r

15. SCHEME CONDITIONAL UPON APPROVALS I SANCTIONS
' ThlS Scheme is condrtlonal upon and subject to k

15.1 the approval ofand agreement tothe Scheme by the reqursrte majontres of such classes of personsf

of the Transferor Company and the Transferee Company as may be directed by the High Court of ‘ ',
Judicature atBombay on'the appllcatlons made for directions under Section 391 of theActfor calllng L

meetlngs and necessary resolutlons berng passed undertheAct forthe purpose ,

' 152 ~the sanctlons of the High Court ofJud|cature at Bombay bemg obtamed under Sectlons 391 and .

394 and other appllcable prowsmns of theAct

15.3  the consummatlon of the merger of SandozAG Swrtzerland and C|ba GergyAG SWItzerland wrth .
“NOVARTIS AG” underthe laws of Swrtzerland ; r

154 the reqursﬂe approval of the Reserve Bank of India being obtained under the provxsrons of Forelgn .

= Exchange Regulations Act, 1973, for the issue of shares In the Transferee Company to the non- .
resrdent shareholders of the Transferor Company , ,

155 reqwsrte approval of the Transferee Company to the Scheme of Arrangement relat ng to Spec;lallty -
-~ Chemicals Undertaking ofthe Transferee Company and sanct|on of the High Court of Judlcature at
~ Bombay being obtained to the said Scheme of Arrangement under Sectlons 391 and 394 and any

' ,other applicable provrsrons of theAct e -

1:JSfEFFECﬂVEDATEOFTHESCHEME

- :;”,16.1 - 'Th|s Scheme although to come into operatuon from the Appomted Date shall not become effect|vei _
- untrl the last of the followmg dates, namely ~

- a)f k "the date on which the: last of the aforesald consents, approvals, permlssrons resolutlons and' o

- orders as per Clause 15 herelnabove shall be obtained or passed or

- b) the date on Wthh all necessary Certlfred copies of: Orders under Sectlons 391 and 394 of thef
. Actshall be dulyﬂled wrth the Reglster of Companles Maharashtra ' o .

f Thelastofsuch clates shall be the "Effectlve Date” forthe purpose of thrs Scheme -

' '?517 EFFECTOF NON- RECEIPTOFAPPROVALSISANCT|ONS

ln the event of any of the said sanctlons and approvals referred to in the precedlng Clauses 15and 16

' 'ﬁiabove not being obtained and/or the Scheme not being sanctioned by the High Court and/or the order or
__ orders not being passed as aforesaid before 30th June 1997 or within such further: penod or periods as may
. be agreed upon from time to time between the Transferor Company: (by its Directors) and the Transferee

_ Company (by its Directors) (and which the Board of Directors of both the Companies are hereby

__empowered and authorised to agree to and extend from time to time without any limitations) this Scheme
_ shall stand revoked ccancelled, and be of no effect, save and exceptin-respect of any Act or dead done prior

_thereto as Is contemplated “hereunder or as to any rights, and/or liabilities which might have arisen or |

. accrued, pursuant thereto and which shall be governed and be preserved or worked out as |s specrf cally L

= provrded inthe Scheme oras may otherwrse ariseinlaw.

1'y1&'EXPENSESCONNECTEDvaHTHESCHEME

: :'All costs, charges and expenses of the Transferor Company and Transferee Company respectlvely in ,
: relation toorin connectron with thls Scheme shall be respectlvely borne by the Transferor Company and the .
;Transferee Company , , ,

Certified tobe g True Copy |
- S : This29th dayofSeptember 1997
Seal . r o Sdi=

- . , . : ‘ ForProthonotary&SemorMaster .
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IN THE HIGH COURT OF JUDICATURE AT BbMBAY
ORDINARY OR'IGINAL CIVIL JURISDICTION
- COMPANY PETITION NO. 720 OF 2000
CONNECTED WITH
COMPANY APPLICATION NO. 307 OF 2000

In the matter of Sections 391 to 394 of the

Companies Act, 1956;

AND '

In the matter of Novartis India Limited;

AND

In the matter of the Scheme of Arrangement

between Novartis India Limited and Syngenta
- India Private Limited known as Novartis

Agribusiness India Private Limited.

Novartis India Limited, a

Company incorporated under thek
Indian Companies Act VIl of 1913 and
Having ité Registered Office at

14, Jamshedji Tata Road,

Mumbai 400 020.

....Petitioner

CORAM : Smt. K.K. Baam, J.
Date : 13" September 2000
and 12" October 2000



' ""fUPON the Pet|t|on of Novartrs Indra lelted the Petltroner Company abovenamed presente (o] thlS'Hon ble!" .
Court on the’24“‘ day of July 2000 for sanctlon of the Arrangement embodled in the pro ed Scheme : f{

consequenhal relrefs as mentlon ed in the Petltlon AND the sald Petrtlon bemg thrs day
al disposal AND UPON READING the said Petition and theAft" davrt of Dr Erwin Schilli

of the Petitioner, dated the 25“‘ day.of July 2000 venfy \ |
 Dr. Erwin Schillinger, dated the 18" day of August 2000
the sald Petition in-the issue of “Free Press Journal" dated 8"’ day August 2000 and
August 2000 AN D UPON READING the Order dated 2""day ofAugust 2000 whereby
aring of the Pet|t|on to the creditors

