Pfizer Limited

Pfizer Centre, Patel Estate,

Off S. V. Road, Jogeshwari (W), Mumbai 400 102
Tel:+91 22 6693 2000 Fax:+91 22 2678 4569

BY EMAIL/ONLINE
May 23, 2014
The Corporate Relationship Dept. The Manager
BSE Limited Listing Dept.
1* Floor, P.J.Towers The National Stock Exchange of India Ltd.
Dalal Street, Fort Exchange Plaza, 5" Floor,
Mumbai - 400 001 Plot No.C/1, G Block
Fax: (022) 2272 3121 Bandra-Kurla Complex, Bandra (E)
Email: corp.relations@bseindia.com Mumbai - 400 051
Fax: (022) 2659 8238 / (022) 2659 8237
Email: cmlist@nse.co.in
Dear Sirs,

Sub: Proceedings of the Court Convened Meetings of Equity Shareholders of Pfizer Limited
(“the Company”) and Wyeth Limited

Ref: Clause 31(e) of the Listing Agreement

Pursuant to Clause 31(e) of the Listing Agreement, please find enclosed the Chairman’s Reports
dated April 19, 2014 of the meetings of the Equity Shareholders of the Company and Wyeth
Limited respectively convened pursuant to the Orders dated March 7, 2014 of the Hon’ble High
Court of Judicature at Bombay, for approving the Scheme of Amalgamation of Wyeth Limited
with the Company, held on Wednesday, April 16, 2014, which sets out the proceedings at the
said court convened meetings.

We request you to kindly take the same on record.
Yours truly,

Thanking You,
For Pfizer Limited

Prajeet Nair
j Company Secretary
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L
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NG, 131 OF 2014

In the maiter of:

The Companies Act, 1956 (1 of
1956)

And
In the matter of;

Sections 391 1w 394 of the
Companies Act, 1956

And
In the matter of;

Plizer Limited, & company
incorporated under the provisions
of the Indian Companies Act,
1913 and having its registered
office a1 Phzer Ccentre, Patel
Estate, Off 5.V. Road, Jogeshwari
(West), Mumbai- 400 102

Maharashira.
And
1n the matter of:

The Scheme of Amalgametion of
Wyeth Limited (“Transferor
Company™)

With

Phizer Limited (“Transferee
Company™ or  “Applicant

Company”)
ENE R
And
LLIE their respective sharcholders and
RPN s creditars.

A, .
‘Pfizer- - Limited,s.v 8 company )
incorporaled under the provisions of )
the Indian Companies Act, 1913 )
end having its registered office ar )
Plizer Centre, Paicl Estate, Off )
S. V. Road, Jogeshwari (West), )
Mumbai- 400 102, Mahamshtra ) ......Applicant Cﬂmpan_}é_/
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AFFIDAVIT

I, R. A. Shah, Chairman of the Applicant Company, having its Registered

Office nt Pfizer Centre, Patel Estate, Off S. V. Road, Jogeshwari (West),

Mumbai- 400 102 do hereby solemnty affirm and state as follows:-

I say that by an Order dated the 7® day of March, 2014 passed by the
Hon'ble High Court of Judicature at Bombay in the above manter, I
was appointed as Chairmen 1o preside over the mecting of the Equity
Sharcholders of the Applicant Company, to be held on Wednesday,
16™ April, 2014 at 3.00 p.an. at Yashwantrao Chavan Pratishthan
Auditorium, General Jagannath Bhosale Marg, next to Sachivalaya
Gymkhana. Mumbai — 400 021, for the purpose of considering and if
thought fit, approving, with or without modification, the proposed
Scheme of Amalgamation (“Scheme™) between Wyeth Limited
(hercinafter referred to as the “Transferor Company™) with the

Applicant Company ns embodied in the Scheme.

I say thet [ have seen the accompanying Report of the meeting of the
Equity Sharcholders of the Applicaht Company, held on Wednesday,
16 April, 2014 et 3.00 p.m. at Yashwantrao Chavan Pratishthan
Auditorium, General Jagannath Bhosale Marg, next 10 Sachivalaya
Gymkhana. Mumbai - 400 02] and the contents of the said Repan
are true 1o my knowtedge and nothing material has been concealed

therefrom.

tis (9 " day of Dy 2014 }

Solemnly affirmed at Mumbai ) M W

Al I}_&_ antners

R. A. Shah
Chairman of the meeting

—

nnv_?q.#;" ‘:;w &%’Lm

1] u
&‘u‘.‘.'.:t;re.... Hip oo

Thig ducument |s noind at

51, No...
Notarial Reg. NO...owre 2|

———— -

f'.'—

Q.

BEEORE, ME” . i .
EQ//“‘/-T‘:‘“\@:}TQ

-

"

I]U f?’ofl‘I tha




HIGH COURT, BOMBAY
0.0.CJ.
COMPANY SUMMONS FOR
DIRECTION Ne. 131 OF 2014

|n the matier of:
The Companies Act. 1956

And
1o the maner of;
Sections 391 to 394 of the Companies
Act, 1956

And

In the master off

Pfizer Limited, 8 company incorporated
under the provisions of the I[ndian
Companics Act, 1913 and having its
registered office at Pfizer Centre, Patel
Estate, OIT S. V. Road, Jfogeshwari
(West), Mumbai- 400 102, Maharashtra.

And
In the matier of:
The Scheme of Amalgamation of Wyeth
Limited (“Transferor Company”™) with
Pfizer Limited (“Transferee Company”
or “Applicant Company™) and their
respective sharcholders and creditors

Pfizer Limited — Applicant Company

AFFIDAYIT VERIFYING
CHAIRMAN'S REPORT

'rtﬁ. -
Dated this |9 day of fyrko14

AZB & Partoers

Advocates for the Applicant Company

Express Towers, 23" Floor
Nariman Point
Mumbai 400 021
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO, 131 OF 2014

In the matter oft

The Companies Act, 1956 (1 of
1956)

And
In the matier of:

Sections 391 to 394 of the
Companics Act, 1956

And
In the matter of;

Pfizer Limited, a company
incorporated under the provisions
of the Indian Companies Act,
1913 and having its registered
office at Pfizer Centre, Paicl
Estate, Off S. V. Road,
Jogeshwari (West). Mumbai- 400
102. Maharashima.

And
In the matier of:

The Scheme of Amalgamation of
Wyeth Limited ("Transferor
Company™)

With

Pfizer Limited {(“Transferee
Company”  or  “Applicant
Company™}

And

their respective shareholders and
¢reditors.

Pfizer Limited, a company
incorporated under the provisions of
the Indinn Companies Act, 1913
and having its registered office at
Plizer Centre, Patel Estete, Off
S. V. Road, Jogeshwan (West),
Mumbai- 400 102. Maharashtra
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Report of the Meeting of the Equity Shareholders aof Applicant
Company held on Wednesday, 16™ April, 2014 at 3.00 p.mn. at
Yashwantrao Chavan Pratishthan Auditorium, General Jaganpath

Bhosale Marg, next to Sachivalaya Gymkhana. Mumbai - 400 021

1. R. A. Shah, Chairman of the Applicant Company, having its Registered
Qffice at Pfizer Centre, Patel Estate, Off 8. V. Road. Jogeshwari (West),

Mumbai- 460 102, do hereby submit my report as under:

1. By an Order passed by His Lordship Hon'ble Mr. Justice G. S. Patel
on the 7* day of March, 2014 in the above matter, ] was appointed
&s Chairman to preside over the meeting of the Equity Sharcholders
of the Applicant Company, ordered 10 be convened on Wednesday,
16 April, 2014 at 3.00 p.m. at Yashwantrao Chavan Pratishthan
Auditorivm, General Jagannath Bhosale Marg, next to Sachivalaya
Gymkhana. Mumbai — 400 021, for the purpose of considering and if
thought fit, approving, with or without modification, the proposed
Scheme of Amelgamation (“Scheme™) between Wyeth Limited

(hereinafier referced to as the “Transferor Company™} with Plizer

Limited {hereinafter referred to as the “Applicant Company” or the
“Transferee Company™) and their respective sharcholders and

creditors as embedied in the Scheme.

2, The Report hercunder perteins 1o the convening and proceedings of
the meeting of the Equity Sharcholders of the Applicant Company.

3 As directed by this Hon'ble Coun vide its Order dated 7th day of
March, 2014, notice of the meeting were sent individually to all the
Equity Sharcholders of the Petitioner Company together with a copy
of the Scheme, the statement required vnder Section 393(1Xa) of the
Act and the form of proxy, by Registered Post or by Speed Post to
cach of the Equity Sharcholders of the Petitioner Company at their
registered or last known addresses and additionally by E-mail 10
certain  Equity Sharcholders, who have regisiered o receive
communication through eclectronic mode from the Petitioner
Company. En addition, advertisements comaining notice(s) of
aforesaid meeting were published in the following two newspapers,

in gecordance with the directions of this Hon"ble Cuun}v

- ]




A’
(i)  “Free Press Jourmal® - Mumbai Edition (English) on 24
March 2014

{ii) “Navshakti” - Mumbai Edition {(Marathi) on 24™ March 2014

1 crave leave to refer 1o and rely upon the Affidavit of Mr. Prajeet
Nair, the Company Sccretary of the Applicant Company solemnly
affirmed on the 25™ day of March, 2014 proving publication of

advertisements and services of notices as aforesaid.

2014

Further, in compliance of the Order of this Hon'ble Court, the
meeting of the Equity Sharcholders of the Applicant Company was
held on Wednesday, 16® April, 2014 at Yashwantrao Chavan
Pratishthan Auditorium, General Jagannath Bhosale Marg, next to
Sachivalaya Gymkhana. Mumbai - 400 021 a1 3.00 p.m. and [
presided over the said meeting. The said meeting commenced at the

appointed time.

The quorum fixed for the said meeting was 30 Equity Sharcholders
present in person. The meeting wes attended by 230 Equity
Sharcholders present either in person or by proxy. Since maore than
30 Equity Shareholders attended the said meeting in person, the said

meeting was called “to onder™.

By consent of Equity Shareholders present at the meeting, the Notice
copvening the said meeting, the Explanstory Statement under
Section 393(1)Xa) and other applicable provisions of the Companies
Acl, 1956 and the arrangement as embodied in the proposed Scheme
was taken as read and explained by me to the meeting of the Equity
Sharcholders of the Applicant Company,

] appointed Mr.Bhumitra V. Dholakia and Mrs.Usha Ramdoss,
representing the Equity Shareholders, as Srutinizers who had
conscnted 10 be 50 appointed. The empty ballot box was shown 10
the members present which was then locked and scaled and the key

was hended over to the Srutinizers.

Afler responding 10 the questions raised by some of the Fquity

Sharcholders, the following resolution was pul to vote by poll where

2
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(i) 151 Equity Shareholders presen: (cither in person or by proxy)

representing 2,21,06,593 Equity Shares of Rs. 10 cach having a
nomipal valee of Rs. 22,10,65,930 voted in favour of the said
resolution, (it) Nil Equity Sharehoiders present (either in person or
by proxy) representing Nil Equity Shares of Rs. [0 each having a
nominzl value of Rs. Nil voted against the said resolution and
(i) the ballot papers of 37 Equity Sharcholders present (either in
person or by proxy) were rejected as being invalid:

"RESOLVED THAT the amalgamation of Wyeth Limited
(“Transferor Company) with Pfizer Limited (" Applicant Company"
or the “Transferee Company”) under the Scheme of Amalgamation
between the Transferor Company, Transferee Company and their
respective shareholders and creditors (“Scheme"), pursuant (o
Sections 391 to 394 of the Companies Act, 1956 { "Act™) and Rules
67 to 87 of the Companies (Court) Rules, 1959 ( "Rules’) and other
applicable provisions, if any, of the Act and the Rules (including any
staiutory modifications or re-enactments thereof for time being in
Jorce) and as placed before the meeting and duly initialed by the
Chairman of the meeting for the purpose of identification, 10 be
effective from April 1, 2013, be and is hereby approved subject to
the Scheme being approved by the Hon'ble High Cowt of
Judicature at Bombay under Sections 391 to 394 and other
applicable provisions of the Act.”

“"RESOLVED FURTHER THAT for the purpose of giving effect to
the above Resolution and for removal of any difficuities or doubts,
the Board of Directors of the Applicarmt Company (which inciudes
any Commitiee thereaf) be and are hereby authorized 10 do all such
acts, deeds, matters and things as it may, in its absolute discretion,
deem necessary, expedient, wsual or proper to effectively implement
the arrangement ar embodied in the Scheme and 10 settle any
questions or difficulties that may arize or 1o carry ou! such
modificationsiconditions! directions, if any, which may be required
andlor ordered by the Hon'ble High Cowrt of Judicature at Bombay
and/or by any other authorily, while sanctioning the arrangement as

embodied in the Scheme.”
S
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Thus the requisite majority of the Equity Sharcholders being
majority in number and representing three-fourth in value of the
cquily shareholders present and voting, have approved the Scheme, a
copy whereof is annexed hereto and marked as Exhibit—“A. A copy
of the Srutinizers’ Report for the said mecting of the Equity
Shercholders is hereto annexed and marked as Exhibit “B",

1 submit that the present Repont clearly sets out the result of the
abovementioned mecting and the voting theresl. The requisite
majority in number and moere than three-fourth in vatue of the Equity

Sharcholders present and voting have approved the Scheme.

The Attendance Register, the Proxy Forms and the Proxy Register in
respect of the meeting of the Equity Shareholders of the Applicant
Company have been handed over to me by the Applicant Company
and the voling papers in connection with the aforesaid meeting of the
Equity Sharcholders are at present in the custody of the Applican
Company.

P .
DATED THIS }4 DAY OF A/ 2014

-

R. A. SHAH
Chairman of the meeling
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SCHEME OF AMALGAMATION

OF

WYETH LIMITED

WITH

PFIZER LIMITED

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Undar Sections 381 10 384 and other sppiicable provisions of the Companies Act, 1838

PFIZER LIMITED 1

L]
Prapsel F;air

Company Secretary




PREAMBLE

Thia Scheme of Amaigametion ts presanted infer ala jor the s aigemation of Yyeth Limited
with Pfizér Limited, pursuant 1o Sections 191 1o 394 and other applicable provisions of iha
Companias Act, 1958,

Owecriction of Compenties

Iransferos Company

Viyeth Limied {"Wyeth” or “Tranateror Company”) is » public Emited company incomorated
undet tha provisions of the Indian Companies Act, 1813 and having its registored office At
Lovel 8, Platina, Piot No. © — 54, 'G’ Block, Bendrs = Kurla Compiex, Bandrs (East), Mumbal
- 400 OUf, Mahammshtra. Wysth i inler sfis engaged in tha business of manulacturing,
marketing, trading and export of phammacauticsls and consumer haalthcare products.

Iransferss Gompany

Pfizer Limited [Plizer” or *Transferese Company”) s 8 public limited company intorparated
undar the provisions of the Indisn Compandes Act 1913 and having it registared office at
Pfizar Centre, Paiel Estate, Of S V Road, Jogestwar [West), Mumbal- 400 102,
Maharashira. Pfizes ia inher a¥s sngaged in manulacturing, marketing, tradlng and axport of
pharmaceutical products.

ngly pred Pu h

On October 15, 2009, Wyeth Inc. (Wyeth USA) marged with Wagner Acquisition Comp., a
dikact wholly-owned subsidiary of Plizer Inc., through & scheme ¢f mengar effected pursuant
1o and a3 pel the prevailing lews of thae United Stales of Amernica, As & result of tha marger,
Plizear Inc. bocame the ultimate parent of Wyath. Pursuant to this, ceriain operational
synargies have boen schiswed Dy both Wyeth ang Plizer. It is Intended that Vyeth shoukd
mege nto Plizer 10 consolidete tha pharmaceutical businessas In a sinple entity which will
atmin afficiencies and creste & unified platform for growth.

Tha rationals lor tha propesad amalgamation of Yysth with Plizer is inter ska aa follows:
i} Increase in the long-lerm value for the sharehokders of Plizer and Wyeth;

i} Creation of & single "Go to markst” strategy and single company brand image laading
1o stronger market prasence and highes tonfidence rals with all atskehokdiers;

")) Increasad share in thermpeutic arnas white de-risking business profile;

v} More focused operstionsl afforts, reakzing operational synergles [n terms of
compliance and e ernance oosls;

¥) Greater financial strangth; and

i) Altracting basi talent, incressed empioyes conficence and morale under a single
global Pfizer brand in India,

In vigew of the aioressld, the Boand of Direcionrs of Wysth as wall as the Baard of Directors of
Pfizer have considerad snd approved the amaigamation of Wyeth wilh Plizer pursuant 1o the
praovisions of Section 381 lo Section 354 and oiher ralevant provisions of the Companies Act,
1856,




1.

