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PETITIOI \  NO. 10

CONI\ IECTED WITH

n ratter of  :

' a ' 6 t r l r Y
6 l n l  t t t

at,tl ii' 6 \ t - \ \ V

COMpA[t lY APPLICATION NO. 298 OF 2O1?

In the nrat ter  of  Sec.391 to i igr l
o f  the  Compan ies  Ac t ,  1956;

A N D

In the matter  of  Rel is i l
Pha rmaceut ica  ls  L imi ted ,  i t
company hav ing  i t s  reg is te rec l
o f f i ce  a t  L -2  Moon  L i gh t , 3 r r i
F l oo r ,  Cpp .  Gu ruku l  D r i ve - i r r
Road,  l v le rnnagar ,  Ahmedabac l  ;

r\N D

in the nrat ter  of  Scheme of
Amalganra t ion  o f  Prope i^
Dea lcomnr  Pr iva te  L imi ted  w i t i r
Re l ish  Pharmaceut ica ls  L imi ted ;

A N D

In  t he

Rel ish  Pha r rnaceut ica ls  L lmi ted
h  company  hav ing  i t s
Fl.ergistered off ice at
1 - . 2  Moon  L i gh t ,  3 ' d  F l oo r ,
Opp .  Gu ru l<u l  D r i ve - i n  Road ,
[ '4enr  nagar ,  Ah meda bad. . . .  Pe t i t i one r -

(Transferee Comperny)

F*EEQI1E HONOURABLE MR. JUSTiCE R.M, CHHAYA
DATE : 20.I2,2073

QAD_E!? _ QN__E_IUIAN

The above pe t i t ion  coming on  fo r  hear ing  on  20 th  da5,

o f  December ,  2013 ,  upon  read ing  t he  sa id  pe t i t i on ,  t he

o rde r  da ted  31 .08 .20L7 -  made  i n  company  App l i ca t i on  t \ o .

. l9B o f  2012 whereby  d i rec t ing  to  convene t i re  meet ing  o f

i.. :

L l i .  . '  , ; a ' r ' , ' r '

5r:  rrt  l i )

R.cgd. By' i r , . . r : ,
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t i c tu i tv  shareho lders  o f  the  pe t i t ioner  company to  be  l re lc l
cn  01 . . i 0  " 2072 ,  t he  Cha i rman  sh r i  M ih i r  pa te l  appo in ted  by ,
the  Cour t  f i i l ed  the  cha i rman Repor t  da ted  01 .1o .zo tz  to
show tha t  the  rneet ing  o f  the  Equ i ty  shareho lders  o f  the
company  was  he ld  on  01 .10 .2012  as  o rde red  and  a l so  t c r
s ;how tha t  a i l l  the  Equ i ty  shareho lders  p resent  in  person c r
th rough proxy  in  the  sa id  meet ing  have Lrnan imous iy ,
aprproved the  Scheme o f  Amalgamat ion ,  as  th is  be in , : ;
t r i insferee company meet ing of  credi tors is  not  requireci ,
t he  o rde r  da ted  15 ,01 .2013  adm i t t i ng  t he  pe t i t i on  dn rJ
c l i rec t ing  pub l ica t ion  o f  adver t i sements ,  the  adver t i sements
pr - rb l i shed In  Eng l ish  Da i ly  Newspaper  " Ind ian  Express , ,  anrJ
in  Gu3 'a ra t i  Da i l y  Newspaper  "Loksat ta  Jansat ta , ,L :o i l r
he r v i nq  c i r cu l a t i on  i n  Ahmedabad  on  22 .01 .2013 ,  t he
er f f idav i t  o f  pub l i ca t ion  da ted  22 .or .zar3 ,  the  commor l
reporL of  the RegionaN Director  through af f idavi t  dater l
1 "5 ; .03 .2013,  the  a f f idav i t  da ted  20 ,03 .2013 in  response to
the common report of Regional Director , the objections ctf
shri Mihir Patel and Ms, Riddhi patel recorded in orde,r
c{a,ted 6.12.2013 and the order dated 17.12.2013 recorcl inr;r
withdrawal of objections and upon hearing Mr. Navirr
l - 'a i rwa, Advocate for  the pet i t ioner and shr i  Iqbal  l ,
sha i kh ,  Lea rned  Sen io r  cen t ra r  Gove rnmen t  counse l , : l :
erp,pears f rom the chairman Report  that  the proposec

scheme o f  Amalgamat ion  has  been appror , ,ed  unan imous ly

l - ry '  the  equ i ty  sharehot rders  o f  the  above company.

THIS couRT DorH hereby  sanc t ions  the  scheme se t
fo r th  in  Annexure-c  o f  the  pe t i t ion  here in  and in  th : :
S ichedu le  here to ,  and do th  hereby  dec la re  tha t  the  same t : l
b re  b ind ing  on  the  shareho lders  o f  the  above f lErn€  r j
cor l lpany  and a lso  on  the  sa id  company.

AND TH]S COUI1T DOTH FURTHER ORDER tha t  th . : I
p,ar t ies to the compromise or  Amalgamat ion 0r  other
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persons  in te res ted  sha l i  be  a t  l iber ty  to  app ly  to  th is  Cour t

fo r  any  d i rec t ions  tha t  may be  necessary  in  regard  to  the

wr lnk ing  o f  the  cornpromise  or  Amalgamat ion ,  and

Ther t  the  sa id  Company do  f i le  w i th  the  Reg is t ra r  o f

the  Compan ies  a  cer t i f ied  copy  o f  th is  o rder  w i th in  th i r t ; t

c lays ;  f ro rn  the  da te  o f  ob ta in ing  the  same,

THI,S COURT DOTH FURTHER ORDER the payment of

Rs.7500, r -  be  pa id  as  the  cos t  o f  th is  pe t i t ion  iawardab le  to

S[ rn i  Iqba l  A .  Sha ikh ,  Learned Sen ior  Cent ra l  Government

Cor"r tnsel ,

SCH EDU LE-

Sc l reme o f  Amaloamat ion  as  sanc t ioned bv  the  Cour t .