; secured credltors of}the Petltloner C

between the Transferor Company and the Transferee V'Company AND UP
Hemang Manrar Company Secretary of the Petitioner Company dated " day of July, 2000 prow I
e notlce convemng meetmg inthe i rssue of “Free Press Journal’ dated 15"‘ day of June 2000
dated 15" day of June 2000 and also provmg dlspatch of notlce convenlng
shareholders AND UPON READING the Report dated 15th day of Ju
of the meeting of equrty shareholders ofthe Transferor Company as to the result of the sald
READING the Affidavit of Dr. Erwin Schlllmger dated 15" day of July 2000 venfy ng the,s ;
J { from the said Report of the Chairman of the meeting of equity shareholders of the Transferorl
/ that the Scheme of Arrangement with modification has been approved by the Majonty in number;" ~
ng more than 3/4th in value of equity shareholders of the Transfer ‘ ‘ "
‘ jtrng AND WHEREAS UPON the appllcatlon of Transferor Company, thls
2 dayc of October 2000 granted
India Private Limited” to “Synger a lndra anate erlted” AND THIS COURT DOT EBY.
Arrangement embodied in the amended Scheme ofArrangement between Novartis India Limite ,
Company and Syngenta India F’nvate Limited formerly known as Novartis Agribusiness India Private lelted the;{ ,
Transferee Company as set forth in Exhlblt ‘c- 1” fo the sald Pet|t|on and in the Schedule - I hereto AND THIS x -
URT DOTH HEREBY DECLA ' , e

itors ofthe Transferor Company, it and onlyif such charges relate to or are appertammgi: -
oftheAgnbusrness Lndertaklng ofNIL and the assets mentioned nSchedulek“A” to the, .
shall be transferred at book value, AND THIS COURT DOTH FURTE ) .
}‘debts llabllltles dut|es and obllgatlons of NIL Telating to the Agrlbusmess Undertaklng as definedinthe +
me {(and set, forth in Schedule “B" to the Scheme) andin the Schedu e | hereto be transferred wrthoutfurther_{" ‘

C > Syng same shall pursuant fo the -
' '39 ] of the Companres Act 1956 be transferred to the Transferee Company soas to ecome the debts .
‘ ] H'fFURTHE

gage all the employees of NIL relatlon to the

y ing. enta, onthe same terms and cond|t|ons on wh
they are engaged ason the E ithout any interruption of services as a result of the transfer
AND THIS COURT DOTH FUF nsideration of the transfer of assets and liabilities of the
ree Company, every member of NIL holding eqmtyf, :
on‘ with. Board of""

Transferee Company FOR One (1 ) fully pald up: eqwtyf'
I'H FURTHER ORDER that the ISSU d subs g
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paid up equity share capital of the Petitioner stands reduced from Rs. 318,616,240 divided into 31,861,624 fully
paid equity shares of Rs. 10/- each to Rs. 159,308,120 divided into 31,861,624 equity shares fully paid of Rs. 5/-
AND THIS COURT DOTH FURTHER ORDER that the authorized share capital of the Petitioner shall be Rs,
320,000,000 divided into 64,000,000 equity shares of Rs. 5/- each fully paid up AND THIS COURT DOTH
FURTHER ORDER that the Transferor Company do within thirty days after the date of sealing of this Order
cause a certified copy of this Order to be delivered to the Registrar of Companies, Maharashtra, Mumbai, for
registration and on such certified copy of the Order being so delivered to the Registrar of Companies,
Maharashtra, Mumbai shall place all documents relating to the Agribusiness Undertaking of NiL and registered
with him on the file kept by him in relation to the Transferee Company and the files relating to the Agribusiness
Undertaking of NIL and the Transferee Company shall be consolidated accordingly AND THIS COURT DOTH
FURTHER ORDER that the parties to the Scheme of Arrangement sanctioned herein, and any other person or
persons interested therein, shall be at'liberty to apply to this Hon'ble Court for any direction that may be
necessary in regard to the working of the Scheme of Arrangement sanctioned herein and set forth in the
Schedule hereto AND THIS COURT DOTH LASTLY ORDER that the Transferor Company do pay the sum of
Rs.1,000/- (Rupees one thousand only) to the Regional Director, Department of Company Affairs, Maharashtra,
Mumbai towards the costs of the said Petition WITNESS SHRI BISHESHWAR PRASAD SINGH Chief Justice at

Bombay aforesaid this 13" day of September 2000 and 12" day of October, 2000. '

By the Court

For Prothonotary & Senior Master

SEAL

Sd/-

SEALER

This 12" day of October 2000

Order sanctioning the Scheme of Arrangement
Drawn onthe application of Crawford Bayley

& Co. Advocates for the Petitioner having

their office at State Bank of India Building

NGN Vaidya Marg, Mumbai 400 023,

SCHEDULE
(SCHEME OF ARRANGEMENT)



H4QSCHEDULEl]”;f\

VVZHEMHOFARRANGEMENT

SEEDS BUSINESSE O'“ NOVARTIS INDIA LIMITED

S genta” fheans Novart|s Agnbusmess Indla anate lelted a Company |ncorporated:under the‘
Companles Act 1956 and havmg its. reglstered offce at Sandoz House Dr. A Besant Road,
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“Specified Liabilities” includes
(i) liabiliies as on the Appointed Date which arise out of the activities or operations of
Agribusiness Undertaking more particularly described in Schedule B;

(i) the secured bank loans and borrowings as on the Appointed Date computed as a proportion of
Agribusiness stocks & debtors to total stocks & debtors more particularly described in
Schedule B; -

(iii) all the liabilities which are directly or indirectly attributable to the past and the present
operations of the Agribusiness Undertaking including relating to manufacturing, packing
and/or storage of raw materials, semi finished and/or finished goods or the products at all sites
including Panoli and/or Goa sites; i

(iv) all liabilities inc]uding those arising out of contingent liabilities and/or those arising from bank
‘guarantees/bonds or the like issued by Novartis in respect of Agribusiness

“Record Date” means a day following the Effective Date as fixed by the Board of Directors of
Novartis in consultation with the Mumbai Stock Exchange;

The “Scheme” means this Scheme.

2, SHARECAPITAL -

A.