This Schema also plovides for varous other malters consequentisl to ctherwise integralty
connecied with the amaigamation of YWysth with Pfizer,

DEFINITIONS

In this Scheme, uniess repugnant ko or nconsistent with the subject or context thereof, the
following axpeassions shall havs 1he tolowing mesnings:

1.1,5. "Act" means the Companies Act, 1958 and/or the Companies Azt 2013 at in force

1.1.5.

from time 10 time; it baing clarified that as on the date of approval of this Scheme by
the Boarcs of Diectors ¢f tha Trans!sror Company and the Translerea Company,
Sections 391 and 284 of the Companies Act, 1859 continus 1o be in force with the
corresponding provisiona of the Companies Act 2013 net having beon nolifled.
Accordingly, roforences in this Scheme to particular provisions of the Act are
references to particular provisions of tha Companles Acl, 1858. Upon such provisions
standing re-anacted by anforcemant of provisions of the Companies Act, 2013, such
refsrences shal, uniess & different intention appedars, be construad at references 10
the provisions 30 re-enacted;

. "Appoinied Date’ means Apidl 1, 2013 of such other date dlrectad by o stipulaied by

the High Court a8 may ba Applicaba;

. "Board of Directors” ¢¢ "Board® means tha bomd of direcions of the Transferos

Company and / or Transferse Company, ks the case muy be and shal includs »
soemmittea of the Board constituted for the implamentation of this Scheme;

. 'Effective Dste" shak have the maaning ascribed to it in Clause 19.2 hereaf,

Any refsrences in this Schema 1o *upon this Scheme becoming sffsctive’ o “upon
coming into effect of this Schemae™ or “upon the Schame coming into effect” shall be
construed 1o be 3 ralerence to tha Effective Date; provided however, thal such
referances shal not sffect the doomed isking Into effec: of certain parts of this
Schame, whather pror to, or miter, other paris of this Schams, as specifically
contsmplated herein,

'Governmental Autharity” means any applicable Contrd or Siate Govemnment or
local body, leghslatve body, reguiatory or administrative suthosity, agency of
commission of any court, tnbunal boavd, buresd of instrumentality thersod or
arbitralion or arbitrsl bady having jursdiction;

. “High Court™ maans tha High Court of Judicatura at Boambay. I§ is heraby clanfied that

in tha sveni that the provisions of the Companies Acl, 2011 partalning to schamas of
arrangaments becoms spplicebia wnd effectve for the puposes of this Scheme, o
refevance to tha High Court shal be deamed io include refersnces io tha Natonal
Company Law Tribunal 10 be constituted undar the Companies Acl, 20123,

. “Pflzer” or “Transferss Company™ maans Pfzer Limited, g public Mmited company

incorporated undar the provisions of the Indian Companies Act, 1813 and having ita
ragistered offica at Pfizear Cantre, Paist Estate, O § V Road, Sogashwan (West),
Mumbal 400 102, Maherashtrs,

. "Record Date™ means a dats io be fixed by the Board of Directory of the Transferee

Company for gatermining nemes of the sharshoiders of tha Tranzfaror Company, who
shal ba antited 10 receive equity shasos of the Transteres Company under the
Scheme upon amalgamation of the Transferor Company with the Transieros
Company,




1.1.9. “Scheme” or “the Scheme™ o “this Scheme” or “Schems of Amalgsmaticn”
meam this Schema of Amaigamation in its present form or with any madification(s)
mace under Clayse 18 of this Schame or any modifications spproved or direcied by
the High Court or any othar Govemnment Authority;

1.1,10.*SEBI" mesns Sacurities and Exchangs Bosd of India;

1.1.11.“8tock Exchanges™ mear Natonal Stock Exchange of Indis Limited and BSE
Limitmd:

1.1,12. *Undertaking” shadl mesn iha eatira business and the whole of the underiakings of
the Transforr Company s & Qoing concem, =l iis msyets, rights, Bcanses and
powers, leasehold rights, and ail its debts, outstandings, Eabitities, duties, obligaiiony
and amployeas &3 on the Appointed Dats including. but not tn any way kmited Lo, the

{a) Al tha ssssts snd properties (whether movable or immovable, tangibhe of
intanglibla, pressent, future or contingant} of tha Tranateror Company, inchuding,
without being bmited tm, Rnd, plant and machinery, computerns, office
squipment, slock-in-irade, store houses, pollution control squipment, data
processing equipment, bulidings and structures, offices, residential and Gther
properties, caphsl work in progresa, raw materials, packing matarials, work-n-
progress, finished goods, inveniory, goods in lransit, sampies, stores and
sparas, formutations (Including but nol Emited to tablets and capsules, kquids,
parsntersds, Injections, injactibles, olntments), chemicaly, spirits, drugs, dyes,
dya siuff, sikaly, aait, colour, painls, surgical, sclentific preparations,
compounds, squipmeant, apparstus, coamatics and todetries (inchxding but not
imend to Nquids end lotons), phamaceuticals, cosmastics snd other alled
congumed  products, sundry debtors, fumiture, fodures, interiors, vehicles,

, Bocasiories, power Wnes, dapods, stocks, wocks of fuel,
irvestments of all ¥kinds [including shares, scripts, siocks, borkds, debenture
stocks, undts or pass thvough cerificates), cesh balances of doposits with
barks, loans, advances, contingent rights or benafits, book debls, receivables
(whether in indian rupee or foregn cumency), actionable ciaims, eamest
moneys, advances or deposits paid by the Transteror Company, financial
atasts, leason for office proparties and resilential properties (inchading but not
mitad to lease rights of tha Transferor Company), hire purchase contracts and
asseis, lending contracts, rights and benefils unde: any agreement, beneflt of
any security sTUNg&MeNnts of undel ANY QUarAnioas, (aversions, powers,
municipal parmissions, lensncies or licenses in relation to the office and/or
residentlsl peopertas {including for the smployees of other persons}, gues!
houses, godowns, warehousas, Wcenses, fixed and oiher assely, intangibie
assets, computer software, irsde and senice names and marks, patents,
copyrights, and cthar inteNectual props:ty rights of any natura whatsoever,
rights to use and avail of telephones, talaxes, facsimie, emad, intemet, loaked
Ene connections and installations, utlities, elsciricity and other servicas,
resarves, provisions, funds, benefits of assets o properties of other interast
held In trus!, registrationy, contracts, engagements, amangements of al kind,
privileges snd mi ofher righis, titla, interests, othet benefits (inchuding tax
banefits), tax hotiday beneft, incentives (inchuding but not limited to tax credits
under the Indirec taxes (e ITC, CENVAT weic) snd foreign trade redimted
incentiven), crecits (including tax credits), Minimum Altemate Tax Credit
entttemani {"MAT Cradit™), tax lossss, easements, privileges, Ubertes and
advantages of whatsosvwer nature and wheresoevel situate balonging 10 or in
tha cwharship, power, possassion of control of of vesied in of granted n
tavour of of hekl or anjoyed by the Transferor Company or in connection with of
relating to the Transfersr Company and al other interests of whatsoeves natura
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(b)

{c}

(a)

(e}

{n

balonging 1o of in the ownership, power, possession & the contzol of of vested
hwgmn:whfmdmmwmmmuuwwme?mm
Company, whether in India or sbroad.

All agreements, rights, contracts {including but not limited 10 agreaments with
rmtuMhmwﬂupmﬁubﬁumﬂhhmemw
way of legse, kcense and businass amengements), entitiamants, icantes
{inchiding bul not limlited to atatulory icanses, faciocy relsted kcenses, licanses
uncer the Orugs and Cosmetics Act, 1940, tha Food Safety and Standards Act,
2008 and the Foreign Trade (Developmeni and Regutation) Act, 1992 and od
ruies end regulations appicabls thereunder), penmits, parmissions, incentives,
approvals (inchuding bul not imited to epprovals under environmanial and
tsbout legislations), registrations (including but not kmited 10 registrations undes
tax and labour legisiations}, tax coferais and benefits, subsidies, concessiona,
grants, rights, claims, leasas, Wenancy rights, Ebartes, spocial status and other
benafits o privileges BnG ctaims a3 (0 any petents, trade marks, designs, Queia
rghts, angapements, insurance policias, arrangaments, authorities, allobmants,
securily arrangements (to the extent provided herein), benefits of any
guaraniess, raversions, powers and &l othor approvals, sanctions and
consents of every kind, naturs snd description whatscever relating (o the
Transferor Company's business sctivities and operations ang that may De
required 1o carry on the operations of the Tranaferor Company.

All intelactual proparty rights, reconds, Mas, paRpers, coOmputsr programmes,
manuaks, data, catslogues, aales materis, Hats of customers and suppiiers,
rosamch and developmeni related Bems, dossiers, product master cards, ats,
product registrations, trade secrets, domain names, utlity models, holograms,
bar code, brands, other customer snd supplier information (including but not
kmied to present and former customer's credd information, customar and
supplar pricing information) and all other records and documentis refating to the
Transtaror  Company's busineas acthvites and operations, including s
tradamark and patent appications that are pending in the name of the
Tranzsfeny Company B3 on the Appointed Dute,

Amounts cisimed by the Transtaror Company whether of nat 8o recorded in the
books of account of the Transferoe Company from sny Governmental Authority,
Under any law, sct o rule In torce, 83 refund of any 1ex, duty, cess ov of any
axXCess paymaeni.

Right 1o any ciaim not prefermed of made by the Transferor Company in respect
of any refund of iax, duty, cess or cthar chaigs, inchuding any  efronecus o
excess payment thereo! made by tha Transiercr Company and any interest
ihareon, with regard 10 any law, act of nde or Schome maca by the
Govermnmental Authority, and In respect of set-off, cary forward of un-absorbaed
kysas, caferred revenue axpandiure, deduction, exempbon, rebate,
ahowgnce, amoriization banefit, etc. under the Income-tax Act, 1984, or
taxation laws of othed countries, or Bny ather of Uxe benofits under the seid
acls o under and In sccordance with any law Or act, whather in India of
anywhara outtics Indis.

AN debty [secured and unsecursd), Eabiities including contingent Habitties,
duties. lasses of the Transferor Comparry and of other obiigations of
whatsoaver kind, nature and description whatsaever and howsosvar arising,
rpisad o incurred of uilised. Providad that, any refarance in the security
documents of smangemants antered inio by tha Transferor Company and
under which, the assets of the Transteror Company stand offered B3 B socurity,
for any financial sssisianca or obiigation, the sakl raference shal be construed
as & taference 10 the assets pertaining 1o that Undertaking of the Transteror
Company only an mre veated in the Transieres Company by virtue of the
Schamea. Provided ahways that the Scheme shall not oporsie 10 anlarge the
security for any loan, deposit or feclity created by the Transieror Company
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which shall vest in the Trans!sree Company by vitue of the amalgarmation and
the Transieros Company shall not be sbhged 1o craate any further or additional
socurty tharafe after the Effectira Date or otherwise,

{g) Al other obiigations of whestsoever kind, Intiuding Habdities of the Trans!sror
Company with regad to their employees, with respect to the payment of
gratuity, pension banefits end tha provident fund or compansation, if any, In
tha avant of resignation, death, voluntary ratiremaent or retrenchmant,

1.1.13 *Wysth" or “Transferor Company” meana Wyeth Limiled, a public imited company
incorporated under the provisions of the Indisn Compunias Azt 1913 and having ita
registored office 21 Lavel 4, Pistine, Plot No, © = 53, 'G" Block, Bandra - Xurla
Complex, Bandra (Enst), Mumbai = 400 098, Maharashira;

Tha expressions which are used In this Schema and not dafinad in this Schamae shal, uniess
rEpUQRANnt O CONtrary Lo the context of mesning harso!, have the same maanings ascribed 1o
them undes the Act and other spplicable Brws, rules, regulations, bya-lews, &5 the case may
ba.

DATE OF TAKING EFFECT

This Sctama though oparative from the Appointed Date mantioned harein, shall be alffectve
from the Effeciive Dxls,

SHARE CAPITAL

The shars capital structum oof tha Tranaferor Company as peof the Latest audied accounts
for the year enced xs on March 31, 2013 is &3 undar:

R AU In.Rupoes Wik

[ Particulam " oobl yan aiz i Ry g
Authorized Share Capital

2.30,00,000 Equity Shares of Re, 10/- each 23,00,00,000
Tatal 23,00, 00,000
Issuad, Subscribed and Pald Up Share Capital

Z.27. 20,055 Equity Sharos of R, 10¢- aach 22.72,00,560
Total 22,72.00,590

Subsaquent 10 the sbova Balance shes dote and up 10 the date of approval of the
Scheme by the Board of Directors of the Transleror Company, there has been na change
in tha Authorrsd, lssued, Subscribed and Paid up Shere Capitsl of the Transfesor
Company. The equity shires of the Transieror Company sre listed on the Stock

Exchangés.

The sham capital structure of the Transleree Company as pér tha lates] auddsd accounts
ag on March 31, 2017 is a3 under,

IParticulars sirig e (I r i b Sk x 4% | i Amount'in' Rugees ik,
Authorized Share Capital
758 44,080 Equity Shares of R, 10/- gach 20,6440 600
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JeexsAmaunt'in Ru

[Barticulars W 29 TR S Vi -

1.01.55,920 Unciassified Shares of Rs.10/- sach 10,1%5.59.200
Total 4(,00,00.000
Issued, Subscribed and Pald Up Shars Capital

2.58.41 440 Equity Shaces of Rs. 10/ each 29,84, 14,400
2 B40 Forfeited squity shires 18.000
Total 20.84,22,400

&mmntmmmmmmmmmmaundwwmmm
&mabﬂhusoudn!mocma!ﬂuﬂlmlmcmm,ummhuheonnomta
in the Authodzed, lssued, Subscribed wnd Paid up Share Capitat of the Transterse
Company. Tha equity sheres ol the Transferes Company are Mted on tha Stock
Exchanges.

AMALGAMATION AND VESTING OF TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

Upon coming into effect of the Scheame and with effact from the Appointed Data and
subjeci to the provisions of the Schame, the Undertsking shall, pursuant 10 the sanction of
the Stheme by the High Court and pursuant 1o the provisions of Sections 381 1o 394 endd
other applicable provisions of the Act, ba snd stand transterred (o and vested in and/ of
deemad 1o have been transierred 1o and vesied in tha Transferss Company, s & going
mam.wi:houtmyfurhutﬁ.dud.hﬁwnuﬂ.m:ﬂﬂuumbmne.a:nndfrm
u'luA.ppDhtadD‘lta,uwundﬁtﬁMHmenlfmCmplwbrmnimdhm
mante provided in this Schame,

Provided aways that the Schema shall not operate 1o sniarge the security for sny koan,
deposil o lacilty avaled of by the Transferor Campany of the Transleres Company, and
the Transferes Company shalt not be cbliged o create any further or sdditionsl security
therafora aftar the Effective Date or otherwise,

AN the moveble sssats of the Transteror Company and tha sssats which wre stherwise
capabie of transter by physical dellvery or endorsament snd deltvary, shal be so
trangiamed to the Transieree Company and deamaed to have been physicalty handed over
b-yphyiinnldeﬁvwarbyendurmmtﬂédvurr,uhumumnbc.wiﬂmtmlnmd
10 Ax&cula any saparate instrument, (o the Transiernse Company o the and and intent that
iha property and bensfil therpin pesses to the Transteres Company with affect from the
AppointndﬂmuiSunhd&hnry.ndhmhrlhllb-mld-nﬂﬂldluwhichihllbe
muiually agreed upon between the Transteror Campary and tha Transfeiee Company on
or prov 10 1 Effective Dats,

in respact of any assets of the Transferor Company other than those mentionad in Sub
Clause 4.2 above, including actionable claims, sundry deblor, outstanding  loans,
advances recoverable in cash of wind or for value & be received and deposits with the
Governmant, semi-Government, local and other suthortties snd bodies and customers, the
Transtaror Company sha¥l if £o required by the Tramterss Company, and the Transteroe
Company may, issus notices in such formn s the Transteree Company mey deem fit and
proper stating thal pursuant to the High Courl having sanctioned this Scheme under
Sections 191 1o 304 of the Act, the relevent debl, lban, advance or othar asset, be paid or
made good of hald on account of the Transferes Company, As iha parson sntitled thereto,
10 the end and intent that the rght of the Transteree Company o recover of reaiiss the
samo stands ransiemed to the Transferss Compeny and that appropriate entries shoukd
?
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ba patsad in thad respactive books to record tha aforesaid changes.

Upon tha Scheme soming Inte aflacd and with affec frem tha Appointed Date, a)
mmovabie property (Inchxding but not imited to land, buildings, officas, faciodes, sites and
any oiher immovable propecty, inctuding sccmtions and sopurtenances) of the Transferor
Company, whather freahold or lassehold {inchiding but nol limited ta the piot of land no. L-
137 sdmeasuring 47,414 squacs metres in Vema Indusidial Extate, Phasa [ll-A bearing
survery ne. 31 of Vama Village and situated in Nagsa/ Vema, Szicetts, South Gos, lessed
by the Goa Industrisl Development Comporstion ta the Transferor Company), and any
document of tthe, rights, intarest and assamants in reiation therets shall stand fransfemed
e angd bo vesiad in the Transferss Company, a5 8 successor of the Transferor Company,
without any sct or dead 10 be done OF executed by the Tranaferor Company and/ o the
Transfersa Company. The Transteres Company shal ba entithed to exercise all ights and
priviages and ba Kable to pay all taxes and charges and fulfil all obdigations, in relation 1o
o mpplicatis 0 8l such mmovabie properties. The mutation andior substitution of tha tite
t= the immovabla properties shall be made and duly recorded in the name of the
Tranyleree Compity by the approphiate govesnmantal auibodties and thicd parties
pursusnt to the sancton of tha Scheme by tha High Courd and upon the Scheme
becoming effecthve In scoortance with tha terma hereo! withaut any further act or deed 10
ba done of executad by the Transferor Company andd or the Transleres Company. It is
clarifiad that tha Transfecse Company shall ba sntitled 1o angage in such cormespondancs
and make such rpresantalions as may ba necessary for the purposes of the aloresaid
mutaten erd/or subatiution.

wWith effect from tha Appointad Date, all debts, Kabilities, contingent Eabilities, duties and
obligations of tha Transafercr Company, &8 on o after the Appointed Cate whether
provided for of not in the bocks of sccounty of the Trensfere Compeny, and & other
Habilites which may accrua of arisa after the Appointed Date but which retate to the
period on of upto the day of thae Appointed Dale shall, pursuant to the Onters of tha High
Court or such other competent authorily 23 may ba applcable under prervisions of te Act,
without any further act or deed, be irens!emed or deemed (o be transfemad (o Bnd vasted
k1 it Transferse Company. 30 a3 to become as from the Appointed Date the dabts,
Kabitites, contingen! Esbdithes, duties and obligations of tha Translerea Company on the
pam A lms and condtions &8 wens &ppdcabds (o the Translaros Company.

Without prejudica o the above provisions, upon the Schemas coming into effect and with
effact from tha Appointed Date, ad inter-party transsctions between the Transferor
Company and tha Transterss Company shall be considerad as intra-party transachons fof
al purposas. For the removad of doubt, it s cladfied that uvpos the Schame coming into
offect and with effect fmm the Appointed Data, 1o the &xtent there aie intar-corporats
joans, deposits, obligation, belances or cther oulstanding as betwesn the Transferor
Company inler-sa arxdicr the Transiacss Company, 1he obkgations in respact tharso! shall
come 1o en end and there shall be no Kability in that behaif and corresponding sffect shal
b given in the books of account and records of tha Transiares Company for the reduction
of such azsats or kabities ns the case may ba.

Upon the Schema coming Into affect and with affect from tha Appointed Date, In respecl of
the debts, kabiities, duties and obligations of tha Transleror Company, ¢ is hareby clarifed
that it shad nol be necessary ic cbinn the consent of any third party or other person who
is & party 1o any cONract of aTenQamant by virtue of which soch debts, habilities, duties
g Sbligations have afisen (though tha Transferss Company may, if § desms sppropriate,
gfva notice to the debtors that the debts xtand transfered 10 and vested in the Translares
Company). it s further clardfied that the Transferss Company shall honour ak Rabidties and
obligations arising on scoount of ail written commitment f open purchase crders issued by
tha Tranaferor Company.

Tha Transferes Company may at any time after the coming into afftect of tha Schema and
with affect fram tha Appolnted Date, i 86 mquired under the prvisions of ary law for the
H
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time being in force or pihorwise 21 its discretion, axecute deeds of confkmation, in favour
of secured creditors of tha Transforoe Company o in feviour of sny other party &t directed
by the Transieror Company with regard (o mny coniract or amungement 10 which the
Transferor Company & & party of any other writings that may be necessary o give iomal
affect to tha above provisiona. The Transferss Company shall under tha provigions of the
Schema be desmad 1o bo Buthorsad to axecute sny such confirmation in writing on behadl
of the Transferor Company and to implamant of caTy out af such lomalites of
complance rafarmed 1o above on bahall of the Tringlerst Company.