Dated th is  20th dav of  December ,  2013.

I
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CO^,POSITF SCHEME OF ARRANGEMENT FOR REVI\ ,AL OF
RELISH PHARMACEUTICALS LIMITED

,nrND

AMALGAMATION OF
PROPER DEALCOMM PRIVATE LIMITED

(Transferor Conrpany)

WITH
REI. ISFI PHARMACEUTICALS LIMITED

(Transferee Company)

AND
IRE-ORGANIZATIOI{ OF SHARE CAPITAL OF

FIELISH PHARMACEUTICALS LIMITED
(Transferee Company)

' l-his 
Scltem. provides for amalganation of pRopbR DEALC.MM 'RIVATE LIMITED, ac'r' 'plln\r incorpora'teci under the companies Act. 1956 and liaving its registered office at No.'1 Vivekanarrda Nagar rrol0ny, po + ps. - R egent corony, I(olkata, west Bengar withIIELISH PHARN'1"\clELrrlcALs LIMITED. a corrpany incorporated under tire companres

'{ct' 1956 ancl having its registerecl office at 1-2 ]vroon Li-eht 3rd Froor, opp. Gr-rrukul Drivein Road' lvemnagar' Al,reclabad, and sirnultaneoLls re-organization of share capital ofR.I]LISFI PT.IARIVIACEUTICALS L'X/ITED ANCI SUbSCqUCNt TCViVAI Of RELISHPFJARN,IACIrLJ'fICALS LIMITED bY tAKirIg Or,,Cr CONTI'OI Of TIANAgCNICNI Of RELISHPil'\RrrlACIlurlcALS LIMITED by the prornoters of pRopER DEALC'MM .RIVATE
LIMITE'I)  pl t rsrtant to sect ions 391 to 394 anci other rele 'ant provisio 's of thc cornpanies
r \c t .  I95( i .

r a

r"rnless ilconsistent lvith the

h lve  rhe  lb l lo rv ing  rncar r i r rgs :

strbject or colttext, the follori,irrg

i . 2

1 . 1"Act" [leans the Companies

r nodifi cations or re-enacilrent

Acr. 1956. and shall include any statutor\,
tirereof for the tirne being in force.

f}EFINITtrIoNS:

LIn this Scherne.
1
,p.rpressrons shalJ

I

l lppointed Date" means l ' ,  Apri l ,
th is Scl ieme of Amalgamation shal l

2012, the date with effect from rvhich
be appl icable.

.f o r, it [ [ I S |"| pii AR rui At] [ U T I CA i. i; i"i iiil i I, i: i]

@!-,.,,
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1'3 "Effective Date" or "coming into effccl of this Scheme,, meturs the date
on rvhich the cerlified copies orthe order.s of the High court of Jucricature
at Gujarat or an\/ other appropriatc autho'ity under Section 391 and 394 of
tfre Act sanctioning the Sc'eme :rre filecr r'it. the Registr.ar of companies.
G ujrre r .

1 , 4 "'Iransferor Conrllany,, lreans

LI \4 ITED. a contprn. \  incorporalc . l

having its Registered Ofjjce at No

Fi!: - Regent Colon1,. Kolkata, West

PROPER DEALCOMM PRIVATE
under the Comparies ,a.ct, 1956 and
.1 Vivekananda Nagar Colonv, pO +

Bengal .

loans nt:lde by the l-ransferor Contpany
to loans alreaciy made t0 the Transferee

Fst,  REl. l$f l  Fi iAf i$,4i l i i , r  i  ic, i  " ,  .

- /  ,4\  iL ^
\; ,J t-'-,-'-*-ln{ffirarcn

1 . 6

1 . 5"l[ransferee Companl,', rneans RELIS]{ PHARMACEUTICALS
LII/lrED, a company incorporated ,nder the conrpanies Act, 1956 and
Itavi'g its Registcretr office at 1-2 Mco'Light 3rd FIo.r, opp. GurukLrl
Drive ht Road, Mentnagar, Al.rmedabad.

"[ icheme" or " the scheme" or ' , this scrreme,,  neans this scl ierne in i ts
pri:sent form or rvith any modification(s)/amendment(s), if any, as may be
approved' imposed or directed by the Frigh co'rt (s) or any other.
appropriate authority sanctioning this Scheme.

I '7 "T-lncnertaliing" means and iucrudes the Lurclertaki'g comprising of :

1 . 1  . 1 All the investments, assets ancl propefties of the Trarsferor companl,
as on the Appointed Date (lrcrein after referred to as ,.the saici
assets").

r ' l '2 without prejucl ice to the generar i t l ,of  the provisions of c lause 1.7.1
ab.ve, the undertaking of the .hansferor 

Contpanl, shall inclLlde all
investments' shares a'cl stocks'ercr, as,sets, properties, current assets.
reserves, pror.,isions, funds, rights, cntitlernents, benefits and claims
be''rnging to or in thc possession of or granted in firvour of or
enjo-v"ed by the Transferor Corrpanv.

t , i.','

' l

n
1

. . t  j

: j

1 .1 .3 All deposits. aclvantages,

including but not l i rni tecl
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'4 A.1l necessary records, files. papers. documents, share certificates in
respect of shares held in physicar fbrm, shares held in demat account
along rvitir the sec.rities held by the "rransferor company ancr rying
to the credit'f the T'ansferor Corryany and otirer records r.virether ir.r
nhy'sical or electronic fbnl of the Tlansferor conrpan\,.

1.7.5 Without prejudice ro the generalit-"- of the foregoing, it is clarified
.hat all consents, penrrissions, licenses, cerlificates, ar-rtr-rorities of trre'fransferor 

co.npany, issued to o' executed in f,avour of the'lransferor 
company shail stancl 

'transf-erred 
to trre -fransferee

cornpany as if the same \\rere originalry given by, issuecr to or.
executed in favour of the Transferee company. without prejudice to
the generality of the above, all benefits of income 1ax and an1, other
ciirect or indirect taxes i:nd/or benefits to ,,vhiih trre Transferor
company is entitlecl in terms of the various statutes and/or schemes
.f the Union and State Go'ernments, shall be a'ailable to and vest ir-r
t.he Transferee companv.