B.
PART -A
3. (a)

authorized, issued, subscribed and paid-up share capital of Novartis as on the Appointed Day is as
under :

authorised ;

32,000,000 equity shares of Rupees 10/- each Rs. 320,000,000/~

issued, subscribed and paid-up :

31,861,624 equity.shares of Rupees 10/- each fully paid-up Rs. 318,616,240/-.

authorised, issued, subscribed and paid-up share capital of Syngenta as on the Appointed Day is as
under: ’

Authorised :
500,000 equity shares of Rupees 5/- each Rs.2,500,000/-.
issued, subscribed and paid-up:

40 equity shares of Rupees 5/- each fully paid-up Rs.200/-

With effect from the Appointed Day, the Agribusiness Undertaking of Novartis shall, pursuant to the
provisions contained in Section 394 of the Act, without any further Act, deed, matter or thing, be and
the same shall stand transferred to and vested in or be deemed to be transferred to and vested in
Syngenta including the charges existing thereon on the Appointed Day in favor of the financial
agencies and/or the concerned secured creditors of Novartis, if and only if such charges relate to or
are appertaining to the liabilities and debts of the Agribusiness Undertaking of Novartis. The assets
of the Agribusiness Undertaking of Novartis including those specified in Schedule ‘A’ hereto shall be
transferred at book value. All movable properties of Agribusiness Undertaking of Novartis shall be
physically handed over by delivery to Syngenta to the end and intent that the property therein
passes to Syngenta. Such delivery and transfer shall be made on a date to be mutually agreed upon
between the respective Board of Directors of Novartis and Syngenta within thirty days from the date
ofthe order of the Bombay High Court sanctioning this Scheme. :

In respect of movable properties other than those specified in sub-clause (a) above, including
sundry debtors, outstanding loans, and advances recoverable in cash or in kind or for value to be
received and deposits with government, semi- government, local and other authorities and bodies
and customers, etc., pertaining only to Agribusiness Undertaking. Novartis shall give notice in such
form as. it may deem fit and proper, to each party, debtor or depositee as the case may be, that
pursuant to the Bombay High Court having sanctioned the arrangement between Novartis,
Syngenta and their members and creditors under Sections 391 and 394 of the Act, the said debt,



__ loan, advance etc. to paid or made good or held on account of Syngenta as the perso ,,,ent|t
_ thereto to the end and intent that the right of Novartis to recover or realize the :

- extlngurshed and stands transferred to and vested in Syngenta and thatapprc yriate e

. passed in thelrrespectwe books to record the aforesatd changes .

. (o) 'k'glt is clanf ed that the rest of the bu<|nesses and assets of Novartts other than 1
‘:‘;Clause 3 (a) hereto shall contlnue to vest in No vart|s “

'ltlS further clarlf' ed that al Specrf ed Llabllltles pertalmng to Agnbusmess Undertaklng asonth Appornted
Date as also all other debts, liabilities, including contingent liabilities duties, and obligations of Novartls
relating to Agrlbusmess Undertaking as on the close of business on 31st day of March 2000, ‘
 disclosed, or not in the Books of Accolnts of Novartis and all o )
_ Undertaking which may accrue or arise after 31st day of March 20
 3st day of March 2000 shall be the debts

l

ng‘bemg o
he booksof

tis clanfled that Forthls purpose, theva e of the asset and l|ab|llt|es of,
_ transferred shall be the value after el rrtnatlng the effect of revalua
- ;account of Nova rto

, he general reserve ot Novartls shall also stand reduced by Rupees ( 0)
difference between the values of the assets and the l|ab1l|t|es of Agnbusmess Und '
{;, transferred to Syngenta und erthis Scheme - , , , .

{ pon comtng |nto effect of the Scheme alI Iegal or other proceedlngs by or gamst N“
the Appointed Date and relatlng to Agribusiness. Undertakmg (including property
‘llgatlons and dutles of Novartls) shall be continued and enforced by or agalnst Syn
her, proceedlr gs by or against Novartis other than those relating to Agrlbusmess Und
eAppointed D ate and relatlng toN

erta
ovartls shall be contmued and e,nforced by or agalnst

tthfeffect from theAppomted Day and up to and lncludrng the Effecttve Date

\lovartls or losses ansmg or rncurred by it relatlng to. Agnbusmess Undertaking
hall for aIl purposes, be treated as the;prot‘ its or Iosses as the case may be of Syngenta | .

ANovart|s hereby undertakes from the App omted Date up to and |nclud|ng the Effectwe Date to carry on the'~ ,
iess of Agribusiness Undertaking with proper prudence and not (without the prior written consentof
a) to alienate, charge or otherwise deal with or dispose of Agribusiness Undertakmg oranypart '
‘ ff(except in the ordinary course of busmess), nor to undertake any new bus'” ess or substantlalﬁ; f
pansnon oflts eX|sttng busmess . , -

:‘

enta undertakes to engage on and from the Effectlve Date aIl employees of Novartrs engagedT
in Agrrbusmess Undertaking on the same terms and conditions on which they are engaged asonth
ffective Date by Novartis without any:interruption of services as a result of the transfer. Syngenta
_agrees that the services of all such employees with Novartis up to the Effective Date shall be taken
_into account for purposes of. ary retrrement benef ts to Wthh they m ) nbe ellgtble in Novartls on the
ffectlve Date byngenta furt r

vThe accounts of the employees who are employed by Novartls under sub clause (a) above |n=" o
. ,Novartls relatrng to superannuatlon provident fund and gratuity fund and any otherfunds tncludlng; ‘
. I } Il be identified and determined and tran sferredt r
_respective Funds of Syngenta Investments owned by prov:den ar
superannuation fund and any other fund shall be segregated in proportton to the ba
jiuations of the llabl |t|es . . ‘

Ubj ctto other prowsnons of thls Scheme all contracts deeds bonds agreements insur: ie ~
r 'struments of whatsoever nature relating to Agribusiness Undertakrng to which l\ovartls isaparty
isting orhav geffect onor before the Effe ctrve Date sh all be in full force and effect agamst favorof
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Syngenta, and may be enforced as fully and effectually as if, instead of Novartis, Syngenta had at all
material times been a party thereto. All contracts, deeds, bonds, agreements, insurance policies and other
instruments of whatsoever nature other than relating to Agribusiness Undertaking to which Novartis is &
party subsisting or having effect on or before the Effective Date shall be in full force and effect against orin
favorof Novartis.

In consideration of the transfer of the existing business of Agribusiness Undertaking in favor of Syngenta :

(a) each member of Novartis holding one equity share in Novartis on the Record Date shall in respect of
every one fully paid-up equity share of Rupees 5/- held, by him/her, in Novartis be entitled as of right
to claim and receive from Syngenta an allotment of one equity share of Rupees 5/- each credited as
fully paid-up from the general reserves that are transferred from Novartis to Syngenta. The total
number of equity shares of Syngenta to be allotted to members of Novartis shall be 31,861,624 of
Rupees 5/-each.