AN taxes (including but not mited to income tax, sales tax, excise duty, sarvice tax, VAT,
alc.) paid or payable by the Transfaror Company in respact of the operations andior the
profits of the business befora tha Appointsd Date, on accourd of the Transieror Company
and, i 8o far as i relates 10 (Bx paymant whether by way of saduction Bt sourca, advanca
lax o ciherwise howsoever, by the Transferor Company in respect of the operations
and/or the profits of the businass after the Appoinied Date shal ba desmed 10 be the
coresponding tem paid by the Transferse Company, and shall, in af proceedings, ba
caalt with sccordingly,

Al the profits of income, taxes {including advance tax, tax deducted i source and MAT
Credlt) of any cosis, charpss, axpandiuee sccruing or arlsing o the Transfens Company
or expenditure of kossas arising or incurred of suffersd by the Transtferor Company shal
tor el purposes ba traatad and deamed 15 ba and accruas from the Agpointed Dale s the
profits or hcome, taxes (including tax lossas, MAT Credit), costs, charges, axpendiure of
lcases of the Transferse Company, 83 the cass may be.

For avoidance of doubl and without projudice to the gonerality of tha joregoing, i iy
claritied that vpon coming inte affect of this Schema snd with affect from tha Appointed
Cate, in secardanca with the provisions of relevant lews, conssnts, parmissions, keernses,
regisirations, cerificaies, authorities (inchuding for the operation of bank sccounts), powsry
of sttomeys grvam by, issued to or executad in favour of the Transieror Company, and the
rights snd benafits urder iha same sheld, in 30 far &8 they reiats (o the Transheny
Company and sl quelty cectifications and spprovals, patents snd domain namas,
copyrights, brarkls, trada sacrets, product regiatrations and other Intefectual property and
al other interests relating i tha poods of services balng doall with by tha Transteror
Company, shall without any further sl o deed be tmnsferred to and vested i the
Transferoe Company undar the same terms and condilions sz were applicable 10 tha
Transferd Company dmmediately price 1o the caming inkg effect of this Schama. In so far
a3 the vanous incentives, saiea tax, defermal bonalits, subsidias (ihcluding applications for
subsidies), avalatée tax credity {inchuding MAT ceadit, ¥ any), rehabititstion schemes,
grants, special status and other benefits or privileges enjoysd, grantsd by any govemenent
body, local authority of by Bny other person, of aveiled of or 10 be wvalled of by the
Trunsfaro: Compary are concamed, the same shad, withoul any furthes acl or dead, in £0
far as they ratmia 1o the Transteror Company, veal with and ba available 1o the Transierse
Company on the same terms wnd conditions a8 were epplicable immediately prior 1o the
coming into affact of this Schems.

On and from the Effective Date, and tharoafter, the Transtersa Company shall be entithed
to operate all bark sccounts of the Trensleroe Company and raalise al monies and
complete and enforce sl pending contracts and ransactions and to accept siock réturns
and issue credit notes in respect of the Transferer Company in the nama of the Trans!erpe
Company in so far 35 may ke nocessary uniil the transier of rights and obligations of tha
Transferor Company to the Transfeiea Company undes this Schame have bean formaly
given affact to under such coniracts snd tranasctions.

For gvoicance of doubl and withoul prefudics 10 the genecidity of any apphceble previsions
of this Schama, it is ciaified thal with sftect from the Effective Daie and t such times the
name of the bank accounts of the Transfenor Company would be replaced with that of tha
Trensierea Company, the Transierse Company shal be snlitied [0 operate the bank
sccounts of tha Transleror Company in the name of tha Transferor Company in 8o 1ar 8




may be necessary. AN cheques snd other negotable instruments, paymant onders
raceived or presentad for ancashiment which are in the neme &f tha Trans!enor Company
after the Effective Cate shall ba accapted by the bankers of tha Trans{eres Company amd
craditad to the sccount of the Transterss Company, if prasentad by the Transioree
Company. The Transferss Company shal be alkowed to malnisin banks accounts in the
nama of Tranaferor Company by the Transferse Company lor such time a3 may ba
determinad 2 be necessary by the Transforee Company for presentation and deposition
of chequas and pay orders that have been lasued in the name of the Transteror Company.
it is hareby exprossly ciarfied that any legel proceedings by of against the Transferor
Compary in relation v cheques and other nagoliable Insiruments, payment orders
roceived or presented for ancashment which are in the nama of tha Transferor Company
shal be instiuted, of a3 the case may be, continued, by or againet, the Transiaree
Company after tha coming into affect of the Scheme.

4.14. For avoidance of doubl and without prajudics to the generality of any applicable provisions
of thiy Schems, it s clarified that in order io ensure the smooth transition and sakes of
products and inventory of the Trensferor Company manutactured and/ or brended and/ of
(abalied st/ of packed in tha name of the Transferor Company pror to the Effective Date,
ihe Transtersa Company shall havs the right io own, use, markat, 38, axhaust of 10 in any
manner denl with any such products and inveniory {including packing material) pertaining
to the Transferor Company at manufacturing locations or warehouses o retall siores of
alsewhers, without making any modifications whatsoever 1o such products and for their
branding, packing o labeling. AL imwoices/ payment related documents pertaining Lo such
products and Inventory {inchuding pecking materal) mey be raisad in the nams of the
Transferee Company after the Effactive Data,

5. COMPLIANCE WTTH TAX LAWS

51. Thisx Schems has been dr up 10 Comply with the conditions refating to “Amaigamation”
a1 spocifiad in Section 2(18) and other reievant provisions of the Income Tax Ast, 1961, If
any lerma of provisions of the Scheme asa found or intamreted 1o be inconsistent with the
provisions of the said section and other retsied provisions at 8 later date inchuding
resulting from o retospective amendmant of iaw of for any other reason whatsoever, tl
tha bma the Schema becomes effectve, the provisions of the sald saction and other
related provisione of the Income Tax Act, 1981 shall prevaill and the Schame shal siand
modified 1o the axtent required ta comply with Saction 2{18} and other relovant provisions
of the Income Tax Act, 1981,

5.2 Upon the Scheme becoming affective, the Transferor Company and the Transferse
Company shal have the right 1o revise thelr respective financial statements and retumns
akong with prescribed forms, fiings and annexures under the Income Tax Act, 1961,
central sales tix, appicabio stats valus added tax, sarvica tax laws, excise duty lawa and
other tax laws, Bnd [0 claim refunds wndfor credit for taxes paid {inchuding minimum
atarnate tax, tax daducisd & source, wealth tax, etc.) and for matiers incidental the:ato, i
required 1o give effect ko tha provisions of the Scheme.

53 Al iax assessment piocesdingy’ sppeals of whatsoever naturs by of against tha
Transferor Company pending sndior srising at the Appointed Date and relating 1o the
Transteror Company shal be continuad andios enforced until the Effective Date by the
Transforor Company. As snd from the Effeciive Cals, the lax proceedings shall be
continued and anforced by or sgalnst the Transferea Company in the sama mannes and to
the same axtont #s would or might have been continued and enforced by or againgt the
Trangferor Company.

5.4. Further, the aforementonad procesdings shall not abate or be discontinuad nor ba in any

way prajudicially aftected by reason of the amaigamation of the Transfersr Company with
the Transferse Company or anything contained in the Schame.




55  Any tax Kabiltes under the Income Tex Azl 1961, service tax lrws, sacise duty laws,
central sales tax, appicable siate value scded tmx laws O other applicable lews/
regulations dealing with taxes/ dutles’ levies of the Transheror Company o the exten not
pronvided [or or coverad by tax provision in the sccounts made #s on tha date Immadciately
peaceding the Appointed Date shall ba transtarred to the Transterse Company.

58.  Any refund, under the Income Tax Act, 1961, sarvice tax laws, axcise duly laws, central
salen lax, applicable staia value added lax laws or other appiicable Ly reguistions
doaling with taxes’ dutios/ levies dus to Transteroe Company consequent io the
asseasment mada on Transferor Compeny {Inchuding wny refund lor which no credit
tnican i the accounts of tha Transferor Compeny) a8 on the dete immediataty praceding
the Appointed Date shall alsc belong ta snd be received by the Transferes Company upon
this Schame bacoming affectha,

5.7, The tax payments {inchuding, without imitation incoms tax, sefvice tax, excise duty, central
sales ixx, apphcabie siate value added tax, eic.} whether by way of tax daducied at
sowrce, Mivance lax or otherwise howsoever, by the Trwnsferor Company after the
Appointad Date, shall be deemed t0 ba pald by the Transferea Company and shal, in 20
procaeding, be deall with sccondingly.

58 Furthes, any tax deducied at sowrce by Transieror Company! Trunsferse Company on
transactions with the Transferee Company! Transferor Company, if any (from Appointed
Date to Effective Data) shall be doemsd o be sdvance tax paid by the Translerse
Company and shall, in all procesdings, be doall with accordngly.

58 Upon the Schema coming into effact, sny obligation for daduction of tax &t sourca on any
payment made by of (o ba mada by tha Transteror Company sha¥l be made or deemad to
have boeen made and duly compled with by the Transferes Company.

510, Al intangibla assets {including bul not kmited to goodwill) belenging 1o but not recorded In
the books of account of the Trans!eror Comparry and sl intangible assets {inchuding but
not limited 1o goodwill} ansing or recorced in the process of the amalgamation in books of
account of Transferee Company shak, for all purposes, be regarced as an intangible ssset
in 1ierms of Explanation b} to Saction 32{1) of the Income Tax AcL, 1061 and Transferes
Company shall be akgible for doprecintion thers under a1 the proscribed rates.

511, Without prajudics 1o the ganerality of the abave, sl benefits, incantives, lossas (inchuding
but not limited 10 book kosses, tax lossas), book unabsirbed depreciation, tax unabsorbec
doprociation, credits (inckuding, without Emitetion incoms tax, minimum slitemate lax,
deduciad at source, wealth iax, serace b, sxcise duly, ceatral sales tax, spplcabls state
valva added tax, cusioms duty drawback, oic.) 10 which the Transfercr Company is
sntiled 1o In terms of applicable laws, shall be avaliable to and vest in ihe Transforoe
Company, upon this Scheme coming into affect.

51Z.  Upon the coming into affact of this schemae, sl tax compliances uncer any Lax laws by the
Trenslaror Company on or aftar Appointed Date shall ba desmad 1o be made by the
Transferee Company.

EXCHANGE RATIO

6.1.  Pursuant to tha Scheme coming into effect and upon the Undartaking being transiemed Lo
and vesiod in the Trensierse Company, and withoul any further application, sct or deed,
tha Transleres Company shell issue and allot 7 aquity shares of Re. 10 esch fully pald up
in its capital in respact of every 10 equity shares of Rs, 10 each fully paki up in the squity
shars capital of the Transferor Company 0 the sharshoiders ©f the Trans!eror Company
whose hames appesr in the register of members of the Transiermr Company and whose
namas appaw &3 the beneficial owners of the eguity whuwes of tha Transferor Compary in
the records of the deposiiores (or L such of thelr respectiva hels, sxecuion,
administrators of other legal represeniatives or other successors in ltle as may be




mcognized by the Boerd of Diectors of the Transleres Company) as on the Rscord Data,
The equity shares L be lssued by the Trantferse Company (o the sharsholders of
Transtercr Company in sccordance with this Clause shall be hereinafter refered to as
“New Equlty Shares™. Fractional entilemant of shares, il any, wil be roundad off to the
no@rest integer.

6.2.  The rato ir which the New Equity Shares are o be aued and aliotted 1o the sharahokders
of the Transfero Company is hersin referred 10 a3 the “Shara Exchangs Ratio®.

83. The New Equity Shares sfioited and msued in terme ©! Sub Clause B.1 above, shal ba
Esind and/or acmitiod 10 trading on the relevant Stock Exchanges, whera the equity shares
of tha Transferee Company are listed and/or sdmitted 10 trading as on the Effsctive Date;
subject to the Transferse Campany oblaining the requisits approvals from all the relevant
raquiatory suthorities panaining to their isting,

84.  Upon the Schame becoming effective and upon the New Eguity Shares being issued and
alictted as provided in this Scheama, the squity shares of the Transferor Company, bath
elactronic form and in the physicel form, shal be desmad (o have besn automaticaly
canceflod #nd ba of no affect on and from the Record Date, Wheraver applicabie, tha
Transiares Company may, instead of requiring tha surrendsr of the share certificatss of
the Transferst Company, diwctly issue and dispaich the new share certficates of tha
Transiersa Company.

5.5  The New Equity Shares ic be lssusd and aSotied Bs provided in Sub Clause §.1 above
shall ba subject 10 the provisions of the Memorandum and Articles of Association of the
Transteren Company and shall rank pari-passy in all respacts with the oquity shares of the
Trunsiares Compamy after the Effectve Date inchuding in respect of dividend, If any, that
may be dectared by the Transferea Company on or after the Effactive Dats.

3.5, The isaus and wSotman: of New Eguity Shares {o the sharehokders of the Transferar
Company ss provided in this Schema, is an integral part thereo! and shall be deamed o
have baen carmied cut without requiring any lurther act on the par of the Transferss
Company o s sharshokiers and as If the procedura taid down under Section B1{1A) of
tha Act and any other apphicable provisiona of the Act, mnd such other stalues and
reguiations as may ba applicable ware duty comphed with,

8.7. The New Equity Shares shal be hsued in dematerisized form to those equity
shareholoers whe hold shares of tha Transteros Company ln dematedalized form, peavided
all details retating to account with depository participant are svailable with the Transteree
Company. All those equity sharehcicers whe hokd oquity sharea of the Translens
Company i physical form, shall be lasued New Equity Shares in physical o electronic
form, at the option of such shareholders o ba sxercised by them on of befors the Record
Dﬂe,bygivinglnnﬂmhwﬂthgtumeTmmeunpmy;de:mhnpﬁmhnm
axercised by such shamnoiders, the New Equity Shares shall be [ssued 10 them in
physical form,

7. ACCOUNTING TREATMENT

On tha Scheme becoming effective, the Transterea Company shal mecount for amalgamation
of the Trans!eror Company with Transferes Company in its books of sccount with affect from
the Appointed Dxte aa under;

T.1 The assats and Hebiites of the Transieror Compeny transferred 1o shd vesbed in the
Transferes Company pursuani iz this Scheme shall ba recorded at their fak valves as
delermined by tha Board of Directors of the Transferse Company.

7.2.  Since the Transferse Company intends 1o adiust bock vakies ¢f ssasts and labilities of the
Transfeor Company when thay are incorporsiad in the financial statemants of the
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T.3

8.1,

a2

9.

8.1

2.2,

Transfecse Company, amaigamstion of the Transleror Company with the Trans/eree
Company shall be pccounted for n the booka of sccount of the Tranaferes Company In
accordance with 'Purchase Method' ¥ compliance with the Accounting Standard 14
notified undar the provisions of tha Act

Anynm:dﬂulniw“dmmmeumhmcmmnmm
mmummndnuuulmeTm!mGunpmmuhdbynuTmmm
Company shal be adjusted in the Transieres Company’s financial statemant as goodwil
:ri:ingonwn:hg.lmnﬂun.Iithahhvahudlharuh:uodbymemfuqupwh
hwermlnthoﬂluautnetnuulﬂqmed.ihudM“meummadu:q:itli
rekenve, The fsir vaive of shares issued in axceas of the face value of shares shall be
recorded st chars prammm in the financial statements of the Trantieree Company.

LEGAL PROCEEDINGS

I any sul, sppeal, pelition, compiaint, mpplication of other legal proceadings of
whatsosver nature (hersinafies referred to ss the "Proceedings’) by o against the
Trlm!wc:anpanyispundhgonﬂuEHmDm.heumemlnunbatambu

but the Proceedings may be continued, prosacuted, defended and enforcad by or against
thuTmmferuﬁornpanynaﬁuﬂuﬂrwhﬂ’u:mmmmdtntruumeumtu
the same would or might hava been continuad, prosacuted, cafended and anforced by or
aQaingl the Transieroe Company, in the absence of this Schame.

On and from the Effective Date, the Transfesss Company may, if requirsd, initiate @ny
legal mmhrmwmmmmmmmumxmfmmnm.

CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRU MENTS

Fu-rwuidlmnu!dcuhtlMﬁMﬁMhhMﬂmmdmﬂ.uh
clarified miupmuummmnunmdmmmﬁmammmwm
Dnletnd:uﬁndtﬂhprwbbnldmm-mdm:ﬂymnhermdm
parties, 9l memorands of understanding, contracis {inciuding but not Hmied o the
apresment{s) with respect 1o the plot of iand no. L-137 admaasuring 47,414 square meires
in Verna Industrial Extate, Phase |I1-A bearing survey no. 31 of Vemna Village and situated
in Nagso! Vema, Salcetts, South Goe, leassd by the Goa Indusirial Developmoni
Comporation to the Transleror Compaay and the learve and bcence agreamant(s) enlered
htumwmmtuwm-Tmmmmmmmmﬂm
promises situated 8t Leve) 8, Pistina, Plot No. C - 59, 'G’ Block, Bandm - Kurla Compheax,
Bandra {East), Mumbal — 400 083, Maharashira, being used by the Transtaror Company},
deeds, botxls, mgresmanty, arrangements, incentves, engagements registrations
schemes, assurances, kcences {inchuding but not imited (o statutory kcansas and factory
related Ncanses), lhsurance policies, gusmntees, and other instruments {fincluding =l
tenancies. laases, and tiher assrances in favour of tha Transferor Company of powers of
authorities granted by of to i) of whatsoever natuse to which the Transfeor Company is 8
pamrortnthebammofwhichmaTmfﬂnr{:unpmymwbeaﬁglﬁu and which are
sutisting or having effect immediatety bofors the Effeciive Date, shall continua in il
force and effect agsinst or in lavour of the Transteres Company as the casa miy be,
under the same terms and condlions, and may be enforced as fully and effeciualty as
inatnad of the Transferor Company, the Transteres Company had been B party of
benafictary or obligee or obigor thereio.

1t‘uhamby::adﬁﬁdﬁu:hyvhuuﬂhprwhbmdh&hmmmdpumm:wh
ordnrnl'ﬂuHighCmﬂnmm\gmwme,upmﬂHSchﬂmmwnuﬂﬂu
rights, servicas, obligations, kabilties, responaibifites underaken by o in favour of the
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10.1.

1.

1.1

1.2,

Transforor Company under any coniractual amangements chal sutomatically stand
transferrad to and vesied In and’ or shal be deemad o have bean transiemed o and
vestad in the Transferes Company and all benafita o which tha Transfaror Company is
antithed 1o shall be svaiable 1o and vesied in and! or shal be desmad Lo have bean
avaiable (¢ and vested in the Translarea Company, 83 B successs-in-interast and tha
Transieree Company shall ba antitied !0 desl with the sama in place snd stead of tha
Trans!eror Company, &8 if the same were originally performed or conlarted upon Or given
or tssued 1o o execuind in hivour of tha Transferss Company, and the rights and benefits
undes the same will ba svaitsbie [0 the Transferse Company, without any further act or
deed. Tha Transferen Company shad discharge its obligation in raspect of the services ta
ba performed! prorvided or in respict of paymant of sarvice charges under any contractual
mTANQamants instead of the Transferor Comparny.