Companl'. reccivables, luncjs,

earnest money and/or deposits

Tratsferor Company.

cash, bank balances, accounts and all
including securi ly c leposits paid by the

I .',i .5

1 . 1  . 1

hll l iabilities of the Transferor compa'y as crefi'ed in crause 1.g

All pennanent e'plovees of the Transferor cornpany as identified
by the Boarcl of Directors of the Transl.eror Cornpanl,, as on the
F)ffective Date:

1'7'8 Provided horvever that any questior that rnay arise as to whether a
specified asset or liabiliq, pertains or does not pertain to the
Transferor company shalr be decided by rnutual agreement betlveen
lfre Board of Directors of the Transf-eror cornpany and the Transferee
Companv.
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1 . 8"Liabi l i t ies' ,  neans al l  the debts.

bi' the Transferor Conipany as
relerred to as' , the saicl  l iabi i i t ies' . ) .

iiabilities, dr.res ancl obligations payable
on 1he Appointed Date (herein after

F a r, fi [ [ I $ fi p i.i f, fi fv] A C f ti T I Crr | $ t I fr,,l i I [ fi
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2 |SI.L{RE {]APITAL:

l . l  Tlrc slrare capital  ol .  the fransferor Cr)mpany as lter the latest auCiterjBalance Sheet as at March 31,2012lvas as uncler:

i  r .

Authorized Capital
(Amount in Rs)

1,07,00,000

Total 1,07.00,000

r , 0 6 , 9 1 , 2 5 0

Total I ,06 ,g I  ,250

2.2'fhe share capital of the Transferce Company as per thc latest aucliteiil lalance Sheet as at }ylarch 3l, ZOIZ\\,as as under:

.,\uthorized Cap,tal
(AmoLrnt  'n  Rs.)

1.20,00.000 Eqr-" ' t),  Sh"=, 
"11i"10 

.*1, 12,00,00.000

Issued, Subr..ib"O Cipit.,t

Total 12.00.00,004

I  1 ,93 ,62 ,000

Total I  1 ,83,62,000

t- pon the corning into effect of t' is Sc'ernc, rvith effect lion the Appointed Date:

l'1 l 'he enlire busitless and undertakings of the Transferor co'panv, shalr. rvithout an,,frr.ther act or deeci, bLrt subject to the existing crrarges, if auy, 
";..;:;;;";J'*;_transf-eried to ancl vested in anci managed by and/or deerried to ha'e been transfened

ter, R Ell$il f fi Afi flllAfl rUTlfl trt$ ilfstiTH$

l t lTooooEqui@

Issued,sun@

10,69,125 Equrry SMrei;iRs. l0 
"""tr

1,19,36,200E@

Faid up C;pi t , r t

8,98,62,000

,-1,\'*"---/ I'- 1---'lllfiE0Tilii

' '  , /  ,
? , . . /
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to anci vested in and managed by the rransferee companl, as a going co']Crrflpu.suan' to section 39'l and other applicabie provisions of the Act for air trre est;rLeriehts' titles and interests of the 'ransferor company therein ancl on the Appoint:cDa'e the Transferor company shall be cleemed to have been amalgarnated witjr 1 reTransf'eree Cornpany.

3'2 In respect of such of the assets of the unclertakings as are movable in nature or a-eothenvise capable of transfer by manual delivery clr Or"rO"_;ement and delivery, ti ,esame sha' be and stancr transferred to and vested in, and sha'the Transferee companv in pursuance of the provisions of ,-|']|:t:;jnj,o.]ffi; ,:'its integral pan.

3'3 ln respect of sllcir of lhe assels of the unde(akings other than those referreci to j.rclaLlse 3 '2 hereinabove' the same shall. rvithor-rt any further act, instrurnent or cleed, b _.transferre<J to and vested in and/or be dee'ed to be transferred and vested in rh'

;lTH 
Company on the Appoinrecl Date pLrrsuant to the provisions of Section 39.

l i l l secure'c and unsecured clebts. if any, all l iabilities, duties a'cl obligations o1. rrre"fran:;t-eror 
company along with a',v' charge, encumbrance, iien or securifi, thereru(hereinafter also relt'ecl to as "the l.iabilities") shall also be ancl stand transfe'eci rr.be deemed to be transferred, rvithoui turttre,. act, instrument or deed, to the Transf,:rcecon;ran1" pursuant to the provisions of Section 3g4 0ftrie Act so as to become tiredebts' liabilities' duties and obligations of trre Transferee cornpany and furtherilrat rr's'all not be necessary to obtain trre consent of any third party or otirer person nho is aPafv to all]/ contract or a*angentent by virtue of wrrich such clebts, Iiabilities, durie sand obligations have arisen in order to give effect to the pr.ovisions of ,ris crausel

"\ny loans crr otrrer obligations due beh'een or amongst the fransf.er.or compan' antlthe Transferee company and the 'fransferor 
company inter se shall stand dischargetiand there shall be no liability in that behalf,

' l 'he -l-ransferee 
cotnpan)'l lray' at an1'time alier the co'ring into effect of t' is sche'rein acr:c,rdance r.vith the provisions hereof, if.so required, under any larv or otheru,ise.r l \ ccu te  decds  o f  con i i r r r ra r ion  i r r  la r  oLu.  o f an,v party to an1, contract or arrangementt'l u'hich the Transferor compar)' ma1, be party or an1, rvritings as nlay be necessa^rfr: be executecr in order to gi"'e fo'lar efl'cct to tlre above 0,.or,,.,o";.;,r;#;

f or, UEilSlt t ' i{AIiMAeEilIf$At$ ll iVljT;il

17 /i.-'D s
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w,Et
Co'pany shall under the pro'isions of'the Scheme be cleemed to be authorizeci t.cxecute eL'ry'such rvritings on behalf of rhe Tralsfe.or Cclurpany and to implernent orcar^ out all such forrnalities or conrpriances referred to abo'e on the parl 0f trreTransferor cornpany to be carried out or perforrrecl.