(b) The authorised, issued, subscribed and paid up share capital of Syngenta will stand increased to the
extent it is required to issue its equity shares to the shareholders of Novartis on the Record Date in
terms of Clause 12(a) of the Scheme.

(c) Simultaneously, the issued, subscribed and paid-up equity share capital of Novartis will stand
reduced from Rupees 318,616,240/- divided into 31,861,624 fully paid.up equity shares of
Rupees 10/- each to Rupees 159,308,120/- divided into 31,861,624 equity shares fully paid up of
Rupees 5/- each. Such reduction.is to be effected by cancellation of paid up share capital of the face
value of Rupees 5/- per share and the balance of Rupees 159,308,120 shall be transferred to
revenue reserve account which will be utilized for absorbing the book value of assets and liabilities of
the Agribusiness Undertaking transferred hereunder to Syngenta. The Authorised Share Capital of
Novartis will be Rs. 320,000,000 divided into 64,000,000 fully paid-up equity shares of Rs. 5/- each.

(d)  The existing share certificates of Novartis shall stand automatically cancelled with effect from the
Record Date and fresh share certificates shall be issued to the shareholders of Novartis without
calling for the existing original share certificates.

13. The new equity shares of Syngenta to be issued under this Scheme shall rank for dividend, voting rights and
in all other respects pari passu with the existing equity shares of Syngenta.

PART- B:

14. Onthe Scheme being agreed to by the requisite majorities of the members of Novartis and the members of

Syngenta, Novartis and Syngenta shall with reasonable dispatch, apply to the High Court of Judicature at
Bombay for sanctioning this Scheme under Section 391 of the Act and for an order or orders under Section
394 of the Actfor carrying this Scheme into effect.

Novartis (by its Directors) and Syngenta (by its Directors) may, in their full and absolute discretion, assent
to any alterations or modifications in this Scheme which the Court and/or any other competent authority
may deem fit to approve or impose and may give such directions as they may consider necessary to settle
any questions or difficulty arising under the Scheme or in regard to it's implementation or in any matter
connected therewith (including any question or difficulty arising in connection with any deceased or
insolvent shareholder of the respective companies).

The Scheme is conditional upen and subject to:

(a) the Scheme being agreed to by the respective requisite majorities of members of Novartis and
Syngenta as referred to in Clause 14 hereof and the requisite order or orders referred to in
Clause 14 hereof being obtained;

(b)  sanction of the ngh Court at Bombay being obtained under Sections 391 and 394 and other
applicable provisions of the Act;

(c) approval of the Reserve Bank of India under the Foreign Exchange Regulation Act, 1973 to the
issue and allotment of Equity Shares of Syngenta to the non-resident equity shareholders of
Novartis in terms of this Scheme; .

(d) such other sanctions and approvals as the Directors of Novartis and Syngenta deem necessary in
respectof the Scheme being obtained.



Th Scheme although to come |nto'operatlon from the Appomted Day shall not become ffectlveuntll the
i jfthe followmg dates' namely . - . ,

, a) the date on WhICh the last of the aforesald consents approvals permlssmns resolutrons and orders
shall be obtamed or passed‘i or ~
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Inventories of raw and packing materials,
work in process and finished goods
relating to Agribusiness wherever situated.

Sundry Debtors, Loans & advances
and other current assets pertaining to Agribusiness.

1050 Shares in Bharuch
Environment Infrastructure Ltd.
of Rs 10 each

Deferred Tax Asset

SCHEDULE ‘B’

991,024

1,090,359

1

39,960

List of liabilities of Agribusiness Undertaking to be transferred to Syngenta :

Seal

Current Liabilities & Provisions

Secured Loans

Book Value
‘Rs.' 000

792,221

82,021

Certified to be a True Copy
This 12" day of October 2000
Sd/-
For Prothonotary & Senior Master



IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURlSDICTION

" COMPANY PETITION NO. 564 OF 2001
CONNECTED WITH |

COMPANY APPLICATION NO. 198 OF 2001

f ln the matter of Sectlons 391 to 394 of thek '
: CompamesAct 1956 k :
And
Inthe matter of Novartis IndiaLirﬁited;
o Ad |
In the matter of the Scheme “of:Amalgarhationi
between Ciba CKD Biochem Lm|tedw and ’

Novartls lndla lelted

~ Novartis India Limited,
a CompanyeinCorporated under the Indian

~ Companies Act, VIl of 1913 and having

)
)
)
its Registered Office at Sandoz House, )
‘fShivsagar Estate, Dr. Annie Besant Road, )

)

Worli, Mumbai 400 018 .

o Petitiener'