Withou! prejudice to the sbove, the Trans!erse Company shal, if 3o desirabie or required
o becoma necessary, upon thae coming into effect of this Schame and with effect from tha
Appointed Cate, enter ink and/or issus wndior axacute deads, writings o confirmations o
entar into any tipartite srangements, 1o which the Transferor Company will, f necatsary,
also be party in order 10 ghve lomul sifect 1o the provisions of this Schmelnd to the
exteci that the Transferor Company are required prior to the Effective Oate 10 join in such
deeds, writings or confirmations, tha Tranaferes Company shall be entitied o act for and
on heha!f of and in the name of the Transleror Company, 2s the case may ba. Further, the
Transferes Company shal ba desmed o ba suthofized 10 axecute any such deeds,
writings or confimations on bahalf of the Transteryy Company and 10 fmplement or camy
cul sl formalties requined oa the pert of tha Trans!eror Company to ghwe effect to the
provisions of this Schams.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undartaking undes Clausa 4 Bbove, and the continuance of
procesdings by of sgeinst tha Transferee Company undar Clause 8 sbove shall nol affact
uny ansaciion of procesdings already conciuded by any of tha Transferor Company on or
after the Appointed Date tN the ENfecthve Date, 1o tha end and (ntent thad the Transieres
Company sccapts and scopts al scts, deeds and things done and executed by the
Tranglerer Compary i regecd thewsto, as i dona and exscuted by the Transterse
Company on ita bahalf, ’

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

Unless ctherwisa siated hers under, with effect from the Appointed Date and uploc and
including the Effactive Uate.

The Transfercy Company shall cary on and shall be deamed i have been camying on
thet business and scihvitea and shell ba deamed (0 heve haid and siood possassed of
and shall hokl and stand possessad of the Uinderiaking for and on account of, and in trust
lor, the Transleces Compary. The Transferor Company hersby undertakes 1o hold the
Undertaking with utmost prudence untd the Effectve Date,

With aftect from tha date of the reapactive Board mestings of the Transferor Company and
the Transfsres Company mpproving tha Scheme snd uplo and including the Effective
Datle, tha Transferor Company shall camy on s busineysés and activities with reasonably
diigence snd business prudence and shal undeniake any additicnal financlal
commitments of By ARRIE WhEtsoaver, horow iy Bmounts or incur sy pther Kabiites
of expendiure, lssua any xiditensl guarmsntees, indamnites, leiters of comfort Or
commiments of sod, ransfer, pienats, charge, mortpage, encumber of ctherwise desl
with s fixed sssats or any part thermof, ondy if the same are in the ordinary courss of
business, or if the sama are pursuant 10 any pre-axisting oblgation{s] underiaken by the
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11.3,

12.

12.1.

12.2,

123.

13

13.4.

Transferor Compady; it being clanfied that if such matiers ars sought to be undertaken
outside of the ordinary course of business of H the Transfere Company seeks (o
undestake Bny now vantures or butinatses, the same may be undedaken with the pooe
consent in wiiting of any of the persons authorisad by the Board of Dieciors of the
Tranaferse Company.

Motwithstanding mnything contmined in the Schema, with affact from the date of tha.

respacive Board meetings of the Transteror Company and tha Transferse Company
approving the Scheme and up 0 end Inciuding the Effective Date, the Transieror
Company and the Transieree Company mey undetake sny Damonisation processes
{inchuding tha continuation of sny such wxisting processes) pestaining to the lerms and
conditions epplicabla to the employsas the Transheror Company and the Transleres
Company, in scorance with applicabie bws.

With effect from the date of the reapective Board meetings of tha Transferor Company snd
the Transtoroe Company approving the Scheme and upto and including the Electha
Oate, tha Transeror Company and the Transferss Company may make any changs i
thekr respeciiva capltal wiruciure, whether by way of incroasa, decragse, reduction, ra-
claysification, sub-division or consclidation, /e-orpantsation, or in any other manner, only
after obtaining the prior wrilen spprovel of the Boerd of Direciors of the Transieroa
Company and ihe Trans!aror Company.

DRIDENDS

Tha Transferor Comparny and the Trermferes Company shall be antitied to declare and
pay dividends, whather interim or final, 10 thelr respective sharaholders in raspect of the
acoounting peniod commendcing from sfier tha date of the respactive Board rmeatings of tha
Transferor Company and tha Transieres Company spproving the Schema and pricr to tha
Etiective Date but only in the ordinary course. It is danfisd that the aforesaid restrction
shall net apply with respect o payment of tha interim dividand deciared by the Soard of
Directons of the Transteror Company and the Transferss Company at the meeting @ which
the raspective Boards approved this Scheme. Any declaration or paymenl of dividend
atherwise than as aloresaid, by the Transferor Company or the Transferee Company shal
be aubject 1o the priod approval of the Board of Directors of the Transferes Company snd
tha Transiaror Company (as the case may be) and in sccondance with the apphicable lawa.

Sublact o the provisions of tha Schame, the profits of the Transferor Company, for the
panod beginning from the Appointed Date, shal belong to and be tha profits of the
Transteres Company snd will be svaliabla o the Transferss Company for baing disposad
& in mny manner as d thinks fit

It s clarified thet the aloresaid provisions in respect of cedaration of dividends whether
inerim or final are anabling provisions only snd shall not ba deemed to confer mny right on
mny mambar a! the Transiaroee Company snd/ of the Tranalares Company 1o demand o
claim or be antitled 10 sny dividands which, subject to the provisions of the seicd Acl, ahal
be enteely at the discretion of tha Bowd of Déractiye of the Transferor Company and
Transferoe Company, subject to such sppvoval of the sharaholders, =3 may be required.

CONSOLIDATION GF AUTHORISED SHARE CAPITAL

Upon this Scheme becoming affective, the authordsed share capitsl of the Transferss

Company shall sutomatically siand incressed without any further act, instrument o

desd on the pat of the Transferss Company including payment of stamp duty and fees

payable 10 Registrir of Companies, Maharsahtrs, Mumbai by the authorised shary capital

of Transferor Company amounting 1o Ris. 23,00,00,000/- compilsing of 2,30,00,000 equity

shaves of Rs. 104~ each and the Mamorndum of Asapcistion snd Artickes of Association of
15




132

139,

134,

135

14,

14,1,

tha Transferes Company (relating io the authorsed share capital) shall, without any further
act, ingirument or doed, be wrd stand altersd, modified and ameanded, and the consent of
the sharsholders to the Scheme shak be deamed 1o be suffickent for the purposes of
affacting this amendmant, and no further resolution{s) under Sections 18, 31, 84 and 384
and appiicable provisions of the Azt woukl Lo required 10 be separsisly passed, & the
caze muy ba and for this purposs the stamp duties and {ees pakl on tha suthorised capital
of the Transferce Company shall be utired and sopihed 1o the incresssad suthorised shars
capitel of the Trangferne Company and thert would be no requiremant for sny further
paymént of siamp duty andior fee by tha Transferes Company for increase in the
authorised shase capixl {6 thal extent ;

Pursuant to e Scherme btnm'lhg affective and conasquent upon tha smalgamation of
the Trans!sror Company into the Trenslerea Company, the muthorised shars capital of the
Transleree Comparty will ba 83 unded:

AUTHORISED SHARE CAPITAL: {Ax.)

5 20 44 DAL equity shares of Ra 10/~ aach 52,04 40 600
_1.D1l55192ﬁ Uncimsgified Shares of Ra. 13- sach 10, 15,589,200

Total 63,00, 00,000

it in ctaetfind that the approval of the members of the Transferee Company o the Scheme
shsil be desmed to be thelr consent / approvl alss [ the altersdion of the Memorand um
and Artiches of Assoclation of the Transferse Company Bs may be required under the Act,
and Clause V of the Memorandum of Associstion and Articde 3 of tha Articles of
Association of the Transiaree Company shak respactively stand substiuied by virtue of
the Schema to read as folkows:

Clauss ¥ of the Mamorandumn of Association of ihe Transferee Company shaf siand
substituted by virtua of the Schama 1o ba resd &s Toliows:

Ciauss V of ihe Memorandum of Assaciation;

“The Capital of the Company is Rs. 63,00.00.000/- (Rupess Sixty Thres Crores) Ghvided
info §,30,00.000 ghams of Ry, 15/ sach with power i0 Increase and reduce the capdal snd
fa divicde the zharss in the capital for the ima baing inla savers] classes and [0 artach
themmia retpactively any prefareniial delsrmed, queiied, or spocipl nghts, privieges or
conddions 83 may b delermined upon by of in sccoroance with ihe reguiations of the
Company, and lo modify or abrogste eny such rghts, privisgas, or conditions i such
manner 83 may or th Ema baing ba provided by the reguiations of the Company.”

Articia 3 of the Articies of Associstion of the Transfarse Company shafl siand subatiuted
by virtue of the Scheme to ba resd s folicws:

“The Share Capital of the Company consizty of Rx. 83,00,00. 006+ ({Rupeeas Sixly Thres
Crovas) divided info §.30,00,000 sharas (S Croras Thity Lakh) sherms of Ry, 104

{Rupeas Tan) aach.”

EMPLOYEES OF THE TRANSFEROR COMPANY

Ad tha pecmanant employtes of the Transferor Company, who are in service on the date
wmmadintely preceding tha Effective Dale shall on the Effective Date bacome snd be
sngaged as the parmanent empioyoss of tha Transleres Comparny, without Bny bresk of
interruption in sarvice ws 2 result of the ransfer and on lerma and conditions nol less
tavourakie ihan those on which they are engaged by the Trantferor Company immediately
praceding the Effective Date. Sevvices of the smpioyees of the Tranaferse Company shall
be aken into account from the date of their respactive appoinimant with the Transiercr
Company [or the purposes of retirement benafils and oiher entitiementis dapenden on the
18




pariod of sarvice, thmﬂmmdwrummtmm.ﬂw.
mhputmﬁmmeufWCmmlhﬂmmunnhmmt.

14.2.  On and from the Eftaciive Dale and with effect from the Appointsd Date, the sarvicos of

14.3. I is expeessly provided thet, on the Scheme becarning affective and with effect from the
Appoinied n:m.mwm,m;m«wmmlmmwmu
crutnduruﬁ:mfmmmmah:uﬂ.wmmmdmhummuﬂmﬂ
Transferor Company shal becoms truaizffunds of the Trans!eree Company for ak
pwpouuwhmwmlnmhtbnmthummuﬂhnwmﬁmdmﬁrund:wmu
u-rinrmhnmmuuhlgmhnmmlkumnu-hnlnmhmuidi'mdsurtm:uin
mdmwﬁth&ummw“wmmlpmvﬁadhﬂwrmﬁwmt
deods or oiher documents, if any. it ls the alm snd intent of the Schame that al rights,
dutias, powers and obligations of tha Transferor Company in refation to such funds of
w:uMbmnewmeufﬂnTmnlfmcmnm.Ithchﬂﬂodmuuunicunlthe
stafl, workman and smpioyees of the Transteror Company who am smployed with the
Tmﬂmﬂmmyﬂumwnhmmmmhmwwmmw
Fund or Furdds. The tnustess MadhgmﬂolrdnlmmdtMTmmhmr Company

mgardnmwbe-dvhodprmddodhnwmﬂutthucmﬂbamdmmunwﬁmm
braak in the sarvicas of the employses of tha Translersr Company.

15. VALIDITY QF EXISTING RESOLUTIONS, ETC

15,1, Upmhmmmm;ﬂadﬂm&hmnwwimgﬂmmmmwnm Crata, tha
rmmmemwmmmummmbymmu
Directors of Tranaforee Compsny which are validly subsising be considered 83
resoluntions of Trarnaferes Company. If any such resolutions hava any monstary Rmits
W:uﬁutmth«WudhAﬂaﬂmM.w&uﬂu:mm
prnvhbnl,mantruubdﬂmiu,nmom.dmbymeBnlrdnfnuactmnl'
Tran:fuuEmpmy.thﬂmmmmhhh,ﬂw,undumaﬁuruumhmpuud
by Transferea Lompany,

16,  DISSOLUTION OF TRANSFEROR COMPANY

18.1. Upon this Scheme becoming affactive, the Trensferor Campany shai be dissobved without
baing wound up.

18.2. On and jrom the Effective Oate, the name of the Transieror Compary shall bo atnxck off
Irom the recards of tha Registrar of Companios, Maharashra, Murnbai.

17. APPLICATION TO HIGH COURT

171. The Transferos Company and tha Fransferos Company shal, with all reascnabla dispaish,
m:heandfltulnwmwummhmewanﬁmmamgmﬁmafﬂomﬂll
mwmnrumm.!mwmndww-mmtmmam ta 364
mmmmmamumwmumdmmmwwmy
without being wound up.

17.2, The Transferoa Company shall be entitiad, pending the sanction of the Scheme, to apply
17




8.

18.4.

18.2,

18,

9.1,

19.2.

to any Govermmeantsd Authorty, H nequired, under sny lsw for such consents and approvals
which the Transieres COmpany mary resuire 1o own tha Undertaking and to camry on the
buainess of the Transieror Company.

MOQIFICATION QR AMENDMENTS TO THE SCHEME

Tha Transteror Company and the Trensferes Company by their respective Board of
Okectors or such ather person of paisons, as the respeciive Board of Direclors may
autherize, incheding any commities or sub-commiitee thereol, may consent, on behall of all
parsons concemed, o any modifications of smeandments of the Schema of o any
condifions or imitationa that the High Court or sny other Govemmant Authority may deam
fil 1o direct o stiputste of which may otharwiss ba considerad necessary, destable o
approprata by tha High Court or such other Govemmeant Authodty, whathes in pursuance
of a change in law or otherwise,

For the purpose of ghing affect to this Scheme o 1o sny modification or amendmenty
thereol or additions thereto, the delegateis) end! or Direciors of tha Transieror Company
andfor the Transferse Compsny may give and are hareby authorsed to datermine and
give ml such divectiona B3 sre necassary incuding directions for setiing any question of
doubl or difficutty that may arise and such determingtion or directions, as the case may be,
shal be binding on =l partes, In the same manner as If the same wers specifically
incorporated in this Scheme.

CONDITIONALITY QF THE SCHEME

This Schema in and shall ba concitional upon snd subject [o;

18.1.1. Approvel of and agreemant 10 the Schama by the raquisite majority of each class
of tha respective membara and crediion of the Trensfery Company, &t wall as
the Transfersa Company, In iems with the applicable provisions of the Acl and
guidalines issued by SEBI, as amended and updated from tima to tmea; and, as
mary be considerad necessary (o give sffect o the Schema. (L is hersby clanfied
that the Transferor Company and the Transferes Company will provide for voting
by public sharshoiders through posisl bakst and e-voting and that the Schema
ahadl be acted upon only f the votes cast by the public sharehokders in lavor of
the propasal are more than the numbar of voies cast by the public sharehokdens

Againgt i1,

16.1.2. Sanctions and orders under the provisions of Section 291 1o 384 of the Azl being
obtainad by the Transferor Company and the Transterea Company from the High
Coury

48.1.3. the approval of the Forsign Investment Promotion Board (FIPBY Reserve Bank of
Indiz (RED If required under appiicable laws, nias and regulations.

This Schama, sithaugh to coma into opermtion from the Appointed Duate, shall nod becoms
offective until the last of the following dates, namely:

18.2.1. That on which tha last of tha aforesaid consenis, sanclions, appvovals,
resolutions and orders as mentionad in Clause 19.1 shall be obizined or passed;
or

19.2.2. That on which 8 nocessary cartified copies of orders of the High Court
sanctioning the Schema pursuant to Sections 391 mnd 384 of the Act shall ba
duty filed with the Regiatrar of Companias, Maharashira, Mumbal

The tast of siech dates ahall be the "Effective Date® for the purposse of this Scheme.
15
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20. EFFECT OF HON-RECEIPT OF APPROVALS AND MATTERS RELATING TO
REVOCATION AND WITHDRAWAL OF THE SCHEME

20.3.

1.

21,

tnthummdnnyolﬂuuhwmhorcmdlﬁmummmhChmmabcmnot
Mmuﬂahﬂnﬂmmpﬁd%uﬂmlﬁmmwmnnﬂm
mmethwnuﬂmmummmMuﬂnmww
Septernber 30, 2015 or such other date as may be mutuslly sgreed upon by the respective
Board of Directors of tha Transferor Company and the Transferes Company (who are
hereby empawered Indnumuodwaqmnumdartmﬂanmidpuhdfm thmie
mﬁnnwiﬂnmawhnuﬂm:humauwpwmmnnndhymwmmﬁuw
deiagate(s)), this Schemas shall stand revohiod, cancelled and be of no offect. The
Trangieror Company and the Transfares Company shall, in such event, intar 18 bear and
mmuwwam.m.wmmmmme.

In the event of revocation under Sub-Clause 20.1, no rights and kabilities whatsoevor shak
sccrus 1o of b incumed infar 30 1o the Transforse Company and the Transferes Company
mmhmmMMuhoﬂmmnedemmmmyMrmumuww
ampthrnpoctol‘nm_.rmmdooddmnprhtmwuhmmamphtudnuwndumn
to any rAght, hbiﬁtynrubﬂgaﬁonwhhhhuuhunummdwumtﬂmem and which
mlbcgwnndtndbnpmtmndmm;dwtuh:pndﬁuhpmﬂedhmn
Sehems o in accordanca with the applcable lrw and in yuch case, each company shal
bear its own Costs uniass otherwise mutually sgread.

The Board of Directors of the Transferor Company and the Transferee Company shal be
entitied to withdraw this Schema priof (o the Effactive Date.

The Board of Directars of the Transfaror Company and the Transieree Company thal ba
sntitiad 10 revoke, cancel and deciare the Schems of no affect if thay are of the view that
the coming into aflect ¢! the Scheme with affect from tha Appointed Date could have
adverse implicalions on the combined antity post-smaiganmetion.

If any pavt of this Scheme hereol i ivalid, nied Begsl by any High Court of competent
jutisdiction, or unenforceabla under prosent of future iswa, thon it & the intention of the
Transfecor Company and tha Transterse Company that such past shall be sevarable from
he remainder of tha Scheme. Further, ¥ the dalstion of such part of this Scheme may
cause this Schame 1o becoma materially sdverse to the Transteror Company and jor the
Transierse Company, then in such casa the Transteror Comparry and for the Translerpe
Company shall atiempt 1o being about & madification in the Schame, as will best prasarve
for tha Transterar Company and the Transferes Company the benefits and obdgations of
the Scheme, inchuding but nol kmitsd 1o such parl.