-i"/ 11t" iransfer ancl vesting of the Unclertakings and the liabilities of the TransferorCor-nrrany to trre 'ransf-eree co,np,ry and the continuance of the contracls 0rproceredings by or against the Transferee Cornpany srralr not aft'ect any transactionscol'ltfacts or proceedings relating to the unciertakings and the Iiabilities alreacl'concrr-rded or discrrarged b1' the Transferor company in trre 
"r;;;;' 

;;;r.u";business on anci after the Appointed datc to the end and intent ail sr,rch transactiorr-s.conlr.rcts or proceedings aireaciy concruclecr or discharged by the lransferor compan.,,are deremed to have been for and on account of the Transferee conrpanv.

'8 All estates' assets' rights, registratiors, title, inte'ests and authorities accruecl to anclioracquired b) ' the Translbror companl, in relat ion to or in connect ion *, i th theLhrdertaki'gs after the Appointed Date a'd prior to the Effective Date sria, ha'e beeniieerned to have been accrued to ancl/or acquired for and on behalf of the Transfereecotnpanl' ' and shall, upon the corning into effect 01. this scheme, pursuant to theprovisions of Section 3g4 0f the Act, *,irhout any further act, insrrument or deecr belrnd stand transl'erred to or vestecl i. or be deerned 1o rrave been transferred to or
"'estecr 

in the Transferee cornpany to that extent and shail becorne the estates, assets,right, title, interests and authorities of tjre Transferee Contpanv.

' r i " '

l i '9 l-rpsp the co.ring i'to effbct of this Scheme, the.esorutions, if any, of the Transferor.'cornpany' 
"l4rich 

are valid ancl sr-rbsisting on lhe Effuctive Date, shall be conrinue tol"e'alic and subsisting and be considered as resoliltions of the Transferee companl,zrncr if .n'such resolutions have upper monetary or other lirnits being imposerl underthe provisions of the Act, or any othcr applicable provisions, then the said lirnits shallbe acicled ancl sha' constitute the agg.egate of the said limits in the Transfer.eeCornpany.

3 10 upon the cotning i'to efl-ect of this Scher.ne, all the benefits incrr,rcling those underthe lnc0me Tax, and other Tax Lar,vs, Ta-x Inp't, creclits etc. to which the Transferorconpany are entitied to in ternts of the various statutes and/or Schemes ancl/or.av"'a'ds by-jLidicial/qLiasijrrdicial borlics (such as Arbirration, Tribunar awards and rhe
Frr, REil$H Ffi ,qtiffi ACgilTtCA[S iltiltTHfr

< /  '  ' ' l
l / . i v -

u\1 * l''--- .' 
--'frlftlffiilFr
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l ik':) ol'Union and State Govemrncnts and Stanrtory authorities. shail be available torlnd vet;t in the Transferee ColnDanv.

;1 CO|{TRdCT, DEEDS, IIONDS AND OTHBR INSTRUMEN fS :

Subject to tl.re olher provisio's of the Scheme, ail contracts, deeds, bonds, agreements,alraflgenents' insurance policies ancl other instrLrments of lvhatsoever nature to ri,hich theTransferor company are pary,or to the benefit of which tlie Trarsf-eror company may beeli'iilrie and rvhich are subsisting or haviirg effect imrnediately before the Effective Date,shall be in juil force and etfect against or in fa'our of the Transferee company as the casemav be anl mir)' be enforced as fuliy ancl effectually as if, instead of t'e TransferorCompany, the Transferee Company had been a party or beneficiary thereto. The'rransferee 
company may enter into and/or issue and/ol'execute deeds, r.vritings orr:onfit'mation or enter into any tripartite arrangement, confirrnatior.ls or novalions, ro.'.,'hicl-r any one or more of tire Transferor company will, if necess.r)/, arso be party inorder to gi'e formal effect to the provisions of this schene, if so requirecl. Further, the-fransferee 
companl' shall be deernecl to be authorized to execlrre an1. sr-rch deeds,r'ritittgs or rlsnfllt't"ions on behalf of the Transferor company ancl to implernent or carry.ut all forrralities requirecl on the par-t of the Transferor company to give effect to theprovisions of this Schene.

5 ]-EGr\L PFTOCEEDNGS:

A1l lcgal proceeclings inclucling sLrits, r, i,r i i  petit ions, actions and proceedings ofv'olratsoer''er nature by or against the Transf'eror conrpany pending and/or arising on orbefor* the Etrective Date shall be continued and be enforced by or against trre Transferee
companf in tlte manner and to the sanie extent as it rvould or might have been continr.red
arrd e;rforced by or against that respecti'e 'fransferor 

cornpany as if the scheme had not
beeil 'ade' on and frotn ttre Effective Daie, the Transferee Co'pany sSall turcl nra,,,
init iate any Iegal proceeclings for and on behalf of the Transferor comDanv.