' CORAM:R.J.Kochhar, J.
Date : 8"August, 2001
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UPON the Petition of Novartis India Limited, the Petitioner Company ahovenamed, presented to this Hon'ble
Court on the 30th day of May, 2001 for sanction of the Arrangement embodied in the proposed Scheme of
Amalgamation of Ciba CKD Biochem Limited (hereinafter referred to as the "Transferor Company" or "CCBL")
with Novartis India Limited (hereinafter referred to as the "Petitioner Company" or "Transferee Company") and
for other consequential reliefs as mentioned in the Petition AND the said Petition being, this day called on for
hearing and final disposal AND UPON READING the said Petition and the Affidavit of Dr. Robert L. Thompson,
Managing Director of the Petitioner dated the 29th day of May, 2001 verifying the said Petition AND UPON
READING the Affidavit of Mr. Hemang Maniar, Company Secretary of the Petitioner Company dated the
25"day of June, 2001 proving publication of the notice of the date of hearing of the said Petition in the issue "Free
Press Journal” dated 20th day of June, 2001 and "Navakal" dated 20th day of June, 2001 pursuant to the Order
dated 13th day of June, 2001 AND UPON READING the Affidavit dated 25th day of June 2001 of Mr. Bhagwan
Sawant, Clerk in the Office of Advocate for Petitioner Company proving service of natice of hearing upon the
Regional Director, Department of Company Affairs, Maharashtra, Mumbai AND UPON READING the Affidavit of
Ms Asha Mirchandani, Country Chief Financial Officer of the Petitioner Company dated 4th day of August, 2001
annexing thereto the consent in writing frorn 75% of the creditors of the Petitioner Company conveying their no
objection to the Scheme of Amalgamation AND UPON READING the Order dated 21st day of March, 2001 made
by this Hon'ble Court in Company Application No. 198 of 2001 whereby the Transferee Company was ordered to
convene the meeting of its equity shareholders for the purpose of considering and if thought fit approving with or
without modification the Scheme of Amalgamation between the Transferor Company and the Transferee
Company and meeting of the secured and unsecured creditors. of the Petitioner Company was also dispensed
with in view of the averment made in para 15 of the Affidavit in support of the Company Application No. 198 of
2001 and the undertaking given by the Petitioner Company to serve individual notice of hearing of the Petition
upon the secured and unsecured creditors of the Petitioner Company AND UPON READING the Affidavit of
Mr. Hemang Maniar dated 30"day of May, 2001 proving publication of the notice convening meeting of he equity
shareholders of the Petitioner Company in the issue of Free Press Journal dated 30th day of March, 2001 and
Navakal dated 30th day of March, 2001 and also proving despatch of notice convening meeting to the individual
Equity shareholders of the Petitioner Company AND UPON READING the Report dated 27th day of April, 2001
of Mr. Erwin Schillinger, Chairman appointed for the meeting of the Equity Shareholders of the Petitioner
Company as to the resuits of the said meeting AND UPON READING the Affidavit of Mr, Erwin Schillinger dated
10th day of May, 2001 verifying the said Chairman's Report AND IT APPEARS from the chairman's report that
the Scheme of Amalgamation of the Transferor Company with the Transferee Company has been approved by
all the equity shareholders of he Transferee Company present at the said meeting and UPON HEARING
Mr. Virag Tulzapurkar, Counsel, instructed by Crawford Bayley & Co., Advocates for the Petitioner Company and
Mr. R.K. Sharma with Mr. M.M. Goswami, Panel Counsel instructed by Mr. R.P. Singh, Company Prosecutor for
the Regional & Director, Department of Company Affairs, Maharashtra, Mumbai who submits to the order of the
court and no other person or persons entitled to appear at the hearing of the petition appearing this day eitherin
support of the said petition or to show cause against the same AND THIS COURT DOTH HEREBY SANCTION
the arrangement embodied in the Scheme of Amalgamation of Ciba CKD Biochem Limited, the Transferor
Company with Novartis India Limited, the Transferee Company as set forth in Exhibit "C" to the said Petition and
in the schedule hereto AND This COURT DOTH HEREBY DECLARE the same to be binding on all the members
and the creditors of the Petitioner Company and the Transferor Company AND THIS COURT DOTH ORDER that
with effect from the 1st day of April, 2000 (hereinafter called the "Appointed Date") the entire Undertaking of the
Transferor Company, as defined in the Scheme (being Exhibit "C" to the Petition) and set forth in the Schedule
hereto shall pursuant to the provisions of Section 394 of the Companies Act, 1956, without any further Act or
deed, be and the same shall stand transferred to and vested in or be deemed to be transferred to and vested In
the Transferee Company so as to become the properties of the Transferee Company subject to the charges if
any now affecting the same AND THIS COURT DOTH FUTHER ORDER that with effect from the Appointed Date
all debts, liabilities, duties and obligations of the Transferor Company shall without any further Act or deed be
transferred to or deemed fo be transferred to the Transferee Company and accordingly the same shall pursuant
to the provisions of Section 394 of the Companies Act, 1956 stand transferred to the Transferee Company so as
to become the debts, liabilities, duties and obligation of Transferee Company AND THIS  COURT DOTH
FURTHER ORDER that all legal or other proceedings pending by or against, the Transferor Company shall be
continued, and enforced by or against the Transferee Company AND THIS COURT DOTH FURTHER ORDER
that on and from the Effective Date, as defined in the Schemg, the Transferee Company do engage all the
permanent employees of the Transferor Company, on the same terms and conditions on which they are engaged
as on the Effective Date by the Transferor Company without any break or interruption of services as a result of the
transfer AND THIS COURT DOTH FURTHER ORDER that in consideration of the transfer and vesting of the
Undertaking of the Transferor Company the Petitioner Company shall issue and allot to the equity shareholders
of the Transferor Company, one (1) fully paid-up equity share of Rs.5/- each of the Petitioner Company in respect
of fifty (50) fully paid up equity shares of Rupees 10/- each of the Transferor Company on the record date to be
fixed by the Board of Directors of the Petitioner Company AND THIS COURT DOTH FURTHER ORDER that the
Transferee Company do within thirty days after the date of the sealing of this Order cause a certified copy of this
Order to be delivered to the Registrar of Companies, Maharashtra, Mumbai, for registration and on such
certified copy of the Order being so delivered, the Registrar of Companies, Maharashtra, Mumbai shall place all
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documents relatmg to the Transferor Company and reglstered with him on the file kept by hrm in relation to the"k «
Transferee Company. and the files relating to the Transferor Company and the Transferee Company shall be

- consolidated accordingly AND THIS COURT DOTH FURTHER ORDER that the parties to the Scheme of

Amalgamation sanctioned herein, and any o herperson or persons interested therein, shall be at liberty to apply
to this Hon'ble Court for any direction that may be necessary in regard to the working of the Scheme of

' Amalgamatron sanctioned herein AND THIS COURT DOTH LASTLY ORDER that the Transferee Company do .