COSTS, CHARGES AND EXPENSES

AN past, present and futwe costs, charges, taxes inchuding duties, wvies and al other
axpansas, if any (Eave B3 exprossly otherwise agreed) of the Transiero: Company and the
Trantierse Company arsing out of or incurred In canying out and implementing this
Scheme o kmplementation thersol and matierns Incidental theseio, shall be raspociively
boma by the Trans!srer Company and the Trans!sroa Company, il the EXfective Dats.

oFEEER N ED
r

Ficjeet ;-lair 19
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FORM NO. MGT-13
Report of Scrutinizer(s)

[Pursuant to Section 109 of the Companies Act, 2013 end rule 21(2) of the Companies
{Manegement ond Administrotion} Rules, 2014}

To,

M. R.A. Shah

Chalrman appolinted by the Hon'ble High Court of Judicature at Bombay

Court Convened teeting of 1the Equity Sharehelders of Pfizer Umited

Held-on Wednesday, the 16™ Aprll, 2014 at 03.00 p.m. at Yashwantrao Chavan Pratishthan
Avditerlum, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhano,
Mumbai — 400 021

Dear 5ir,

We, 5 Bhumitra V. Dholnkla and CS Usha Ramdoss, appolnted as Scrutinizers by you for the
purpose of the peil taken on the below mentioned resolutlon, at the Court Convened Meeting
¢l the Equity Sharcholders of Plizer Limited ("the Company”} held on Wednesday, the 16*
Aprii, 2014 at 03.00 p.m. at Yashwantrao Chavan Pratishthan Auditorlum, General Jagannath
Ehcsale Marg. Next to Sach!valaya Gymkhana, Mumbal — 400 021, suhmtt our repart as under:

1. Alter thu tiene fi md for closing of the poll by the Eﬁairman* 1 {Dne} ballot box kepl for
iing was locket In our presence with due ldentification marks placed by us.

2. Tha locked baliot box was subsequently opened in our presence and In the presence of
2 {Two) Viitnesses (Declaration sttached), The poll papers were diligently scrutinized.
The poll papers were reconclled with: the records malntained by the Company' and
M/s. Kaivy Corsputarshare Prizate Limited, Registrar and Transfer Agents of the Enmpan\r
an the authorizations and proxles lodged with the E::m'n;}an'gur

3. The poll papurs, which were incomplate and / or which were othenwise found defectiva
have been treated as invalid and kept separately.

______




4. The result of the Poll s as under :

{0} Resolution:
Itern No 1: Resolutlon pursuant to Sections 391 to 394 of the Companles Act, 1956 to

approve the Scheme of Amalgamation between Wyeth Limited and Pfizer Limited and
their respective sharehclders and creditors.

{I} Voted In favour of the resolution:

Number of Members | Number of Votes cast | % of total number of
present and voting {in | by them valld votes cast
person or by proxy)

151 2,21,06,593 100

ill) voted agatnst the resolution:

Number of Members [ Number of Votes cast | % of total number of
present and voting (In} by them valld votes cast
person or by proxy} i

NIL NIL NIL

{1ii} tnvalld votes:

Number of Members | Number of Votes cast | % of total number of
present and voting (In | by them valld votes cast '
gerson or by proxy)

37 3,771,141 1.71

5. A Compact Disc [CD) containing a list of equity shareholders who voted "FOR”, "AGAINST™
and those whose votes were declared Invalid for the resctution is enclosad.




—

6. The aforesald Poll Report Is tabulated on the basis of Acc
on Invalid Ballot Papers provided In the Annexure attached hér
part of this Report, :

7. The poll papers and all other relevant records wera sealed and handed over to
CS Prajeet Nair, Company Secretary, authorized by the Board for safe keeping.

Thankiag you,

Yours falthfully,

Place: Mumbai CS Bhumitra V. Dholakla
Date: 17” Aprii, 2014 FCS 977 CP No. 507

€S Usha Ramdoss
ACS 11431 CP No. 7782
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ANNEXURE

A. BASIS OF ACCEPTANCE

1.

2,

7
L34

k.

2.

A Ballot Paper is complete In all respects.

The assent or dissent has been given by any other mark, the Ballot Paper has been
considered.

Joint sharehotder|s) has/ have signed the Ballot Paper instead of flrst named shareholder;
the vote(s) cast by the joint named shareholders has/have been considered.

Shareholder has assented or dissented without mentloning the number of shares, the
entire shareholding has been considered.

Shareholder has voted for less number of shares than hls actual Sharehclding, the number
of shares {votes) indicated/cast has been considered.

Shareholder has voted for more than his actual shareholding, the actual sharehelding has
heen considered.

A Ballot Paper having Mo Postal Address or Name of Shareholder but valld in all other
respects has been considered.,

BASIS OF REJECTION

Shareholder has not put any mark on either assent or dissent.
Ballot paper is not signed.

Specimen signature of the shareholder with the Reglstrar and Share Transfer Agent differs
rmaterially with that of the signature in the Ballot Papers.

The specimen signature of tha beneficial owner is not provided to the Registrar and Share
Transfer Agent by the Depositories and consequently there is no way to verlfy the signiture
with the specimer.

Shareholder has put tick mark for both assent and dissent without indicating number of
shares,

In case wheye a Ballot Paper has been signed by Authorised Signatory / Power of Atterney
Holder and certifled true copy of Board Resolution / Power of Attorney / Letter of Authority
not provided to the Company / Reglstrar and Share Transfer Agent,




7. The Ballot Paper Is received tomn or defaced or mutllated to an-ox
the Scrutlnlzers to identlfy either the Member or the numt:fer of votes.

B. I both Shareholder and Proxy have signed and deposited the Ballot Paper, the Ballot Paper
of the Praoxy has been rejected and treated as Invalld,

C. REPORT FOR INVALID BALLOT PAPERS,

Sr. Category NO. OF BALLOT Total number of
No. PAPERS invalld votes {Equlty
share of Rs. 10/- each
1. No votes polled ) 12 3,76,672
2. Not signed 1 2
3. Slgnature not avallable 16 324
4, Signature not tallied 7 159
5. Proxy Form . not signed by 1 13
Shareholder
TOTAL 37 3,77,170
'zm_rd:ﬁ P
Place: Mumbal 5 Bhumitra V. Dhotakla

Date: 17™ April, 2014

FCS 577 CP No. 507

/ﬂﬁh(w}m

C5 Usha Ramdoss

ACS 11431 CP No. 7782




HIGH COURT, BOMBAY
0.0.C.J.

COMPANY SUMMONS FOR
DIRECTION No. 131 OF 2014

In the matter of
The Companics Act, 1956

And
Ip the marter of:
Sections 391 to 194 of the Companics
Act, 1956

And
Inthe magter of:
Plizer Limited, a company incorporated
under the provisions of the Indian
Companics Act, 1913 and having its
registered office at Pfizer Centre, Patel
Estate, Off 5. V. Road, Jogeshwan
{ West), Mumbai- 400 102. Maharashira,
And
In the matter of:
The Scheme of Amalgamstion of Wyeth
Limited (“Transferor Company™) with
Pfizer Limited (*Transferee Company™
or “Applicant Compapny™) and their
respective shereholders and creditors

Pfizer Limited — Applicant Company

CHAIRMAN'S REPORT

Daied this{ 4 ht?ay of Bl 2014

AZRB & Partoers
Advocates for the Applicant Company
Express Towers, 23 Floor
Neariman Point
Mumbai 400 021
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO.130 OF 2014

In the matter of:

The Companies Act, 1956 (1 of
1956)

And
In the maitter of:

Sections 391 to 394 of the
Companies Act, 1956

And

In the matter of:

Wyeth Limited, a company
- incorporated under the provisions of
the Indian Companies Act, 1913 and
having its registered office at Level
6, Platina, Plot No. C - 59, ‘G’
Block, Bandra — Kurla Complex,
Bandra (East), Mumbai — 400 098,
Maharashtra.

And

In the matter of:

The Scheme of Amalgamation of
Wyeth Limited (“Transferor
Company” or “Applicant
Company”)

With

Pfizer = Limited (“Transferee

Company”)
And
their respective shareholders and
creditors.
Wyeth  Limited, a company )
incorporated under the provisions of )
the Indian Companies Act, 1913 and )
having its registered office at Level 6, )
Platina, Plot No. C - 59; ‘G’ Block, )
Bandra — Kurla Complex, Bandra )
(East), Mumbai - 400 098, )
Mabharashtra. ) ......Applicant CompanJyL/
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AFFIDAVIT

I, Pradip Shah, Chairman of the Applicant Company, having its Registered Office
at Level 6, Platina, Plot No. C — 59, ‘G’ Block, Bandra — Kurla Complex, Bandra
(East), Mumbai — 400 098, Maharashtra do hereby solemnly affirm and state as

follows:-

1. I say that by an Order dated the 7" day of March, 2014 passed by the
Hon’ble High Court of Judicature at Bombay in the above matter, I was
appointed as Chairman to preside over the meeting of the Equity
Shareholders of the Applicant Company, to be held on Wednesday, 16"
April, 2014 at 11.00 a.m. at Yashwantrao Chavan Pratishthan Auditorium,
General Jagannath Bhosale Marg, next to Sachivalaya Gymkhana.
Mumbai — 400 021, for the purpose of considering and if thought fit,
approving, with or without modification, the proposed Scheme of
Amalgamation (“Scheme”) between the Applicant Company and Pfizer
Limited (hereinafter referred to as the “Transferee Company”) with the

Applicant Company as embodied in the Scheme.

2. I say that I have seen the accompanying Report of the meeting of the
Equity Shareholders of the Applicant Company, held on Wednesday, 16"
April, 2014 at 11.00 a.m. at Yashwantrao Chavan Pratishthan Auditorium,
General Jagannath Bhosale Marg, next to Sachivalaya Gymkhana.
Mumbai - 400 021 and the contents of the said Report are true to my

knowledge and nothing material has been concealed therefrom.

Solemnly affirmed at Mumbai )
this .[ ! day of April, 2014 ) %1 +

Mr. Pradip Shah

Chairman of the meeting

pollidor

AZB & Partners
Advocates for the Applicant

Before me,
BEFORE ME~ T3
-, APR
: Ml lw
i

H COURT &
g\'ﬁ' GF INDIA- . e
Hss Sod. Lid. 5

This document s noted at . gaorn s Cooy, g S0,
\ A 3.Maharashira. 7O )
sr.N5.00 887729 nthe -

Notarial Reg. No....L. 2
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HIGH COURT, BOMBAY
0.0.C.J.
COMPANY SUMMONS FOR DIRECTION
No. 130 OF 2014

In the matter of:
The Companies Act, 1956

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

And
In the matter of:
Wyeth Limited, a company incorporated
under the provisions of the Indian Companies
Act, 1913 and having its registered office at
Level 6, Platina, Plot No. C — 59, ‘G’ Block,
Bandra — Kurla Complex, Bandra (East),
Mumbai — 400 098, Maharashtra.

And
In the matter of:
The Scheme of Amalgamation of Wyeth
Limited (“Transferor Company” or
“Applicant Company”) with Pfizer Limited
(“Transferee = Company”) and their
respective shareholders and creditors

Wyeth Limited --- Applicant Company

AFFIDAVIT VERIFYING
CHAIRMAN'’S REPORT

W
Dated this ’q day of April, 2014

AZB & Partners

Advocates for the Applicant Company

Express Towers, 23" Floor
Nariman Point
Mumbai 400 021
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 130 OF 2014

In the matter of:

The Companies Act, 1956 (1 of
1956)

And

In the matter of:

Sections 391 to 394 of the
Companies Act, 1956

And

In the matter of:

il Wyeth Limited, a company
incorporated under the provisions of
the Indian Companies Act, 1913 and
having its registered office at Level
6, Platina, Plot No. C - 59, ‘G’
Block, Bandra —~ Kurla Complex,
Bandra (East), Mumbai — 400 098,
Mabharashtra.

And

In the matter of:

The Scheme of Amalgamation of

Wyeth  Limited  (“Transferor
Company” or “Applicant
Company”)

With

Pfizer Limited (“Transferee

Company™)

And
their respective shareholders and
creditors.

Wyeth  Limited, a  company )
incorporated under the provisions of )
the Indian Companies Act, 1913 and )
having its registered office at Level 6, )
Platina, Plot No. C — 59, ‘G’ Block, )
Bandra — Kurla Complex, Bandra )
(Fast), Mumbai - 400 098, )
Mabharashtra. ) ......Applicant Company

v
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Report of the Meeting of the Equity Shareholders of Applicant Company
held on Wednesday, 16" April, 2014 at 11.00 a.m. at Yashwantrao Chavan
Pratishthan Awuditorium, General Jagannath Bhosale Marg, next to
_Sachivalaya Gymkhana. Mumbai — 400 021

I, Pradip Shah, Chairman of the Applicant Company, having its Registered Office
at Level 6, Platina, Plot No. C -~ 59, ‘G’ Block, Bandra - Kurla Complex, Bandra
(East), Mumbai — 400 098, Ma.harashtra, do hereby submit my report as under:

1. By an Order passed by His Lordship Hon’ble Mr. Justice G. S. Patel on
the 7" day of March, 2014 in the above matter, I was appointed as
Chairman to preside over the meeting of the Equity Shareholders of the
Applicant Company, ordered to be convened on Wednesday, 16" April,
2014 at 11.00 am at Yashwantrao Chavan Pratishthan Auditorium,
General Jagannath Bhosale Marg, next to Sachi\}alaya Gymkhana.
Mumbai —~ 400 021, for the purpose of considering and if thought fit,
'approving, with or without modification, the proposed Scheme of
Amalgamation (“Scheme”) between Wyeth Limited (hereinafter referred
to as the “Applicant Company” or the “Transferor Company”) with
Pfizer Limited (hereinafter referred to as the “Transferee Company”) and

their respective shareholders and creditors as embodied in the Scheme.

2. The Report hereunder pertains to the convening and proceedings of the

meeting of the Equity Shareholders of the Applicant Company.

3. As directed by this Hon’blé Court vide its Order dated 7" day of March,
2014, notice of the meeting were sent individuaily to all the Equity
Shareholders of the Petitioner Company together with a copy of the
Scheme, the statement required under Section 393(1)(a) of the Act and the
form of proxy, by Registered Post or by Speed Post to each of the Equity
Shareholders of the Petitioner Company at their registered or last known
addresses and additionally by E-mail to certain Equity Shareholders, who
have registered to receive communication through electronic mode from
the Petitioner Company. In addition, advertisements containing notice(s)
of aforesaid meeting were published in the following two newspapers, in

accordance with the directions of this Hon’ble Court:

@ “Free Press Journal” - Mumbai Edition (English) on 24™ March
2014

(i)  “Navshakti”— Mumbai Edition (Marathi) on 24" March 2014

I crave leave to refer to and rely upon the Affidavit of Mrs. Neema

Thakore, Director, Legal & Company Secretary of the Applicant
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v
Company solemnly affirmed on the 25™ day of March, 2014 proving

publication of advertisements and services of notices as aforesaid.

Meeting of the Equity Shareholders held on the 160 day of April, 2014

Further, in compliance of the Order of this Hon’ble Court, the meeting of
the Equity Shareholders of the Applicant Company was held on
Wednesday, 16" April, 2014 at Yashwantrao Chavan Pratishthan
Auditorium, General Jagannath Bhosale Marg, next to Sachivalaya
Gymkhana. Mumbai — 400 021 at 11.00 a.m and I presided over the said

meeting. The said meeting commenced at the appointed time.

The quorum fixed for the said meeﬁng was 30 Equity Sharcholders
present in person. The meeting was attended by 145 Equity Shareholders
present either in person or by proxy. Since more than 30 Equity
Shareholders attended the said meeting in person, the said meeting was
called “to order”.

By consent of Equity Shareholders present at the meeting, the Notice
convening the said meeting, the Explanatory Statement under Section

393(1)(a) and other applicable provisions of the Companies Act, 1956 and

the arrangement as embodied in the proposed Scheme was taken as read
and explained by me to the meeting of the Equity Shareholders of the
Applicant Company.

I appointed Mr. Bhumitra Dholakia, Proprietor, Dholakia & Associates,
Company Secretaries and Mrs. Usha Ramdoss, Practising Company
Secretary representing the Equity Shareholders as Scrutinizers, who had
consented to be so appointed. The empty ballot box was shown to the
members present which was then locked and sealed and the key was

handed over to the Scrutinizers.

After responding to the questions raised by some of the Equity
Shareholders, the following resolution was put to vote by poll where (i) 94
Equity Shareholders present (either in person or by proxy) representing
1,36,48,465 Equity Shares of Rs. 10 each having a nominal value of Rs.
13,64,84,650 voted in favour of the said resolution, (ii) 7 Equity
Shareholders present (either in person or by proxy) representing 317
Equity Shéres of Rs. 10 each having a nominal value of Rs. 3,170 voted
against the said resolution and (iii) the ballot papers of 32 Equity

Shareholders present (either in person or by proxy) were rejected as being
invalid: T
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“RESOLVED THAT the amalgamation of Wyeth Limited (“Applicant
Company” or the “Transferor Company”) with Pfizer Limited
(“Transferee Company”) under the Scheme of Amalgamation between
the Transferor Company, Transferee Company and their respective
shareholders and creditors ( “Scheme”), pursuant to Sections 391 to 394
of the Companies Act, 1956 (“Act”’) and Rules 67 to 87 of the Companies
(Court) Rules, 1959 ( “Rules”’) and other applicable provisions, if any, of
the Act and the Rules (including any statutory modifications or re-
enactments thereof for time being in force) and as placed before the
meeting and duly initialed by the Chairman of the meeting for the purpose
of identification, to be effective from April 1, 2013, be and is hereby
approved subject to the Scheme being approved by the Hon’ble High
Court of Judicature at Bombay under Sections 391 to 394 and other
applicable provisions of the Act.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the

above Resolution and for removal of any difficulties or doubts, the Board

of Directors of the Applicant Company (which includes any Committee
thereof) be and are hereby authorized to do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem necé;vsa}y, expedient,
usual or proper to effectively implement the arrangement as embodied in
the Scheme and to settle any questions or difficulties that may arise or to
carry out such modifications/ conditions/ directions, if anyfk which may be
required and/or ordered by the Hon’ble High Court of Judicature at
Bombay and/or by any other authority, while sanctioning the arrangement

as embodied in the Scheme.”

9. Thus the requisite majority of the Eqmty Shareholders being majority in
number and representing three-fourth in value of the equity shareholders
present and voting, have approved the Scheme, a copy whereof is annexed
hereto and marked as Exhibit— “A. A copy of the Scrutinizers’ Report for
the said meeting of the Equity Shareholders is hereto annexed and marked
as Exhibit “B”.

10. I submit that the present Report clearly sets out the result of the
abovementioned meeting and the voting thereat. The requisite majority in
number and more than three-fourth in value of the Equity Shareholders

present and voting have approved the Scheme.