T}R.AI\SAC-IIOhIS BETWEE\T APPOINTED DATE AND EFFECTT\'E DATB:

Viith oifect fr.om the Appointed Date r_rp 1o the Effective Date:

6. i fhe lra;nsferor Company shai I
business and act iv i t ies and shal i

carr! on and be deen.red to have car.ried on tite
be deernecl to have held and stoocl possessed of and

For, fi HIi$Ft i,tiAft fV]AeEUItCAtS ilMf Tfn
,-/,L7L 7
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6 .2

6.3

sh'all ltold ar.rd stand posscssecl of the saicl unclertakings, f-or and on account ot' anc:
in tru:lt for tire Transferee Cornpanl,;

All profits or incomes accruing ol arising to tlie Transferor company or expenditure:
or losses arisi'g or incured by the Transferor comptury shall for alr purposes be:
trealc'<l as tile profits or ittcomcs ol c.rpenditure or losses of the Transt-eree Cornpanr,.
as the case rnay be;

The l-ransferor company shall carr)' on their business activities rvith reasonable
diligence. business prudence a'c[ shall not alienate, charge, mortgage, encumber oi.
othenvise deal rvith t,re underlaking c.,. any part thereol except i1 the ordinary course
cf bu:;iness or rvithout the prior consent of 'fransferee 

company or. pursua't to any
Dfe-D-\:rsting obligation undertaken by the Transferor companl, prior tq tle Appoir.rtec
Date:

6.:1 Transieree company shalr be entit led, pending tl ie sanction of the Scheme. to appr1,
Io an\/ Government, Registrars and all other agencies, depaftrnents and ar,rthorit ies
concerned as nla)/ be necessary'under an1' larv for such consents. approvals, sanctions
and registt'ation r'vhich Transferee corlpany rnay reqirile to carry on the business o1,
[he l'ransf,:rOr Corrpanv.

EN{P]LOI'trES OF THE TRANSFEITOR CONTPANY :

1 . 1All the employees of the Transf-eror Cornpany in service on the date irn'ediatell,
prccecling the Effectrve Date as are r,r,il l ing to join 'l 'ransferee 

company, shall be
cleemed to be employed in'fransferee Company on such date without any, break or.
interrttptiorl i l l service for the purpose ol calculating retirement benefits and on the
terms and conditions not less lavourable than those sLrbsisting with ref'erence to the
Transi'eror Companv as on the saicl date.

ln so far as the Pro'ident Fuucl. cratLriry' Fund. SLrperannuation Fund or ar1, other.
Special Funds or Trusts created or exirsting for the benefit of the enployees of the'fransleror 

Company are concenrecl, upon the Scherne becoming effective, Transferee
compa^y sha1l, stand substitr.rted for. thc 'lransferor 

company for all purposes
whats0evel related to the adrninistration or operation of such Funds or Trusts cr in
t'elation 1o the obligation to make contributions to the said F'nds or Trusts in
accor'jance r.vith provisiotls of such FLrnds or Trusts as pel the terms provrded in the

f or, f iELltitt pHAnMACtU'fiCAt$ titJfi.r ir
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8 .1

respcitiYe Trttst Deeds, to the encl and intent that all t l ie rights, duties, porvers anil
obligations of the Transferor Cornpar,r, in relation to sucl.r Funds or Tr'sts shall
becotne those of Transl-eree Cornpanl. It is clarifred that the services of the
emplcyees of the Transferor Con.rpany'u,i l l  be treated as having been continr.rous tbr
the purpose of the aforesaicl Funds oi.provisions.

]R.]i-OTTGAI{IZATION OF SHARE CAPITAL OF TIII, TTTANSFEREtr
I]IfhIFANY

lRt:duction olf Share Capital of Transferec Companl,: Upon tl-re Scherne corning into
itflect, the shareliolders of the Transferee rlqmpa., rvhose names appear on the Registi:r.
of NlemL'ers of the Transferee Cornpany on Record Date shall be issued One Nerv eqr.riir,
Sl-rare of the Transferee Company tbr ever1,. forty equiry shares hcld by them in tlie
'Iransferr:e 

Conpany ot-t the Record Date ancl thereby the issued, subscribecl and paid un
capital of the Transferee Corrpany shall stand reduced to Rs.29,59,050/- consisting of

l, ' ; '5.905 )Jqui6"Shares of Rs.10f each by cancell ing the balance capital in the ratio o1'
4Ct: 1 ' E.€;. ecl'r it1" shareholder of Tlansferee Cornpany holcling 1 200 Equit.v. ' Sl-rar-es shall Lre

enrit led to get 30 Equity Shares of the 
'fransferee 

Company. Thereby the loss of the
transferee con.)pany will be r'r'iped olf and An-ralgarnation Reser.ae mo;irnum upto
Rr;.4,02.'/3,8141- wrll be created in the transfelee Company sr-rbject to conversion of par.tly.

p:Lid up s;I.)ares into fuliy paid up shares afier. courplying rvith the necessary euidelines.

8.2 Etiect o.f Clause 8.1 for Partll 'Paicl up shares: 
-lhe 

Company shall issue sufficient Call
Notice to the respective shalehoiders for Lnaking the partly paicl up shares into fully paicl
up si-iares. Itl case, even after atbresaid cali notices by the Cornpany, if 'any partlrv paid 1p
shares rt:mains partly paid up then thc proportionate shares shall be issued plrrsllant to
clause 8.1 o1'the Schetne, e.g. a shareholder holding 1200 equirl,- shares of I{s.10/- each
rvith paid ttp value of Rs.2.50/- per share shall be entitlecl to get 7.5 eqgitl sharcs of
tfansteree company.

8.3 The ng',,E,c1uitv Shaies of the Transferee, Company issued upon reduction of capitai as
providecl in clause 8.1 of the Scheure sliall havc the sar.ne lights and privileges.

9. CC)NSIDE R.TTTION/EXCILANGE Ots SHARES:

9.1 F'urthel" Issue of Shares: Up on coming into effect of this Scheme, the 'lransferee

Cornpan',' sirall issue 5,00,000 Equit,v Sharcs t,o Mr. Yogesh Parikh ancl Mrs. Renuka parikn.

-lointl'". at llaf, in the pLrblic category. *,1.,o1. coltsent-cuut-unclerlaking is obtained b,v the
Transl'eree companl'. for, ft[Llii i l {.}ilARfdAt]IUTI[ALl Lii;i i l i::.i
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9'2 ( lc 'nsiderntion: The ' fra'si 'eree 
compa'1' shal l ,  r , i , i tho,t anl,  appl icat ion being rracle b' i l ,eshareh.l icrs ofthe Transferor contpanr' .  issue ancl r l lot to the Equity sharehorders ofthe 

-fransleror
contparLy' equit l '  shares in the Tri insf 'eree courpanf in rhe pr.oport i  on of 72(Seventy Trvo) equit '  shareoi thi:  lhce 'alue ol Re.10/- each of the Transferee companl,,  crecl i ted as tu|y paid-up for ever'  100(ctne LlLrndrec) f t i l ly paid equity shares of the face value of Rs. 10/- eacl i  helci by, the Equrr_,.Shareholders o1't ire Transferor companl '  on such ciare as the Boar.cr of Directors of the fransi-erec
Compan.n, ma1, r iccicle.