- pay.the sum of Rs 1,500/~ (Rupees one thousand five hundred onIy) to-the Regronal Director, Department of
CompanyAffarrs Maharashtra Mumbai towards the costs of the said Petition. WITNESS SHRI BISHESHWAR j
~ PRASAD SINGH Chief Justlce at Bombay aforesald thls 8th day ofAugust 2001 ' ‘

. BytheCourt
. sd-

For Prothonotary & Senlor Master ;

Seal , v : . = , ,‘Sd/-
: k Sealer :

Dated this 27th Day ofAugust 2001
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SCHEDULE

SCHEME OF AMALGAMATION
BETWEEN
CIBA CKD BIOCHEM LIMITED AND ITS MEMBERS
AND | '
NOVARTIS INDIA LIMITED AND ITS MEMBERS

FOR AMALGAMATION OF
CIBA CKD BIOCHEM LIMITED
WITH
NOVARTIS INDIA LIMITED

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the
following meanings:

1.1

12

1.3

1.4
1.5

1.6

“The Transferor Company” means CIBA CKD BIOCHEM LIMITED, a Company incorporated under -
the Companies Act, 1956, having its Registered Office at Flimcenter, 5th floor, 68, Tardeo Road,
Mumbai - 400 034.

“The Transferee Company” means NOVARTIS INDIALIMITED, a Company incorporated under the
Indian Companies Act, VIl 1913 having its Registered Office at Sandoz House, Shivsagar Estate,
Dr. Annie Besant Road, Worli, Mumbai-400018.

“The Act” means the Companies Act, 19586, including ang/ statutory modifications, re-enactments or
amendments thereof.

“The Appointed Date” means 1stday of April 2000.

“The Effective Date” means the last of the dates on which the sanctions, approvals or order specified
in Clauses 13 and 14 of this Scheme are obtained.

“Undertaking” shallmean and include :

(a) ali the assets and property of the Transferor Company as on the Appointed Date (hereinafter
referred to as “the Assets”);

(b) alithe debts, liabilities, duties and obligations of the Transferor Company as on the Appointed
Date (hereinafter referred to as “the Liabilities”);

(c) Without prejudice to the generality of sub-clause (a) above, the undertaking of the Transferor
Company shall include all the Transferor Company’s reserves, movable and immovable
properties, assets including investments, claims, powers, authorities, allotments, approvals,
consents, registrations, contracts, engagements, arrangements, rights, titles, interests,
benefits, advantages, lease-hold, rights, other intangibles, industrial and other licenses,
permits, authorizations, quota rights, trade marks, patents and other industrial and intellectual
properties, import quotas, telephones, telex, facsimile and other communication facilities and
equipments, rights and benefits of all agreements and all other interests, rights and powers of
every kind, nature and description whatsoever, privileges, liberties, easements, advantages,
benefits and approvals of whatsoever nature and wheresoever situate, belonging to orin the
ownership, power or possession or control of the Transferor Company.
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30 A -
o ,}the Board of Directors of the Transferee Company. be requtred the reserves of the Transferor
o Company willbe merged with those of the Transferee Company.i in the same form as they appeared ,

“The Scheme” means this Scheme Amalgamatlon inits present form submltted to the Hrgh Court of ’; ’ -
Judicature at Bombay for sanctron or W|th any modlf catton(s) approved or tmposed or dtrected by .
 the said H|gh Court. t o - -
‘ 'SHARECAPITAL
k ] '2.1kk The authorlsed share capttal of the Transferor Company lS Rs 310 000 OOOI— compnsrng of o
: - 31,000,000/- equity shares of Rs. 10/~ each. The issued, subscribed and pald up share capltal ls' .
Rs. 232,493,000/~ comprising of 23, 249 300 eqmty shares of Rs 10/— each -
22  The authonsed share capltal of the Transferee Company is: Rs 320 OOO 000/- compnsmg of' -
64,000,000/ equity shares of Rs. 5/- each The issued, subscribed and: paid- up share capltal is
sz 159 308, 120/— comprlsmg of31 861 624/— equrty shares of Rs 5/- each .
. ,‘TRANSFER OF UNDERTAKING :
31 (a) Wrth effect from the Appomted Date and subject tothe provrsrons of thrs ‘Schemein relatron o

the mode of transfer and vesting, the Undertaking of the Transferor Com
_ any further Act or deed, be and the same shall stand transferred to and vested in or deemed to

have been transferred to or vested i in.the Transferee Company pursuant to th lprovrsrons of*v .

- Sect|on 394 and other appllcable provrsmns oftheAct o

- (b) The transfer / vestlng as aforesald shall be at the book value as on the Appointed te andif' _ .

shall be subject to existing. charges / hypothecatlon/mortgages (lf any as

isting)

__over or in respect of the Assets or any part thereof, Provided however, any refererce inany
_ security documents or arrangements to which the Transferor Company is a party totheAssets
of the Transferor Company offered or agreed to be offered as security or any financial
pany shall be
fconstrued as reference. only to the Assets pertammg to the Undertaklng of the Transferor. -
Company as and vested in the Transferee Company by virtue of the aforesaid clause to'the .

___assistance or obligations, to the secured creditors of the Transferor Com

__end and intent that such securities, mortgages and charges shall not extend or be deemed to -

_extend to any of the assets or to any of the other units or divisions of the'Tran sferee Company, .

unless specifically agreed to by the Transferee Company with such secured creditors and

- subject to the consents and approvals ofthe exrstlng secured credltors of the Transferee Company .

‘ PROVIDED ALWAYS THAT the Scheme shall not operate to enlarge the secunty fc r any |oan

 deposit or facility created by or available to the Transferor Company which shall vest in the . k :
_ Transferee Company by virtue of the amalgamation and the Transferee Company shallnotbe
obliged to create any furtrer or addltronal secunty therefore after the amalgamatron has*f -

- become effe‘Ctive or othen/vl se..

(o) It is expressly provided that in respect of such of the assets of the Undertaklng as aref o

__moveable in nature or are otherwise capable of transfer by manual delivery or by endorsement
_and delivery, the same shall be so transferred by the Transferor Company,. and shall become

_ the property of the Transferee Company in pursuance of the provrs ons of Sectlon 394 of the, e

. Actasan 1ntegral partofthe Undertaklng

- ,(d)' In respect ofsuch ofthe sald assets otherthan those referred toin sub para (c) above W|thout7 ‘
 any further Act, instrument or deed, be transferred to and vested in and/or be deemed tobe -
_transferred and vested In the Transferee Company pursuant to the provrsmnsof Sectron 394

o oftheAct asan |ntegral part ofthe Undertaklng

As on the Appornted Date and subject to any correctlons and adjustments as may, in the opinion of ,

inthe fi nanC|aI statements of the Transferor Company.