11.  The Attendance Register, the Proxy Forms and the Proxy Register in
respect of the meeting of the Equity Shareholders of the Applicant
Company have been handed over to me by the Applicant Company and
the voting papers in connection with the aforesaid meeting of the Equity /\/
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Shareholders are at present in the custody of the Applicant Company.

-
DATED THIS lq DAY OF APRIL, 2014

i

PRADIP SHAH
CHAIRMAN OF THE MEETING

EEORE ME

" Paber §. foalém‘ot .
AbvgcA'rE HlGHocFOR‘%lA
NOTARY GOVT. 1
-@, Gragious Co-0 ng 383;. &)‘ _ APR 2(]1!,
sl v

This document is noted at
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SCHEME OF AMALGAMATION

OF

WYETH LIMITED

WITH

PFIZER LIMITED -

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sections 391 to 394 and other applicable provisions of the Companies Act, 1956

WYETH LIMITED

Authgrised/Signatory



PREAMBLE

This Scheme of Amalgamation is presented inter alia for the amalgamation of Wyeth Limited
with Pfizer Limited, pursuant to Sections 391 to 394 and other applicable provisions of the
Companies Act, 1956.

Description of Companies

Transferor Company

Wyeth Limited (“Wyeth” or “Transferor Company") is a public limited company incorporated
under the provisions of the Indian Companies Act, 1913 and having its registered office at
Level 6, Platina, Plot No. C — 59, ‘G’ Block, Bandra — Kurla Complex, Bandra (East), Mumbai
- 400 098, Maharashtra. Wyeth is inter alia engaged in the business of manufacturing,
marketing, trading and export of pharmaceuticals and consumer healthcare products.

Transferee Company

Pfizer Limited (“Pfizer” or “Transferee Company”) is a public limited company incorporated
under the provisions of the Indian Companies Act, 1913 and having its registered office at
Pfizer Centre, Patel Estate, Off S V Road, Jogeshwari (West), Mumbai- 400 102,
Maharashtra. Pfizer is intor alia engaged in manufacturing, marketing, trading and export of
pharmaceutical products.

Rationale and Purpose of the Scheme

On October 15, 2009, Wyeth Inc. (Wyeth USA) merged with Wagner Acquisition Corp., a
direct wholly-owned subsidiary of Pfizer Inc., through a scheme of merger effected pursuant
to and as per the prevailing laws of the United States of America. As a result of the merger,
Pfizer Inc. became the ultimate parent of Wyeth. Pursuant to this, cerfain operationaf
synergies have been achieved by both Wyeth and Pfizer. It is intended that Wyeth should
merge into Pfizer to consolidate the pharmaceutical businesses in a single entity which will
attain efficiencies and create a unified platform for growth.

The rationale for the proposed amalgamation of Wyeth with Pfizer is inter alia as follows:

i) Increase in the long-term value for the shareholders of Pfizer and Wyeth;

ii) Creation of a single "Go to market” strategy and single company brand image leading
to stronger market presence and higher confidence levels with all stakeholders;

iii) Increased share in therapeutic areas while de-risking business profile;

iv) More focused operational efforts, .realizing operational synergies in terms of
compliance and governance costs;

V) Greater financial strength; and

vi) Attracting best talent, increased employee confidence and morale under a single

global Pfizer brand in India.

In view of the aforesaid, the Board of Directors of Wyeth as well as the Board of Directors of
Pfizer have considered and approved the amaigamation of Wyeth with Pfizer pursuant to the
provisions of Section 391 to Section 394 and other relevant provisions of the Companies Act,
1956.



1.1.

This Scheme also provides for various other matters consequential to otherwise integrally

_connected with the amalgamation of Wyeth with Pfizer.

DEFINITIONS

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

1.1.1.

“Act” means the Companies Act, 1956 and/or the Companies Act, 2013 as in force
from time to time; it being clarified that as on the date of approval of this Scheme by
the Boards of Directors of the Transferor Company and the Transferee Company,
Sections 391 and 394 of the Companies Act, 1956 continue to be in force with the
corresponding provisions of the Companies Act, 2013 not having been notified.
Accordingly, references in this Scheme to particular provisions of the Act are
references to particular provisions of the Companies Act, 1956. Upon such provisions
standing re-enacted by enforcement of provisions of the Companies Act, 2013, such
references shall, uniess a different intention appears, be construed as references to
the provisions so re-enacted;

. “Appointed Date" means April 1, 2013 or such other date directed by or stipulated by

the High Court as may be applicable;

. “Board of Directors” or “Board” means the board of directors of the Transferor

Company and / or Transferee Company, as the case may be and shall include a
committee of the Board constituted for the implementation of this Scheme;

. “Effective Date” shall have the meaning ascribed to it in Clause 19.2 hereof;

Any references in this Scheme to “upon this Scheme becoming effective” or “upon
coming into effect of this Scheme” or “upon the Scheme coming into effect” shall be
construed to be a reference to the Effective Date; provided however, that such

~ references shall not affect the deemed taking into effect of certain parts of this

Scheme, whether prior to, or after, other parts of this Scheme, as specifically
contemplated herein.

. “Governmental Authority” means any applicable Central or State Government or

local body, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral body having jurisdiction;

. *High Court” means the High Court of Judicature at Bombay. It is hereby clarified that

in the event that the provisions of the Companies Act, 2013 pertaining to schemes of
arrangements become applicable and effective for the purposes of this Scheme, all
reference to the High Court shall be deemed to include references to the National
Company Law Tribunal to be constituted under the Companies Act, 2013;

. “Pfizer” or “Transferee Company” means Pfizer Limited, a public limited company

incorporated under the provisions of the Indian Companies Act, 1913 and having its

-registered office at Pfizer Centre, Patel Estate, Off S V Road, Jogeshwari (West),

Mumbai -400 102, Maharashtra;

. “Record Date” means a date to be fixed by the éoard of Directors of the Transferee

Company for determining names of the shareholders of the Transferor Company, who
shall be entitled to receive equity shares of the Transferee Company under the
Scheme upon amalgamation of the Transferor Company with the Transferee
Company;




1.1.9. “Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation”
means this Scheme of Amalgamation in its present form or with any modification(s)
made under Clause 18 of this Scheme or any modifications approved or directed by
the High Court or any other Government Authority;

1.1.10. “SEBI” means Securities and Exchange Board of India;

1.1.11.“Stock .Exchanges” means National Stock Exchange of India Limited and BSE
Limited; .

1.1.12.“Undertaking” shall mean the entire business and the whole of the undertakings of
the Transferor Company as a going concern, all its assets, rights, licenses and
powers, leasehold rights, and all its debts, outstandings, liabilities, duties, obligations
and employees as on the Appointed Date including, but not in any way limited to, the
following:

(a)

All the assets and properties (whether movable or immovable, tangible or
intangible, present, future or contingent) of the Transferor Company, including,
without being limited to, land, plant and machinery, computers, office
equipment, stock-in-trade, store houses, pollution control equipment, data
processing equipment, buildings and structures, offices, residential and other
properties, capital work in progress, raw materials, packing materials, work-in-
progress, finished goods, inventory, goods in transit, samples, stores and
spares, formulations (including but not limited to tablets and capsules, liquids,
parenterals, injections, injectibles, ointments), chemicals, spirits, drugs, dyes,
dye stuff, alkalis, salt, colour, paints, surgical, scientific preparations,
compounds, equipment, apparatus, cosmetics and toiletries (including but not
limited to liquids and lotions), phamaceuticals, cosmetics and other allied
consumer products, sundry debtors, furniture, fixtures, interiors, vehicles,
appliances, accessories, power lines, depots, stocks, stocks of fuel,
investments of all kinds (including shares, scripts, stocks, bonds, debenture
stocks, units or pass through. certificates), cash balances or deposits with
banks, loans, advances, contingent rights or benefits, book debts, receivables
(whether in Indian rupee or foreign currency), actionable claims, earnest
moneys, advances or deposits paid by the Transferor Company, financial
assets, leases for office properties and residential properties (including but not
limited to lease rights of the Transferor Company), hire purchase contracts and
assets, lending contracts, rights and benefits under any agreement, benefit of
any security arrangements or under any guarantees, reversions, powers,
municipal permissions, tenancies or licenses in relation to the office and/or
residential properties (including for the employees or other persons), guest
houses, godowns, warehouses, licenses, fixed and other assets, intangible
assets, computer software, trade and service names and marks, patents,
copyrights, and other intellectual property rights of any nature whatsoever,
rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interest
held in trust, registrations, contracts, engagements, arrangements of all kind,
privleges and all other rights, title, interests, other benefits (including tax
benefits), tax holiday benefit, incentives (including but not limited to tax credits
under the indirect taxes (i.e. ITC, CENVAT etfc.) and foreign trade related
incentives), credits (including tax credits), Minimum Alternate Tax Credit
entittement (*MAT Credit”), tax losses, easements, privileges, liberties and
advantages of whatsoever nature and wheresoever situate belonging to or in
the ownership, power, possession or control of or vested in or granted in
favour of or held or enjoyed by the Transferor Company or in connection with or
relating to the Transferor Company and all other interests of whatsoever nature
4



(b)

(©

(d)

(e)

®

belonging to or in the ownership, power, possession or the control of or vested
in or granted in favour of or held for the benefit of or enjoyed by the Transferor
Company, whether in India or abroad.

All agreements, rights, contracts (including but not limited to agreements with
respect to the immovable properties being used by the Transferor Company by
way of lease, license and business arrangements), entitlements, licenses
(including but not limited to statutory licenses, factory related licenses, licenses
under the Drugs and Cosmetics Act, 1840, the Food Safety and Standards Act,
2006 and the Foreign Trade (Development and Regulation) Act, 1992 and all
rules and regulations applicable thereunder), permits, permissions, incentives,
approvals (including but not limited to approvals under environmental and
labour legislations), registrations (including but not limited to registrations under
tax and labour legislations), tax deferrals and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and other
benefits or privileges and claims as to any patents, trade marks, designs, quota
rights, engagements, insurance policies, arrangements, authorities, allotments,
security arrangements (to the extent provided herein), benefits of any
guarantees, reversions, powers and all other approvals, sanctions and
consents of every kind, nature and description whatsoever relating to the
Transferor Company's business activities and operations and that may be
required to carry on the operations of the Transferor Company.

All intellectual property rights, records, files, papers, computer programmes,
manuals, data, catalogues, sales material, lists of customers and suppliers,
research and development related items, dossiers, product master cards, lists,
product registrations, trade secrets, domain names, utility models, holograms,
bar code, brands, other customer and supplier information (including but not
limited to present and former customer's credit information, customer and
supplier pricing information) and all other records and documents relating to the
Transferor Company's business activities and operations, including all
trademark and patent applications that are pending in the name of the
Transferor Company as on the Appointed Date.

Amounts claimed by the Transferor Company whether or not so recorded in the
books of account of the Transferor Company from any Governmental Authority,
under any law, act or rule in force, as refund of any tax, duty, cess or of any
excess payment.

Right to any claim not preferred or made by the Transferor Company in respect
of any refund of tax, duty, cess or other charge, including any erroneous or

. excess payment thereof made by the Transferor Company and any interest

thereon, with regard to any law, act or rule or Scheme made by the
Governmental Authority, and in respect of set-off, carry forward of un-absorbed
losses, deferred revenue expenditure, deduction, exemption, rebate,
allowance, amortization benefit, etc. under the Income-tax Act, 1961, or

taxation laws of other countries, or any other or like benefits under the said.

acts or under and in accordance with any law or act, whether in India or
anywhere outside India.

All debts (secured and unsecured), liabilities including contingent liabilities,
duties, leases of the Transferor Company and all other obligations of
whatsoever kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilised. Provided that, any reference in the security
documents or arrangements entered into by the Transferor Company and
under which, the assets of the Transferor Company stand offered as a security,
for any financial assistance or obligation, the said reference shall be construed
as a reference to the assets pertaining to that Undertaking of the Transferor
Company only as are vested in the Transferee Company by virtue of the
Scheme. Provided always that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility created by the Transferor Company

5
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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 therefor after the Effective Date or otherwise.

(g)  All other obligations of whatsoever kind, including liabilities of the Transferor
Company with regard to their employees, with respect to the payment of
gratuity, pension benefits and the provident fund or compensation, if any, in
the event of resignation, death, voluntary retirement or retrenchment.

1.1.13.“Wyeth" or "Traneferor Company” means Wyeth Limited, a public limited company
incorporated under the provisions of the indian Companies Act, 1913 and having its
registered office at Level 6, Platina, Plot No. C — 59, ‘G’ Block, Bandra — Kurla
Complex, Bandra (East), Mumbai — 400 098, Maharashtra;

The expressions which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meanings ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may
be.

DATE OF TAKING EFFECT

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

SHARE CAPITAL

The share capital structure of the Transferor Company as per the latest audited accounts
for the year ended as on March 31, 2013 is as under:

Authorized Share Capital

2,30,00,000 Equity Shares of Rs. 10/- each 23,00,00,000
Total 23,00,00,000
Issued, Subscribed and Pald Up Share Capitai

2,27,20,059 Equity Shares of Rs. 10/- each 22,72,00,590
Total 22,72,00,590

Subsequent to the above balance sheet date and up to the date of approval of the
Scheme by the Board of Directors of the Transferor Company, there has been no change
in the Authorized, Issued, Subscribed and Paid up Share Capital of the Transferor
Company. The equity shares of the Transferor Company are listed on the Stock
Exchanges.

The share capital structure of the Transferee Company as per the latest audited accounts
as on March 31, 2013 is as under:

U orle re Capil

2,98,44,080 Equity Shares of Rs. 10/~ each 29,84,40,800
' 6
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1,01,55,920 Unclassified Shares of Rs.10/- each 10,15,59,200

Total ' 40,00,00,000
Issued, Subscribed and Paid Up Share Capital

2,98,41,440 Equity Shares of Rs. 10/- each . 29,84,14,400
2,640 Forfeited equity shares 18,000
Total 29,84,32,400

Subsequent to the above balance sheet date and up to the date of approval of the
Scheme by the Board of Directors of the Transferee Company, there has been no change
in the Authorized, Issued, Subscribed and Paid up Share Capital of the Transferee
Company. The equity shares of the Transferee Company are listed on the Stock
Exchanges. ~

AMALGAMATION AND VESTING OF TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

Upon coming into effect of the Scheme and with effect from the Appointed Date and
subject to the provisions of the Scheme, the Undertaking shall, pursuant to the sanction of
the Scheme by the High Court and pursuant to the provisions of Sections 391 to 394 and
other applicable provisions of the Act, be and stand transferred to and vested in and/ or
deemed to have been transferred to and vested in the Transferee Company, as a going
concern, without any further act, deed, instrument, matter so as to become, as and from
the Appointed Date, the undertaking of the Transferee Company by virtue of and in the
manner provided in this Scheme.

Provided always that the Scheme shall not operate to enlarge the security for any loan,
deposit or facility availed of by the Transferor Company or the Transferee Company, and
the Transferee Company shall not be obliged to create any further or additional security
therefore after the Effective Date or otherwise.

All the movable assets of the Transferor Company and the assets which are otherwise
capable of transfer by physical delivery or endorsement and delivery, shall be so
transferred to the Transferee Company and deemed to have been physically handed over
by physical delivery or by endorsement and delivery, as the case may be, without the need
to execute any separate instrument, to the Transferee Company to the end and intent that
the property and benefit therein passes to the Transferee Company with effect from the
Appointed Date. Such delivery and transfer shall be made on a date which shall be
mutually agreed upon between the Transferor Company and the Transferee Company on
or prior to the Effective Date.

In respect of any assets of the Transferor Company other than those mentioned in Sub
Clause 4.2 above, including actionable claims, sundry debtors, outstanding loans,
advances recoverable in cash or kind or for value to be received and deposits with the
Government, semi-Government, local and other authorities and bodies and customers, the
Transferor Company shall if so required by the Transferee Company, and the Transferee
Company may, issue notices in such form as the Transferee Company may deem fit and
proper stating that pursuant to the High Court having sanctioned this Scheme under
Sections 391 to 394 of the Act, the relevant debt, loan, advance or other asset, be paid or
made good or heid on account of the Transferee Company, as the person entitled thereto,
to the end and intent that the right of the Transferor Company to recover or realise the
same stands transferred to the Transferee Company and that appropriate entries shouid
7
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47.

4.38.

be passed in their respective books to record the aforesaid changes. '

Upon the Scheme coming into effect and with effect from the Appointed Date, all
immovable property (including but not limited to land, buildings, offices, factories, sites and
any other immovable property, including accretions and appurtenances) of the Transferor
Company, whether freehold or leasehold (including but not limited to the plot of land no. L-
137 admeasuring 47,414 square metres in Verna Industrial Estate, Phase llI-A bearing
survey no. 31 of Vemna Village and situated in Nagao/ Verna, Salcette, South Goa, leased
by the Goa Industrial Development Corporation to the Transferor Company), and any
document of title, rights, interest and easements in relation thereto shall stand transferred
to and be vested in the Transferee Company, as a successor of the Transferor Company,
without any act or deed to be done or executed by the Transferor Company and/ or the
Transferee Company. The Transferee Company shall be entitled to exercise all rights and
privileges and be liable to pay all taxes and charges and fulfil all obligations, in relation to
or applicable to all such immovable properties. The mutation and/or substitution of the title
to the immovable properties shall be made and duly recorded in the name of the
Transferee Company by the appropriate governmental authorities and third parties
pursuant to the sanction of the Scheme by the High Court and upon the Scheme
becoming effective in accordance with the terms hereof without any further act or deed to

 be done or executed by the Transferor Company and/ or the Transferee Company. It is

clarified that the Transferee Company shall be entitled to engage in such correspondence
and make such representations as may be necessary for the purposes of the aforesaid
mutation and/or substitution.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of the Transferor Company, as on or after the Appointed Date whether
provided for or not in the books of accounts of the Transferor Company, and all other
liabilities which may accrue or arise after the Appointed Date but which relate to the
period on or upto the day of the Appointed Date shall, pursuant to the Orders of the High
Court or such other competent authority as may be applicable under provisions of the Act,
without any further act or deed, be transferred or deemed to be transferred to and vested
in the Transferee Company, so as to become as from the Appointed Date the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee Company on the
same terms and conditions as were applicable to the Transferor Company.

Without prejudice to the above provisions, upon the Scheme coming into effect and with
effect from the Appointed Date, all inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-party transactions for
all purposes. For the removal of doubt, it is clarified that upon the Scheme coming into
effect and with effect from the Appointed Date, to the extent there are inter-corporate
loans, deposits, obligation, balances or other outstanding as between the Transferor
Company inter-se and/or the Transferee Company, the obligations in respect thereof shall
come to an end and there shall be no liability in that behalf and corresponding effect shall
be given in the books of account and records of the Transferee Company for the reduction
of such assets or liabilities as the case may be.