9 3 Eqr'r i t '  Shares so al loi ted bi '  the Transf 'erec cornpa'y to the shareholders of the Transl-er..rc . tnpat r 'as  p ro ' ided  i ' c lause 9 .  I  and 9 .2  o f ' th is  Sche*c ,  sha l l ,  in  a l l  respec t  ranr<  par i -passu u , i t '  rhcequtt j '  r ; l lares of the Transt 'eree Cornpanf issueci and al lotted in tefms of clause 9.r ancl 9.2 of thcScheme ar-rd shal l  ha'e t ire same pri ' i leges fbr . i r . , icrcnd. vol ing and other r ights.

9'- l  
- i -he 

ne\\1 er: l l r i l ] /  shares to be issuecl in lsrnrs o1'clause g.1 and g.2 0f thr: Scheme as u,el l  ai  tnee(it l r t '  sihares tt i  be al lotted to the sha'eholders .1' thc Transferor. company in terms of clause 9.1 a'cl9 2 ol ' 'his Scheme shall ,  sub.iect to the execurion of rhe l ist ing agreoment and pal,ment of t l i , :appror.iate i'ec' be listed on the Stock Excl.ranges rvhere the existi'g equity srrares of trre Transl-erct;
compan' ' '  are l isted: and such Stock Exchanges arter satist-ving about the completion oithe pcnding
nott-contpl lanct:s shal ipermlt trading of ai l  such ne,,r 'equitv shares of the Transr.eree companr,.
9.5 

-I-he 
Ne*'

f iozen in the

0\change.

Dqu i t l "Shares  a l lo r tec l  pursuant  to . r iu r .9 .  I  and c rause 9 . r  o f  th is  Scheme sr . ra r l  rena in
ceposirories sysrcrn t i l l  l isLing i  r .ading permissior.r is given by trre designated stocr:

9 6 No equit l '  shares shal l  be issr-red i '  respecr of f i 'act ionar entir lements, i f  any, by Transi.er.ee
cornpan l '  to  the  rnemhers  o f  Trans f 'e ror  conrpan, ,a t  the  t ime o f  i ssue and a l lo tmer t  o f  equ i t1 , .shar .es
under  C iause 8  'nd  9  ln  case an1 'eqL i i t y  shareho ic lc r ' ' s  hord ing  in  the  compan1, .  * ,he ther  par t l l ,o r  iu r lpaid u1l '  is such that the sharehclcler becomes enti t led. pursLiant to crauses g and 9 abor,,e, to a l iact ionof cqLrit l ,  shar. i :  r . . f  

' f ransleree 
Companr,,  Transter.ee Companl,shal l  roLrnd off the said cnti t lentent to thenea:es1 in teeer .  and issue eou i t l ,  shares  accord ing l l , .

10 RE\/TVAL O!' I'I{E TRANSFEREE COMPANY AND TAKEOVER OF
COI*TFi'L oF MANAGEMEI,{T oF THE TRANSFERtrE C'MPANY

to t  The rrat lsferee companl '  has rot been able to car.r),  on an), sig' i l icant businc,ss an. hasaccurn* l i j tLed  l iu l te  losses  o f  Rs .7 '51 ,29 ,076, r -  up to  31"  l v ra rch ,  20  12 .  The. f rans l .e ree  compan l ,has  beenin  d j re  need o fhuge cap i ta l  to  enaL le  i t  to  l lnancc  suc i r  h i lge  losses  a 'd  car r ) ,o ,  rucra t ive  bus iness .  T 'eTransferee Cornpanl 'has also been exploring' iable businesses to ensufe that i t  can earn good pr.of i ts sothat ther i ;ha'ehoidcrs can bc ret 'arded as earl 'as possible. T'he Transler.or company has excel leniLruslress prospects and adequate l iqLridity to implemcnt i ts business plans. fhis Scherr.re therefo|e
en' lsages re' ival of the Tra'sferee compant'  b1' * 'a1, of i ' fusing f inances as *,el l  as ne\v busi.css' rodersintorr.re ' I -ransfereecornpanr,bl  the franslrrof ConrJrrnv. 

- for,  t11,115* p,JAf i fdpi : iu ir i : , { i : ;  
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'  10'l Upon the Schente comirg into eflect, tho lJoard of Directors of the.fransferee cor.'pan1
' shzrll be recons;titr-rted at the discretion of the prcsent directors of t l.re Transferor company and' 

all the e:<istine directors of the l 'ransferee compa'y or anv of them sharr resig' as ciirectors oithe Tlatsf.ree companl' ancl the Transferee ccrmpany srrall appoint ne*, directors as rla,r,besitggested by t] 're directors of the Transferor con-rpany. Accordingll,, i .rpon the Scheme comingtnto elft:ct ' the promoters and directors of the Transferor company shall acquire and takeoverth(3 control of rnanagernent of the Transferee c.nipany, alongrvith the existing promoters andpromotef clirector of the tratsferee co'rpan),and thereby the promoters; and directors of lhe

"#,-i..u 

l'ransier'r cor'pany can be inc|-rcted as prolrolers ancr ciirectors of llie transf.eree cornparry,.
. ' i\_t_G,,.}..