. 'UThe dlfference between the amount recorded as fresh Share Capltal |ssued by the Transferee :

- Company on amalgamatton and the amount of Share Capital of the Transferor Company after =
~adjustment as detailed in clause 8 2 below wrll be reﬂected in the Revenue Reserve(s) of the, .

. k_TransfereeCompany

,W|th effect from theAppomted Date and subjectto the provrsmns of this Scheme the Llabllltles shall .

_also be and stand transferred or deemed to have been transferred, without further Act, instrumentor -
 deed to the Transféree Company, pursuant to the provisions of Section 394 of the Act so as to
become as and from the Appointed Date, the debts, liabilities, duties and obllgatlons of the

. ; k’Transferee Company and further that it shall not be necessary to abtain the conse nt of nyth|rd party' ,

yshall ‘without k
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or other person who is a party to any contract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen, in order to give effect to the provisions of this Clause.

4. OPERATIVE DATE OF THE SCHEME

The Scheme, though operative from the Appointed Date shall be effective from the Effective Date.

5. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date :

5.1

52

5.3

5.4

5.5

The Transferor Company shall carry on and be deemed to have carried on all its buéiness and
activities and shall be deemed to have held and stand possessed of and shall hold and stand
possessed of all the Assets for and on account of and in trust for the Transferee Company;

All the profits or incomes accruing or arising to the Transferor Company or expenditure or losses
arising or incurred by the Transferor Company shall for all purposes be treated and be deemed to be
and accrue as the profits or incomes or expenditure or losses of the Transferee Company, as the
case may be;

The Transferor Company shall carry on its business activities with reasonable diligence, business
prudence and shall not alienate, charge, mortgage, encumber or otherwise deal with the Assets or
any part thereof, except in the ordinary course of business; or pursuant to any pre-existing
obligation undertaken by the Transferor Company prior to the Appointed Date;

Provided that as far as the obligations referred above are concerned, the restrictions thereunder
shall be applicable from the date of the acceptance of the Scheme by the respective Board of
Directors of the Transferor Company and the Transferee Company.

The Transferor Company shall not vary the terms and conditions of employment of its permanent
employees except in the ordinary course of business.

The Transferor Company shall not undertake any new Business.

6. LEGALPROCEEDINGS

6.1

All suits, claims, actions and proceedings, by or against the Transferor Company pending and/or
arising on of before the date on which the Scheme shall finally take effect shall be continded and be
enforced by or against the Transferee Company as effectually as if the same had been pending
and/or arising by oragainst the Transferee Company.

7. CONTRACTS,DEEDS AND OTHERINSTRUMENTS

7.1

Subject to the provisions-of this Scheme all contracts, deeds, bonds, agreements, arrangements
and other instruments of whatsoever nature to which the Transferor Company is a party or to the
benefit of which the Transferor Company may be eligible, and which are subsisting or having effect
immediately before the Effective Date, shall be In full force and effect against or in favor of the
Transferee Company as the case may be and may be enforced as fully and effectually as if instead
of the Transferor Company, the Transferee Company had been a.party or beneficiary thereto. The
Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmation.or
enter into any tripartite arrangement confirmations or novation to which the Transferor Company
will, it necessary also be a party in order to give formal effect to the provisions of this Clause, if so
required or become necessary.

8. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

8.1.

Upon the Scheme becoming finally effective, in consideration of the transfer and vesting of the
Undertaking of the Transferor Company, in the Transferee Company in terms of the Scheme, the
Transferee Company shall subject to the provisions of the Scheme and without any further
application or deed, issue at par one Equity share of Rs. 5/- each credited as fully paid-up the capital
of the Transferee Company to the members et the Transferor Company whose names appear In the
Register of Members of the Transferor Company, on a date (Record Date) to be fixed by the Board of
Directors of the Transferee Company for every fifty equity shares of the face value of Rs. 10/- each
fully paid-up held by the said members in the Transferor Company. The said new equity shares shall
rank for dividend, voting rights and in all other respects pari passu with the existing equity shares of
the Transferee Company.
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82 The Transferee Company legally and benet" crally holds 18 290 620 eqwty shares of the Transferor .
o Company Upon the Scheme becoming effective, no shares of the Transferee Company shallbe
. allotted in respect of the holding of the Transferee Company.in the Transferor Company andthe o
" share IcI:apltal of the Transferor Company to the extent held by the Transferee ‘ ompa shall stand'} -
cancelled. . , , , ' ' o

.83 No fractlonal coupons shall be lssued by the Transferee Company in respect of the fractlonal sharef o
~ entitlements, if any, to which the members of the Transferor. Company may be ent|tl .
__ allotment of the equity shares of the Transferee Company as aforesaid. :
Transferee Company shall instead consolidate all such fractronal enti
~ Members of the Transferor Company may be entitled on issue and a llotment o
the Transferee Company as aforesaid | and thereupon issue and allot equity shar ‘
a Dlrector or an officer of the Transferee Com pany onthe express understand
-~ or Officer to whom such equity shares be allotted shall sell the same ir
~_ price and pay to the Transferee Compa ny, the net s sale Jroceeds there of A
_ Company shall distribute such net sa ‘
o proportlon to th err fractronal entltleme nts.

84 For the purpose as aforesald the Transferee Company shall ,
, - and obtain the requisite consent or approval of the Reserve
- authorities concerned for the i issue and allotment
. members of the Transferor Company, of the Equrty Shares in the sard reorga
- ;ftheT'ransferee Companylnthe ratlo aforesard .

85 ‘;,,The issue and allotment of such number of Equr ‘
__members of the Transferor Company as provided

. approved by the members ofthe Transferee Compa
. ;,appllcable provrsrons oftheAct , , .