Upon the Scheme coming into effect and with effect from the Appointed Date, in respect of
the debts, liabilities, duties and obligations of the Transferor Company, it is hereby clarified
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 obfigations have arisen (though the Transferee Company may, if it deems appropriate,
give notice to the debtors that the debts stand transferred to and vested in the Transferee
Company). It is further clarified that the Transferee Company shall honour all liabilities and
obligations arising on account of all written commitment / open purchase orders issued by
the Transferor Company.

The Transferee Company may at any time after the coming into effect of the Scheme and
with effect from the Appointed Date, if so required under the provisions of any law for the
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4.11.

4.12.

4.13.

time being in force or otherwise at its discretion, execute deeds of confirmation, in favour

~ of secured creditors of the Transferor Company or in favour of any other party as directed

by the Transferor Company with regard to any contract or arrangement to which the
Transferor Company is a party or any other writings that may be necessary to give format
effect to the above provisions. The Transferee Company shall under the provisions of the
Scheme be deemed to be authorised to execute any such confirmation in writing on behalf
of the Transferor Company and to implement or carry out all such formalities or
compliance referred to above on behalf of the Transferor Company.

All taxes (including but not limited to income tax, sales tax, excise duty, service tax, VAT,
etc.) paid or payable by the Transferor Company in respect of the operations and/or the
profits of the business before the Appointed Date, on account of the Transferor Company
and, in so far as it relates to tax payment whether by way of deduction at source, advance
tax or otherwise howsoever, by the Transferor Company in respect of the operations
and/or the profits of the business after the Appointed Date shall be deemed to be the
corresponding item paid by the Transferee Company, and shall, in all proceedings, be
dealt with accordingly.

All the profits or income, taxes (including advance tax, tax deducted at source and MAT
Credit) or any costs, charges, expenditure accruing or arising to the Transferor Company
or expenditure or losses arising or incurred or suffered by the Transferor Company shall
for all purposes be treated and deemed to be and accrue from the Appointed Date as the
profits or income, taxes (including tax losses, MAT Credit), costs, charges, expenditure or
losses of the Transferee Company, as the case may be.

For avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon coming into effect of this Scheme and with effect from the Appointed
Date, in accordance with the provisions of relevant laws, consents, permissions, licenses,
registrations, certificates, authorities (including for the operation of bank accounts), powers
of attorneys given by, issued to or executed in favour of the Transferor Company, and the
rights and benefits under the same shall, in so far as they relate to the Transferor
Company and all quality certifications and approvals, patents and domain names,
copyrights, brands, trade secrets, product registrations and other inteliectual property and
all other interests relating to the goods or services being dealt with by the Transferor
Company, shall without any further act or deed be transferred to and vested in the
Transferee Company under the same terms and conditions as were applicable to the
Transferor Company immediately prior to the coming into effect of this Scheme. In so far
as the various incentives, sales tax, deferral benefits, subsidies (including applications for
subsidies), available tax credits (including MAT credit, if any), rehabilitation schemes,
grants, special status and other benefits or privileges enjoyed, granted by any government
body, local authority or by any other person, or availed of or to be availed of by the
Transferor Company are concerned, the same shall, without any further act or deed, in so
far as they relate to the Transferor Company, vest with and be available to the Transferee
Company on the same terms and conditions as were applicable immediately prior to the
coming into effect of this Scheme.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled
to operate all bank accounts of the Transferor Company and realise all monies and
complete and enforce all pending contracts and transactions and to accept stock returns
and issue credit notes in respect of the Transferor Company in the name of the Transferee
Company in so far as may be necessary until the transfer of rights and obligations of the
Transferor Company to the Transferee Company under this Scheme have been formally
given effect to under such contracts and transactions.

For avoidance of doubt and without prejudice to the generality of any applicable provisions
of this Scheme, it is clarified that with effect from the Effective Date and till such times the
name of the bank accounts of the Transferor Company would be replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operate the bank
accounts of the Transferor Company in the name of the Transferor Company in so far as

9
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51.

52

5.3.

5.4.

may be necessary. All cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Transferor Company
after the Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee
Company. The Transferee Company shall be allowed to maintain banks accounts in the
name of Transferor Company by the Transferee Company for such time as may be
determined to be necessary by the Transferee Company for presentation and deposition
of cheques and pay orders that have been issued in the name of the Transferor Company.
It is hereby expressly clarified that any legal proceedings by or against the Transferor
Company in relation to cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Transferor Company
shall be instituted, or as the case may be, continued, by or against, the Transferee
Company after the coming into effect of the Scheme.

For avoidance of doubt and without prejudice to the generality of any applicable provisions
of this Scheme, it is clarified that in order to ensure the smooth transition and sales of
products and inventory of the Transferor Company manufactured and/ or branded and/ or
labelled and/ or packed in the name of the Transferor Company prior to the Effective Date,
the Transferee Company shall have the right to own, use, market, sell, exhaust or to in any
manner deal with any such products and inventory (including packing material) pertaining
to the Transferor Company at manufacturing locations or warehouses or retail stores or
elsewhere, without making any modifications whatsoever to such products and /or their
branding, packing or labelling. All invoices/ payment related documents pertaining to such
products and inventory (including packing material) may be raised in the name of the
Transferee Company after the Effective Date.

COMPLIANCE WITH TAX LAWS

This Scheme has been drawn up to comply with the conditions relating to “Amalgamation”
as specified in Section 2(1B) and other relevant provisions of the Income Tax Act, 1961. If
any terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said section and other related provisions at a later date including
resulting from a retrospective amendment of law or for any other reason whatsoever, till
the time the Scheme becomes effective, the provisions of the said section and other
related provisions of the Income Tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent required to comply with Section 2(1B) and other relevant provisions
of the Income Tax Act, 1961, '

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company shall have the right to revise their respective financial statements and returns
along with prescribed forms, filings and annexures under the Income Tax Act, 1961,
central sales tax, applicable state value added tax, service tax laws, excise duty laws and
other tax laws, and to claim refunds and/or credit for taxes paid (including minimum
alternate tax, tax deducted at source, wealth tax, etc.) and for matters incidental thereto, if
required to give effect to the provisions of the Scheme.

All tax assessment proceedings/ appeals of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date and relating to the
Transferor Company shall be continued and/or enforced until the Effective Date by the
Transferor Company. As and from the Effective Date, the tax proceedings shall be
continued and enforced by or against the Transferee Company in the same manner and to
the same extent as would or might have been continued and enforced by or against the
Transferor Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any

way prejudicially affected by reason of the amalgamation of the Transferor Company with
the Transferee Company or anything contained in the Scheme.

10



5.5, Any tax liabilities under the Income Tax Act, 1961, service tax laws, excise duty laws,
central sales tax, applicable state value added tax laws or other applicable laws/
regulations dealing with taxes/ duties/ levies of the Transferor Company to the extent not
provided for or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to the Transferee Company.

5.6. - Any refund, under the Income Tax Act, 1961, service tax laws, excise duty laws, central
sales tax, applicable state value added tax laws or other applicable laws/ regulations
dealing with taxes/ duties/ levies due to Transferor Company consequent to the
assessment made on Transferor Company (including any refund for which no credit is
taken in the accounts of the Transferor Company) as on the date immediately preceding
the Appointed Date shall also belong to and be received by the Transferee Company upon
this Scheme becoming effective.

5.7. The tax payments (including, without limitation income tax, service tax, excise duty, central
sales tax, applicable state value added tax, etc.) whether by way of tax deducted at
source, advance tax or otherwise howsoever, by the Transferor Company after the
Appointed Date, shall be deemed to be paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingly.

5.8. Further, any tax deducted at source by Transferor Company/ Transferee Company on
transactions with the Transferee Company/ Transferor Company, if any (from Appointed
Date to Effective Date) shall be deemed to be advance tax paid by the Transferee
Company and shall, in all proceedings, be dealt with accordingly.

5.9. Upon the Scheme coming into effect, any obligation for deduction of tax at source on any
payment made by or to be made by the Transferor Company shall be made or deemed to
have been made and duly complied with by the Transferee Company.

5.10. All intangible assets (including but not limited to goodwill) belonging to but not recorded in
the books of account of the Transferor Company and all intangible assets (including but
not limited to goodwill) arising or recorded in the process of the amalgamation in books of
account of Transferee Company shall, for all purposes, be regarded as an intangible asset
in terms of Explanation 3(b) to Section 32(1) of the Income Tax Act, 1961 and Transferee
Company shall be eligible for depreciation there under at the prescribed rates.

5.11. Without prejudice to the generality of the above, all benefits, incentives, losses (including
but not limited to book losses, tax losses), book unabsorbed depreciation, tax unabsorbed
depreciation, credits (including, without limitation income tax, minimum alternate tax, tax
deducted at source, wealth tax, service tax, excise duty, central sales tax, applicable state
value added tax, customs duty drawback, etc.) to which the Transferor Company is
entitled to in terms of applicable laws, shall be available to and vest in the Transferee
Company, upon this Scheme coming into effect.

5.12. Upon the coming into effect of this scheme, all tax compliances under any tax laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.

EXCHANGE RATIO

6.1. Pursuant to the Scheme coming into effect and upon the Undertaking being transferred to
and vested in the Transferee Company, and without any further application, act or deed,
the Transferee Company shall issue and allot 7 equity. shares of Rs. 10 each fully paid up
in its capital in respect of every 10 equity shares of Rs. 10 each fully paid up in the equity
share capital of the Transferor Company to the shareholders of the Transferor Company
whose names appear in the register of members of the Transferor Company and whose
names appear as the beneficial owners of the equity shares of the Transferor Company in
the records of the depositories (or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be
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6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

7.1.

7.2.

recognized by the Board of Directors of the Transferee Company) as on the Record Date.
The equity shares to be issued by the Transferee Company to the shareholders of -
Transferor Company in accordance with this Clause shall be hereinafter referred to as
“New Equity Shares”, Fractional entitlement of shares, if any, will be rounded off to the
nearest integer. :

The ratio in which the New Equity Shares are to be issued and allotted to the shareholders
of the Transferor Company is herein referred to as the “Share Exchange Ratio”.

The New Equity Shares allotted and issued in terms of Sub Clause 6.1 above, shall be
listed and/or admitted to trading on the relevant Stock Exchanges, where the equity shares
of the Transferee Company are listed and/or admitted to trading as on the Effective Date;
subject to the Transferee Company obtaining the requisite approvals from all the relevant
regulatory authorities pertaining to their listing.

Upon the Scheme becoming effective and upon the New Equity Shares being issued and
allotted as provided in this Scheme, the equity shares of the Transferor Company, both in
electronic form and in the physical form, shall be deemed to have been automatically
cancelled and be of no effect on and from the Record Date. Wherever applicable, the
Transferee Company may, instead of requiring the surrender of the share certificates of
the Transferor Company, directly issue and dispatch the new share certificates of the
Transferee Company.

The New Equity Shares to be issued and allotted as provided in Sub Clause 6.1 above
shall be subject to the provisions of the Memorandum and Articles of Association of the
Transferee Company and shall rank parni-passu in all respects with the equity shares of the
Transferee Company after the Effective Date including in respect of dividend, if any, that
may be declared by the Transferee Company on or after the Effective Date.

The issue and allotment of New Equity Shares to the shareholders of the Transferor
Company as provided in this Scheme, is an integral part thereof and shall be deemed to
have been carried out without requiring any further act on the part of the Transferee
Company or its shareholders and as if the procedure laid down under Section 81(1A) of
the Act and any other applicable provisions of the Act, and such other statues and
regulations as may be applicable were duly complied with.

The New Equity Shares shall be issued in dematerialized form to those equity
shareholders who hold shares of the Transferor Company in dematerialized form, provided
all details relating to account with depository participant are available with the Transferee
Company. All those equity shareholders who hold equity shares of the Transferor
Company in physical form, shall be issued New Equity Shares in physical or electronic
form, at the option of such shareholders to be exercised by them on or before the Record
Date, by giving a notice in writing to the Transferee Company; and if such option is not
exercised by such shareholders, the New Equity Shares shall be issued to them in
physical form.

ACCOUNTING TREATMENT

On the Scheme becoming effective, the Transferee Company shall account for amalgamation
of the Transferor Company with Transferee Company in its books of account with effect from
the Appointed Date as under:

The assets and liabilities of the Transferor Company transferred to and vested in the
Transferee Company pursuant to this Scheme shall be recorded at their fair values as
determined by the Board of Directors of the Transferee Company.

Since the Transferee Company intends to adjust book values of assets and liabilities of the
Transferor Company when they are incorporated in the financial statements of the
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8.

8.1.

8.2

9.

9.1.

9.2.

Transferee Company, amalgamation of the Transferor Company with the Transferee
Company shall be accounted for in the books of account of the Transferee Company in
accordance with ‘Purchase Method' in compliance with the Accounting Standard 14
notified under the provisions of the Act.

Any excess of the fair value of shares issued by the Transferee Company as consideration
over the value of net assets of the Transferor Company acquired by the Transferee
Company shall be adjusted in the Transferee Company's financial statement as goodwill
arising on amalgamation. If the fair value of shares issued by the Transferee Company is
lower than the value of net assets acquired, the difference shall be treated as capital
reserve. The fair value of shares issued in excess of the face value of shares shall be
recorded as share premium in the financial statements of the Transferee Company.

LEGAL PROCEEDINGS

If any suit, appeal, petition, complaint, application or other legal proceedings of
whatsoever nature (hereinafter referred to as the “Proceedings”) by or against the
Transferor Company is pending on the Effective Date, the same shall not abate or be

-discontinued or in any way be prejudicially affected by reason of the amalgamation of the

Transferor Company with the Transferee Company or anything contained in this Scheme,
but the Proceedings may be continued, prosecuted, defended and enforced by or against
the Transferee Company as effectually and in the same manner and to the same extent as
the same would or might have been continued, prosecuted, defended and enforced by or
against the Transferor Company, in the absence of this Scheme.

On and from the Effective Date, the Transferee Company may, if required, initiate any
legal proceedings in relation to the present and past business of the Transferor Company.

CONTRACTS, DEEDS, BONDS. APPROVALS AND OTHER INSTRUMENTS

For avoidance of doubt and without prejudice to the generality of Clause 4 above, it is
clarified that upon the coming into effect of this Scheme and with effect from the Appointed
Date and subject to the provisions of this Scheme and without any further act of the
parties, all memoranda of understanding, contracts (including but not limited to the
agreement(s) with respect to the plot of land no. L-137 admeasuring 47,414 square metres
in Verna Industrial Estate, Phase [lI-A bearing survey no. 31 of Verna Village and situated
in Nagao/ Verna, Salcette, South Goa, leased by the Goa Industrial Development
Corporation to the Transferor Company and the leave and licence agreement(s) entered
into with Wadhwa Associates by the Transferor Company with respect to the office
premises situated at Level 6, Platina, Plot No. C — 59, ‘G’ Block, Bandra — Kurla Complex,
Bandra (East), Mumbai — 400 098, Maharashtra, being used by the Transferor Company),
deeds, bonds, agreements, arrangements, incentives, engagements registrations
schemes, assurances, licences (including but not limited to statutory licenses and factory
related licenses), insurance policies, guarantees, and other instruments (including all
tenancies, leases, and other assurances in favour of the Transferor Company or powers or
authorities granted by or to it) 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 continue in full
force and effect against or in favour of the Transferee Company as the case may be,
under the same terms and conditions, and may be enforced as fully and effectually as if,
instead of the Transferor Company, the Transferee Company had been a party or
beneficiary or obligee or obligor thereto.

It is hereby clarified that by virtue of the provisions of the Scheme and pursuant to the
order of the High Court sanctioning the Scheme, upon the Scheme coming into effect, all
rights, services, obligations, liabilities, responsibilities undertaken by or in favour of the
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10.

10.1.

1.

1.1,

11.2.

Transferor Company under any contractual arrangements shall automatically stand
transferred to and vested in and/ or shall be deemed to have been transferred to and
vested in the Transferee Company and all benefits to which the Transferor Company is
entitled to shall be available to and vested in and/ or shall be deemed to have been
available to and vested in the Transferee Company, as a successor-in-interest and the
Transferee Company shall be entitied to deal with the same in place and stead of the
Transferor Company, as if the same were originally performed or conferred upon or given
or issued to or executed in favour of the Transferee Company, and the rights and benefits
under the same will be available to the Transferee Company, without any further act or
deed. The Transferee Company shall discharge its obligation in respect of the services to
be performed/ provided or in respect of payment of service charges under any eontractual
arrangements instead of the Transferor Company.

Without prejudice to the above, the Transferee Company shall, if so desirable or required
or become necessary, upon the coming into effect of this Scheme and with effect from the
Appointed Date, enter into and/or issue and/or execute deeds, writings or confirmations or
enter into any tripartite arrangements, to which the Transferor Company will, if necessary,
also be party in order to give formal effect to the provisions of this Scheme and to the
extent that the Transferor Company are required prior to the Effective Date to join in such
deeds, writings or confirmations, the Transferee Company shall be entitled to act for and
on behalf of and in the name of the Transferor Company, as the case may be. Further, the
Transferee Company shall be deemed to be authorized to execute any such deeds,
writings or confirmations on behalf of the Transferor Company and to implement or carry
out all formalities required on the part of the Transferor Company to give effect to the
provisions of this Scheme. )

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Undertaking under Clause 4 above, and the continuance of
proceedings by or against the Transferee Company under Clause 8 above shall not affect

any transaction or proceedings already concluded by any of the Transferor Company on or

after the Appointed Date till the Effective Date, to the end and intent that the Transferee

Company accepts and adopts all acts, deeds and things done and executed by the

Transferor Company in regard thereto, as if done and executed by the Transferee

Company on its behalf.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

Unless otherwise stated here under, with effect from the Appointed Date and upto and
including the Effective Date:

The Transferor Company shall carry on and shall be deemed to have been carrying on
their business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of the Undertaking for and on account of, and in trust
for, the Transferee Company. The Transferor Company hereby undertakes to hold the
Undertaking with utmost prudence until the Effective Date.

With effect from the date of the respective Board meetings of the Transferor Company and
the Transferee Company approving the Scheme and upto and including the Effective
Date, the Transferor Company shall'carry on its businesses and activities with reasonable
diigence and business prudence and shall undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any other liabilities
or expenditure, issue any additional guarantees, indemnities, letters of comfort or
commitments or sell, transfer, alienate, charge, mortgage, encumber or otherwise deal
with its fixed assets or any part thereof, only if the same are in the ordinary course of
business, or if the same are pursuant to any pre-existing obligation(s) undertaken by the
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11.3.

11.4.

12.

12.1.

12.2.

12.3.

13.

13.1.

Transferor Company; it being clarified that if such matters are sought to be undertaken
outside of the ordinary course of business or if the Transferor Company seeks to
undertake any new ventures or businesses, the same may be undertaken with the prior
consent in writing of any of the persons authorised by the Board of Directors of the
Transferee Company.