, -.. \ 11 .{]\,{EN_NTMENT TO ]VItrVIOIIAi\*DUM OF ASSOCIATION OF TI{E(q)\ rr{ANsri-trREE coMpAr\y\,-1,.\
' t'' il
l ; t l l  

r  1 '1 Upon coming into effect of  the Scherne. i t  shal l  be deerned thar the member:;of  t i rei ,13:rj 
]'ransiL:r'ee company have also resol'ecr and accordecr all felevant consents for

'r,r 
,i.,:.,1i/ 

alnenci;itents in the obiect clause of trre Memoranclurn of Association of the
".'**.,,-',. ' ' 

' ' '  ] 'ransti:ree cotnpanl' under Section 17 of the Act. It is clarified that there lvill be notiee d tc' pass a separate resolution by the shru'eholders of the Transferee cornpanl, a5'equired under Section i7 of the Act for the amendmenls of the Memorandum of,\ssociation of the .franst_eree 
Conipany, as above.

CHA,N'G]I OF NAME

flo 'Chanp,e of name is required after appr.oval of the Scheme b-y Ho,able Courl of Larv.

A, C rC OUI {TIlrr G TRtr.r\TMENT

13 1 rhe r-rans.leree company shall, upon the arnargamation becoming operative, r.ecordr'rre assets and iiabilities of the Transferor company vested in it pursuant to thisSchene, a1 the respective book varues thereof as appear.ing in the books of the'fransi'eroi companl,' as at trre crosc of br:siness of rhe dai, imrnediate.ly preceding
the Appoinred Dare.

l3'2 ]"he rcdui;tion in the issred, subscribecr and paid Lrp capitai of the Transferee
cotnp;eny consequent upon re-ofganisation of share capital of the Transf-eree
rlrompan)'in terms of craLrse g.2 0f the Scherne shail be ad.f usted against trre

f ar, I lI l . l$[| i ' t iAIltt iACI[lTICALS ilMlTf;I j
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det'it barance of the profit & Loss Account of the J.ransf.eree cornparl.
such losses being ciebit barancc of the profi t  & Loss Account of tht:
Transferee compa',r,, so adj,sted sriail be avairabre for set off against thr:
future profits of trre Trans{bree cornpany under the Income Tax Act. 1961 .

13'-r Inter-company Deposits / ioans ancl advances between the Transferee cornpan.r,
and the ' lransferor 

Companv shall be cancelled.

I i ..+The transfer of the assets of the Transferor company pursuant to this Scheme shallbe.ccounted for in accordance rvith AS - 14 ancr other appricable accounting
standards prescribed uncler trre Act, or by the central Go'ernment or b1., trreInstitute of chartered Accountants of lnciia and in accclrdance lvith the generalll.
lcce pred rccount ing pracr ices.

Upon the Scheme conlitrg into effect, the excess of the value of the net assets of theTrarrsferor company as appearing i' the books of accounts of the TransferortSon.tpanl'over the paid-up valLre of tlie shares to be issuecl and allottecl pursuant tothis Scherne shalr be c'editecl in the books of the Tra'sferee companyto asepafate
account 10 be name and slvied as ,,(ieneral 

Reserve Account,,. The said acco.nt
shall be considerecr as free reserve and shalr form part of the Net worth of the'fratsferee 

Cornpany for all purposes,

upon the Scheme corning into elfuctlthe shortfall in the value of the paicl_up'alue
of the shares to be issued ancl allottecl pursuant to this Scherne a'rl the 'alue of the
net assets of the Transferor courpan' shalr be accounted for and deart rvith in the
boolis of the Transferee cor.rpany as a separate accoLlnt to be narne ancr styrecr m"Anralgamation Shorttarl Accollnt". r-he saicr accolrnt can be set off or adj.stecr
agairrst any existing or firtrre profits/ ieserves of tlie'rransferee companv.

''tf\
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T1 APFLICATION TO FIIGH COURTS:

l '1 1 Thr: Trarsferor conipanl, srralr. vl ith all reasonabre crespatcrr, make all
appli ' ;ations/petit ions under sections 391 and 394 ancl other applicable provisiors
of the Act' to the High court of JLrdicature at Guiarat for sanctioni'g of the Scheme
and ior its/their dissolution u'ithout winding up under the provisions of the lari,. anil
obtain all approvals as may be r.e quired Lurder the larv.

Ior, itili$ti l,lffi itMAC[uTiCALS LiI,i{iT[fi
r-7' iJL.

tJ )a-'',--"-
--llftficToH rr

jzr /'



1'1.2 The 
'fransferee 

company shalr, ri,ith ail , reasonabre clespatch, make all
applications/petitions under Sectrons 391 and 394 and other applicable provisions of
thc '\ct' to the High Courl of Judicaturer at Gujarat for sanctioning o{'the Sc5ene
r-tncerth': provisior-rs of the laiv, ancl obtain allapprovals as may berequired underthe
I arr'.

15 CO]VI,trTIONALITY ON' THIi SCHEME:

The S,;heme is conditional upon and sLrbject to:

#7.

1 ;  l

, 1 1

.  . : i
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1 i  1

' fhi: 
sc;heme being agreecr to b1, the requisite rnajority of thc urernbers oi rhe

Transisror cornpan,v and the 'fransferee 
company as required under the Act and

the rr:quisilc orders of the High coLrrt o1'Juclicature at Gujarat referred to in Clause
l 4 above being obtained;

l iuch other sanctions and appro'als including sanctions of any Govem'ent or.
reguJalor;- authorities, creclitor, lessor or contracting pafty as rray be required by
lan' being obtained; and

'1. 
he certified copies of tlie Courl orders

the Registrar of Ccmpanies, Gujarat.

referred to in this Scheme being filed rvith

OP]OT{ATTVE DATE OF'THE SCHE}IE

Tire Scherlre, although operative lrorn the Appointed Date, shall become ef1'ective fi.o'r
the Effecrive Date.