. 86 Uponii rssue and allotment of aforesald Equ1ty Sharesin the Transferee Company to the members of .
. the Transferor Company as provided i in the Scheme, the existing eqmty '
- 'of the Transferor Company shall stand automatlcally cancelled / extlng st

9 'DIVlDEND PROFITS BONUSIRIGLIT_Sﬂ_A_ﬁ

;9 1 ;At any tlme after approval ofthe Scheme by the Board of Drrectors of Transfero
. o Transferee Company and upto the Effectlve Date: ' ,

:a)k" The Transferor Company and the Transferee Company shall not declare and/or pay d 'dends
o whether interim and /.c or final to their respectlve members for or relating to: any pe
' :";qupornted Date unless agreed to by the Board of Dlrectors of the Transfero :
. Transferee Company . ,

by a,The Transfe ror. Company and the Transferee Compc ny shall not issue or allot any Rights
~ Shares or Bonus Shares or. any other securities convertible into Eqmty orother Share Capital

___ orobtain any other financial assistance convertible into Equity or other Share Capital unless

. l,{,,agreeo, o by the Board of Dlrectors of the Transferor Company ang the Transferee Company

10 TRANSFEROR COMPANY'S EMPLOYEES

10 1 All permanent employees of the Transferor Company in servrce on the date |mmed|ately precedlngf ‘~

_ the date on which th|s Scheme fi nally takes effect le the Effectlve Date sha ‘b

~_employees ofthe

. any breakor nterruptlon in service and on the terms and condltlons not less favorab n ]

_ subsisting with reference to Transferor Company as on the said date. Designation of the Managing

_ Director of the Transferor Company will be modified and his existing contract as the Managing

__ Director of the Transferor Company shall come to an end on and from the Effe,ctrve Da e of the
Scheme _ - ,

. 102 lt lS expressly provrded that as far as the Prowdent Fund Graturty Fund Superannuatlon Fund or
. any other Special Fund ccreated or existing for the benefit of the employees of the Transferor
- Company are conceyrned upon the Scheme becoming finally. effective, the Transferee Company -
~_ shall stand substituted for the Transferor Company for all purposes whatsoever related to the
~ administration or operation of such Schemes/Funds or in relation to the obligation. to make
__contributions to the said Funds in accordance with provisions of stich Schemes/ Funds as perthe
~ terms provided in the respective Trust Deeds. It is the end and intent that all the rights, duties,
_ powers and obligations of the Transferor Company in relatron to such Funds shall become those of
. the Transferee Company. ltis clarified that the services of the employees ofthe Transferor Company =
_ will be treated as having been contmums wrthout any break or |nterrupt|on for the purpose of the
__ aforesa dSchemes/Funds t -
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APPLICATION TO THE HIGH COURT

114 The Transferor Company shall with ali reasonable dispatch make applications/petitions under
Sections 391 and 394 and other applicable provisions of the Act to the High Court of Judicature at
Bombay for sanctioning of this Scheme and for dissolution of the Transferor Company without
winding up under the provisions of the Act.

11.2  The Transferee Company shail also with all reasonable dispatch make applications/petitions under
Sections 391 and 394 and other applicable provisions of the Act toe the High Court of Judicature at
Bombay for sanctioning of this Scheme underthe provisions of Act.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

12.1 The Transferor Company (by its Directors) and the Transferee Company (by its Directors) may
assent from time to time on behalf of all persons concerned to any modifications or amendments of
this Scheme or of any conditions or limitations which the Company or the High Court of Judicature at
Bombay and/or any Authorities under law may deem fit to approve of or impose and to resolve all
doubts or difficulties that may arise for carrying out the Scheme and to do and execute all acts,
deeds, matters and things necessary for putting the Scheme into effect.

12.2  For the purpose of giving effect to this Scheme or to any modifications or amendments, thereof, the
Directors of the Transferor and Transferee Company may give and are authorised to take decisions
and give all such directions as are necessary or desirable including those directions for settling any
question of doubt or difficulty that may arise.

SCHEME CONDITIONAL UPON APPROVALS/SANCTION
This Scheme is conditional upon and subjectto

13.1 the approval of and agreement to the Scheme by the requisite majorities of the members of the
Transferor Company and the Transferee Company as may be directed by the High Court of
judicature at Bombay on the applications made for directions under Section 391 of the Act for calling
mestings and necessary resolutions being passed under the Act for the purpose. ‘

13.2 the sanctions of the High Court of Judicature at Bombay being obtained under Sections 391 and
394 and other applicable provisions of the Act. ;

13.3 the requisite approval of the Reserve Bank of India being obtained under the provisions of Foreign
Exchange Management Act, 1999, for the issue of shares in the Transferee Company to the
non-resident shareholders of the Transferor Company.

EFFECTIVE DATE OF THE SCHEME

14.1 This Scheme although to come into Operation from the Appointed Date, shall not become effective
until the last of the following dates namely:

a) the date on which the last of the aforesaid consents, approvals, permissions, resolutions and
orders, as per Clause 13 hereinabove, shall be obtained or passed; or

b) the date on which all necessary Certified copies of Orders under Sections 391 and 394 of the
Actshall be duly filed with the Registrar of Companies, Maharashtra.

The last of such dates shall be the “Effective Date” for the purpose of this Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

The Board of Directors of the Transferor Company and The Transferee Company are hereby authorised
without limitations to withdraw the Scheme at any time and in the event of any of the said sanctions and
approvals referred to in the preceding Clauses 13 and 14 above not being obtained and/or the Scheme not
being sanctioned by the High Court and/or the order or orders not being passed as aforesaid within such
period or periods as may be agreed upon from time to time between the Transferor Company (by its
Directors) and the Transferee Company (by its Directors) (and which the Board of Directors of both the
Companies are hereby empowered and authorised to agree to and extend from time to time without any
limitations) and in case the Board of Directors of the Transferor Company and/or the Transferee Company
decide to withdraw the Scheme, this Scheme shall stand withdrawn, revoked, cancelled, and be of no effect.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and Transferee Company respectively in
relation to or in connection with this Scheme shall be borne by the Transferee Company.