Notwithstanding anything contained in the Scheme, with effect from the date of the
respective Board meetings of the Transferor Company and the Transferee Company
approving the Scheme and up to and including the Effective Date, the Transferor
Company and the Transferee Company may undertake any harmonisation processes
(including the continuation of any such existing processes) pertaining to the terms and
conditions applicable to the employees the Transferor Company and the Transferee
Company, in accordance with applicable laws.

With effect from the date of the respective Board meetings of the Transferor Company and
the Transferee Company approving the Scheme and upto and inciuding the Effective
Date, the Transferor Company and the Transferee Company may make any change in
their respective capital structure, whether by way of increase, decrease, reduction, re-
classification, sub-division or consolidation, re-organisation, or in any other manner, only
after obtaining the prior written approval of the Board of Directors of the Transferee
Company and the Transferor Company.

-

DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to declare and
pay dividends, whether interim or final, to their respective shareholders in respect of the
accounting period commencing from after the date of the respective Board meetings of the
Transferor Company and the Transferee Company approving the Scheme and prior to the
Effective Date but only in the ordinary course. it is clarified that the aforesaid restriction
shall not apply with respect to payment of the interim dividend declared by the Board of
Directors of the Transferor Company and the Transferee Company at the meeting at which
the respective Boards approved this Scheme. Any declaration or payment of dividend
otherwise than as aforesaid, by the Transferor Company or the Transferee Company shall
be subject to the prior approval of the Board of Directors of the Transferee Company and
the Transferor Company (as the case may be) and in accordance with the applicable laws.

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

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

CONSOLIDATION OF AUTHORISED SHARE CAPITAL

Upon this Scheme becoming effective, the authorised share capital of the Transferee

Company shall automatically stand increased without any further act, instrument or

deed on the part of the Transferee Company including payment of stamp duty and fees

payable to Registrar of Companies, Maharashtra, Mumbai by the authorised share capital

of Transferor Company amounting to Rs. 23,00,00,000/- comprising of 2,30,00,000 equity

shares of Rs. 10/- each and the Memorandum of Association and Articles of Association of
15



the Transferee Company (relating to the authorised share capital) shall, without any further
act, instrument or deed, be and stand altered, modified and amended, and the consent of
the shareholders to the Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under Sections 16, 31, 94 and 394
and applicable provisions of the Act would be required to be separately passed, as the
case may be and for this purpose the stamp duties and fees paid on the authorised capital
of the Transferor Company shall be utilized and applied to the increased authorised share
capital of the Transferee Company and there would be no requirement for any further
payment of stamp duty and/or fee by the Transferee Company for increase in the
authorised share capital to that extent.

13.2. Pursuant to the Scheme becoming effective and consequent upon the amalgamation of
the Transferor Company into the Transferee Company, the authorised share capital of the
Transferee Company will be as under:

AUTHORISED SHARE CAPITAL.: (Rs.)

5,28,44,080 equity shares of Rs 10/- each 52,84,40,800
1,01,55,920 Unclassified Shares of Rs.10/- each 10,15,59,200
Total ’ 63,00,00,000

13.3. ltis clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the Memorandum
and Articles of Association of the Transferee Company as may be required under the Act,
and Clause V of the Memorandum of Association and Article 3 of the Articles of
Association of the Transferee Company shall respectively stand substituted by virtue of
the Scheme to read as follows:

134. Clause V of the Memorandum of Association of the Transferee Company shall stand
substituted by virtue of the Scheme to be read as follows:

Clause V of the Memorandum of Association:

“The Capital of the Company is Rs. 63,00,00,000/- (Rupees Sixty Three Crores) divided
into 6,30,00,000 shares of Rs. 10/- each with power to increase and reduce the capital and
fo divide the shares in the capital for the time being into several classes and to attach
thereto respectively any preferential, deferred, qualified, or special rights, pnvileges or
conditions as may be determined upon by or in accordance with the regulations of the
Company, and to modify or abrogate any such rights, privileges, or conditions in such
manner as may for the time being be provided by the regulations of the Company.”

13.5. Article 3 of the Articles of Association of the Transferee Company shall stand substituted
by virtue of the Scheme to be read as follows:

“The Share Capital of the Company consists of Rs. 63,00,00,000/~ (Rupees Sixty Three
Crores) divided into 6,30,00,000 shares (SIX Crores Thirty Lakh) shares of Rs. 10/-
(Rupees Ten) each.”

14. EMPLOYEES OF THE TRANSFEROR COMPANY

14.1. Al the permanent employees of the Transferor Company, who are in service on the date
immediately preceding the Effective Date shall on the Effective Date become and be
engaged as the permanent employees of the Transferee Company, without any break or
interruption in service as a result of the transfer and on terms and conditions not less
favourable than those on which they are engaged by the Transferor Company immediately
preceding the Effective Date. Services of the employees of the Transferor Company shall
be taken into account from the date of their respective appointment with the Transferor
Company for the purposes of retirement benefits and other entitiements dependent on the
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14.3.

15.

15.1.

16.

16.1.

16.2.

17.

17.1.

17.2.

period of service. For the purpose of payment of any retrenchment compensation, if any,
such past services with the Transferor Company shall also be taken into account.

On and from the Effective Date and with effect from the Appointed Date, the services of
the employees of the Transferor Company will be treated as having been continuous,
without any break, discontinuance or interruption, for the purpose of membership and the
application of the rules or bye-laws of provident fund or gratuity fund or pension fund or
other statutory purposes as the case may be.

It is expressly provided that, on the Scheme becoming effective and with effect from the
Appointed Date, the provident fund, gratuity fund or any other special fund or trusts
created or existing for the benefit of the staff, workmen and other employees of the
Transferor Company shall become trusts/funds of the Transferee Company for all
purposes whatsoever in relation to the administration or operation of such funds or trusts
or in relation to the obligation to make "contributions to the said funds or trusts in
accordance with the provisions thereof as per the terms provided in the respective trust
deeds or other documents, if any. It is the aim and intent of the Scheme that all rights,
duties, powers and obligations of the Transferor Company in relation to such funds or
trusts shall become those of the Transferee Company. It is clarified that the services of the
staff, workmen and employees of the Transferor Company who are employed with the
Transferee Company will be treated as having been continuous for the purpose of the said
Fund or Funds. The trustees including the Board of Directors of the Transferor Company
and the Transferee Company or through any committee / person duly authorized by the
Board of Directors in this regard shall be entitled to adopt such course of action in this
regard as may be advised provided however. that there shall be no discontinuation or
break in the services of the employees of the Transferor Company.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the |

resolutions of the Transferor Company as are considered necessary by the Board of
Directors of Transferee Company which are validly subsisting be considered as
resolutions of Transferee Company. If any such resolutions have any monetary limits
approved subject to the provisions of the Act or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the Board of Directors of
Transferee Company, shall be added to the limits, if any, under the like resolutions passed
by Transferee Company.

DISSOLUTION OF TRANSFEROR COMPANY

Upon this Scheme becoming effective, the Transferor Company shall be dissolved without
being wound up.

On and from the Effective Date, the name of the Transferor Company shall be struck off
from the records of the Registrar of Companies, Maharashtra, Mumbai.

APPLICATION TO HIGH COURT

The Transferee Company and the Transferor Company shall, with all reasonable dispatch,
make and file all applications/ petitions to the High Court where the registered offices of all
the companies are situated, for sanction of this Scheme pursuant to Sections 391 to 394
and other applicable provisions of the Act, and for dissolution of the Transferor Company
without being wound up.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
17



18.

18.1.

18.2.

19.

19.1.

19.2.

to any Governmental Authority, if required, under any law for such consents and approvals
which the Transferee Company may require to-own the Undertaking and to carry on the
business of the Transferor Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may
authorize, including any committee or sub-committee thereof, may consent, on behalf of all
persons concerned, to any modifications or amendments of the Scheme or to any
conditions or limitations that the High Court or any other Government Authority may deem
fit to direct or stipulate or which may otherwise be considered necessary, desirable or
appropriate by the High Court or such other Government Authority, whether in pursuance
of a change in law or otherwise.

For the purpose of giving effect to this Scheme or to any modification or amendments
thereof or additions thereto, the delegate(s) and/ or Directors of the Transferor Company
and/or the Transferee Company may give and are hereby authorised to determine and
give all such directions as are necessary including directions for settling any question of
doubt or difficulty that may arise and-such determination or directions, as the case may be,
shall be binding on all parties, in the same manner as if the same were specifically
incorporated in this Scheme.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

19.1.1. Approval of and agreement to the Scheme by the requisite majority of each class
of the respective members and creditors of the Transferor Company, as well as
the Transferee Company, in terms with the applicable provisions of the Act and
guidelines issued by SEBI, as amended and updated from time to time; and, as
may be considered necessary to give effect to the Scheme. It is hereby clarified
that the Transferor Company and the Transferee Company will provide for voting
by public shareholders through postal ballot and e-voting and that the Scheme
shall be acted upon only if the votes cast by the public shareholders in favor of
the proposal are more than the number of votes cast by the public shareholders
against it.

19.1.2. Sanctions and orders under the provisions of Section 391 to 394 of the Act being
obtained by the Transferor Company and the Transferee Company from the High
Court;

19.1.3. the approval of the Foreign Investment Promotion Board (FIPB)/ Reserve Bank of
India (RBI) if required under applicable laws, rules and regulations.

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

19.2.1. That on which the last of the aforesaid consents, sanctions, approvals,
resolutions and orders as mentioned in Clause 19.1 shall be obtained or passed;
or ‘

19.2.2. That on which all necessary certified copies of orders of the High Court
sanctioning the Scheme pursuant to Sections 391 and 394 of the Act shall be
duly filed with the Registrar of Companies, Maharashtra, Mumbai

The last of such dates shall be the “Effective Date” for the purpose of this Scheme.
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20.1.

20.2.

20.3.

20.4.

20.5.

21,

21.1.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO
REVOCATION AND WITHDRAWAL OF THE SCHEME

In the event of any of the said approvals or conditions referred to in Clause 19 above not
being obtained and/ or complied with and/or satisfied and/or the Scheme not being
sanctioned by the High Court and/or order or orders not being passed as aforesaid by
September 30, 2015 or such other date as may be mutually agreed upon by the respective
Board of Directors of the Transferor Company and the Transferee Company (who are
hereby empowered and authorised to agree to and extend the aforesaid period from time
to time without any limitations in exercise of their powers through and by their respective
delegate(s)), this Scheme shall stand revoked, cancelled and be of no effect. The
Transferor Company and the Transferee Company shall, in such event, inter se bear and
pay their respective costs, charges, expenses in connection with the Scheme.

In the event of revocation under Sub-Clause 20.1, no rights and liabilities whatsoever shall
accrue to or be incurred inter se to the Transferor Company and the Transferee Company
or their respective shareholders or creditors or employees or any other person save and
except in respect of any act or deed done prior thereto as is contemplated hereunder or as

-to any right, liability or obligation which has arisen or accrued pursuant thereto and which

shall be governed and be preserved or worked out as is specifically provided in the
Scheme or in accordance with the applicable law and in such case, each company shall
bear its own costs unless otherwise mutually agreed.

The Board of Directors of the Transferor Company and the Transferee Company shali be
entitled to withdraw this Scheme prior to the Effective Date.

The Board of Directors of the Transferor Company and the Transferee Company shall be
entitled to revoke, cancel and declare the Scheme of no effect if they are of the view that
the coming into effect of the Scheme with effect from the Appointed Date could have
adverse implications on the combined entity post-amalgamation.

If any part of this Scheme hereof is invalid, ruled illegal by any High Court of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of the
Transferor Company and the Transferee Company that such part shall be severable from
the remainder of the Scheme. Further, if the deletion of such part of this Scheme may
cause this Scheme to become materially adverse to the Transferor Company and /or the
Transferee Company, then in such case the Transferor Company and /or the Transferee
Company shall attempt to bring about a modification in the Scheme, as will best preserve
for the Transferor Company and the Transferee Company the benefits and obligations of
the Scheme, including but not limited to such part.

COSTS, CHARGES AND EXPENSES

All past, present and future costs, charges, taxes including duties, levies and all other
expenses, if any (save as expressly otherwise agreed) of the Transferor Company and the
Transferee Company arising out of or incurred in carrying out and implementing this
Scheme or implementation thereof and matters incidental thereto, shall be respectively
borne by the Transferor Company and the Transferee Company, till the Effective Date.

19

WYETH L!EVHTED

Autl oriseg Signatory



Ex- 0

FORM NO. MGT-13

Report of Scrutinlzer(s)

[Pursuant to Section 109 of the Companies Act, 2013 and rule 21(2) of the Companles
(Management and Administration) Rules, 2014]

To,

Mr. Pradip Shah

Chairman appointed by the Hon'ble High Court of Judicature at Bombay

Court Convened Meeting of the Equity Shareholders of Wyeth Limited

Held on Wednesday, the 16% April, 2014 at 11.00 a.m. at Yashwantrao Chavan Pratishthan
Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana,
Mumbai - 400 021

Dear Sir,
We, CS Bhumitra V. Dholakia and CS Usha Ramdoss, appointed as Scrutinizers by you for the

purpose of the poll taken on the below mentioned resolution, at the Court Convened Meeting
of the Equity Shareholders of Wyeth Limited (“the Company”) held on Wednesday,

the 16™ April, 2014 at 11.00 a.m. at Yashwantrao Chavan Pratishthan Auditorium,

General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai - 400 021, submit
our report as under:

'1. After the: time fixed for closing of the poll by the Chairman, 1 (One) ballot box kept for

polling was locked in our presence with due identification marks placed by us.

2. The locked ballot box was subsequently opened in our presence and in the presence of
2 (Two) Witnesses {Declaration attached). The poll papers were diligently scrutinized.
The poll papers were reconciled with the records maintained by the Company and
M/s. Karvy Computershare Private Limited, Registrar and Transfer Agents of the Company
and the authorizations and proxies lodged with the Compzny.

3. The poll papers, which were incomplete and / or which were ctherwise found defective
have been treated as invalid and kept separately.
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4. The result of the Pollis as under :

(d) Resolution:

item No 1: Resolution pursuant to Sections 391 to 394 of the Companies Act, 1956 to
approve the Scheme of Amalgamation between Wyeth Limited and Pfizer Limited and
their respective shareholders and creditors.

(i) Voted in favour of the resolution:

Number of Members
present and voting (In
person or by proxy)

Number of Votes cast
by them

% of total number of
valid votes cast

94

1,36,48,465

99.9977

(ii) Voted against the resolution:

Number of Members

Number of Votes cast

present and voting (In | by them valid votes cast
person or by proxy)
7 317 0.0023

(iii) Invalld votes:

present and voting (in
person or by proxy)

Number of WMembers

Number of Votes cast
by them

% of total number of]
valid votes cast’

32

11,22,757

823

5. A Compact Disc {CD) containing a list of equity shareholders who voted “FOR”, “AGAINST”
and those whose votes were declared invalid for the resolution is enclosed.
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" 6. The aforesaid Poll Report is tabulated on the basis of Acceptance and Releétion and Report _

on Invalid Ballot Papers provided in the Annexure attached herewith which forms an integral
part of this Report. ' .

7. The poll papers and all other relevant records were sealed and handed over to
CS Neema Thakore, Company Secretary & Legal Director, authorized by the Board for safe
keeping.

Thanking you,

Yours fait'hfully,

Place;: Mumbai CS Bhumitra V. Dholakia
Date: 17" April, 2014 | FCS 977 CP No. 507

CS Usha Ramdoss
ACS 11431 CP No. 7782
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_ANNEXURE

A. BASIS OF ACCEPTANCE

A Ballot Paper is complete in all respects.

The assent or dissent has been given by any other mark, the Ballot Paper has been
considered.

Joint sharehoider(s) has/ have signed the Ballot Paper instead of first named shareholder;
the vote(s) cast by the joint named shareholders has/have been considered.

Shareholder has assented or dissented without mentioning the number of shares; the
entire shareholding has been considered.

Shareholder has voted for less number of shares than his actual Shareholding, the number
of shares (votes) indicated/cast has been considered.

Shareholder has voted for more than his actual shareholding, the actual shareholding has’
been considered.

A Ballot Paper having No Pastal Address or Name of Shareholder but valid in all other

respects has been considered.

LY

- BASIS OF REJECTION

. Shareholder has not put any mark on either assent or dissent.

Ballot paber is not signed.

Specimen S|gnature of the shareholder with the Registrar and Share Transfer Agent dlffer<

-~ materially with that of the slgnature in the Ballot Papers.

The specimen signature of the beneficial owner is not provided to the Registrar and Share
Transfer Agent by the Depositories and consequently there is no way to verify the signature
with the specimen.

Shareholder has put tick mark for both assent and dissent without indicating number of
shares,

In case where a Ballot Paper has been signed by Authorised Signatory / Power of Attorney

Holder and certified true copy of Board Resolution /.Power of Attorney / Letter of Authority
not provided to the Company /-Registrar and Share Transfer Agent.
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7. The Ballot Paper Is received torn or defaced or mutilated to an extent that it isdifficult for -
" the Scrutinizers to identify either the Member or the number of votes

-8, If both Shareholder and Proxy have signed and deposited the Ballot Paper, the Ballot Paper
of the Proxy has been rejected and treated as invalid.

C. REPORT FOR INVALID BALLOT PAPERS.

Sr, Category NO. OF BALLOT Total number of
No. ‘ . PAPERS invalid votes (Equity
: | share of Rs, 10/- each
1. No votes polled ‘ 2 521
L 2 Not signed 6 : 9,17,588
3. Signature not available. . . . 5 60
4. Signature not tallied 13 81,288
5. Voted for both Assent and Dissent 2 © 450
6. Proxy also voted in addition to 4 1,22,850
Shareholder, Proxy’s Ballot Paper '
Rejected : ‘
TOTAL 32 11,22,757

Place: Mumbai CS Bhumitra V. Dholakia
Date: 17" April, 2014 FCS 977 CP No. 507

andov
CS Usha Ramdoss
ACS 11431 CP No. 7782




HIGH COURT, BOMBAY
0.0.CJ.
COMPANY SUMMONS FOR DIRECTION
No. 130 OF 2014

In the matter of:
The Companies Act, 1956

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

And
In the matter of:
Wyeth Limited, a company incorporated
under the provisions of the Indian Companies
Act, 1913 and having its registered office at
Level 6, Platina, Plot No. C - 59, ‘G’ Block,
Bandra — Kurla Complex, Bandra (East),
Mumbai — 400 098, Maharashtra.

And

In the matter of:

The Scheme of Amalgamation of Wyeth
Limited (“Transferor Company” or
“Applicant Company”) with Pfizer Limited
(“Transferee = Company”) and their
respective shareholders and creditors

Wyeth Limited --- Applicant Company

CHAIRMAN’S REPORT

- ]
Dated this | % day of April, 2014

AZB & Partners
Advocates for the Applicant Company
Express Towers, 23" Floor
Nariman Point
Mumbai 400 021
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