}lIODIFN{]ATION /AMEN'DMENT TO THE SCI{EME:

1l'l 'fhe 
Transf'eror Company ancl the Transferee Companv through their respecti'e

Board of Directors or anv Director ar-rthorized in that behalf by the concernecl Boarcl
o.i Directors (hereinafter ref'erred to as "the Delegates") may make or assent lrorn
tinre to time on beharf of ail persons concerned to any mcdifications or
anle ndrLents of flre Scheme or 01'any con<litions or lirnitations which the High courts
attd/ol any other authorities under larv ma1, cleen fit to approve of or ir.r.rpose ancl to
rer:;olve all doLrbts or difficulties that ma1' alise for calrying out the Scherne ancl to cjo

ior, fi i:Ll$i"t Fljf{nMlt0f [JTttAt$ LtMtT[[r
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:Lnd ex(:cute all acts, deed, matters and tirings necessary for putting the Scherne into

eff'ect.

17.2 For the X.lurpose of giving effect to the Scheme or to any moclifications or

anlendments thereof of additions thereto, the Delegates of the Transferor

tlompitny or the Transferee Conipanl' rna5, give and are authorized to

,letermine and give all such directions for settling or removing any questiou of

loubt or ditficulry that rnay arise and such detennination or directions, as the

case mav be, shall be binding on all parlies, in the same rranner as if the same

rvere specifically incorporated in tli is Scheme.

18 ]DIISSOLUTION OF TR{NSFEROR COMPANY:

re,>' Uilnn tlre ,-n.r.lptinn ̂ r the transfer ancl vesting of the Underlaking of the TransferorI  
- ,  / '  

- -  t r ' .  
, ,  ,  

" \  
I ' v ' r i l / r l L r v r r  v r

' 
/ 

'i.fl\ 
Contpanl, in to the Transferee Company as provided in tl, is Schenie, Tra.nsferor Companv

. - t  ' : ' ' r- \  , , i

: '' '1,j. 
\hall be cli:,so1vecl withor"rt r,vinding r-rp.

\ 1
t  l - + t lI  l , ^ l

' '  l " ' ' t  i' r ' \  
, - . , r  ]

t '
\rr '

1:, l$il St-.tr:ent.{BtrLTY:
'  

_  i \ ' t

/t,l
- = -:,(ro/ ln lhe event of r,vithclrau,al by the Transferor Companl, from the Scheme, the

"..-j.;.-r' - rSchienre sl-rall stand automaticaily' rnodified to tl-re eflect that all references

lrertaining to the pafi1, or the Transferor Company rvithdrar,ving from the Scheme

1 apt),:arinq rvherever in the Scheme shall stand automatically deleted rvithout any

fi.rrther act. instrllment or deed and ueither the Transferor Companv nor the

Tra"nsfere,e Company shall be obiiged to obtain fresh approval of their respective

Bourd of Directors and Members or Creditors or anv of then-r on their behalf.

20 scr{EnrE cONDITTONAL oN APPR.OVAL(S) OR SANCTION(S)

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

20.1 
' fhe 

approval by the requisi te major i t ies of such classes of persons includingl

tfre respective nrernbers and/or creditors of the'l-ransferor Cornpany and thr:

frans;feree Company as directed by the High Coirrt of Judicature at Gujarat

runder Sect ion 39i of  the Act.  and f or, fiillSfi FHA[{MAfiEUTti],{,i$ t.tif iltI
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20"2 Cenificd r:opies of the Orders of the High Court of Judicature at Cujarat

sanctioning the Scheme being filed 'uvith the Registrar of Companies, Gujarat

b1 the Transferor Companl' and the Transferee Company.

-E FIIE C T {}F I.{ON-RE CEII]T OF AI'PII.OVALS/SA}ICTION S :

l t i  the cvent of an1 cf the apploval: .  or ct-rndi t ions enuurerated in the Schcrnc

not  be i r rg  ob ta ined or  cornp l ied .  o r  fo r  f l r ] )  reesons .  th is  Schemc can no t  be

in-ipiemr:nted in its present form. then the Board of Directors of tire Transferor

Cornpat t l ,  and  the  Trans feree  Courpanv  sha l l  rnu tur l l l  r va i re  o r  rnod i I  suu ' l r

conditions as they consider appropriate to give effect, as far as possible. to this

S:herne and t-ailing such mutual agreeurent or in case this Scheme is not

sancticned by the High CoLrrt of JLtdicature at Gujarat or such other

a,:proptiate authority, the Scheme sirallbecome nuli and voicl and in that event

no r ights and l iabi l i t ies rvhatsoeveL shal l  accrue to or be incurred inter se by

the part ies or their  shareholdeis or creditors or emplo1'ees or an1, other

person. In such case each Courpany shail bear its orvn costs or as ma1' be

nrutr:all,v agreed for and/or in conneclion rvith the Scheme.

E>i.FENSES CONNECIIED WI]IH THE SCHEN{E:

All costs, charges and expenses, including any taxes and cluties of the

I rrnsf i : ror Company and the Trensleree Companl ' respect ively in lelet ion to

oi in connection rvith this Scherre and incidental to tlie completion of

armaig;Lnation of the Transfcror Cornpany in pursuance of'this Scherne shall

be bonre and paid solely b-v'- the Transferor Compar,y'.

I t t n t t r t t r t l t r t l r t t t l l r t r t t t t ! t l t t u t t t t t r t l t t ! l l l t r l l l l B t r t t l t r ! l r r r t r r r r r 6
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\ I / ITNESS BHASKAR BHATTACIIARYA ESQUIR.E, THI:
CI- ! iEF JLISTICE AT AHMEDABAD AFORESAID THIS 2OTI.J
D A Y  C l =  D E C E M B E R , 2 0 1 3 .
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BY ORDER OF THE I . ION 'BLE COURT

I

I ^'-',/-,a.r----r-ryi.= -
,/[s{\fJ u -'

REGISTRAR (JUDICIAL)
This DA day of  Fqb . ,  201,4-=;t-

, t " i

Vi)!,t, .,
'l'Sti\w't*

DY. REG]STR.AR & SEALER
This oJi+r, clay of l2si: . ,20L4

. , : ; , ' ; " ' "  l  . 1 '  . . ) / j j , i , r , . ,  r * , , " ,  
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