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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 ma� er of:

Sec� ons 391 to 394 of the Companies Act, 1956

And

In the ma� er of:

The Scheme of Amalgama� on of 

Wyeth Limited (“Transferor Company”)

With

Pfi zer Limited (“Transferee Company” or “Applicant Company”) 

And

their respec� ve shareholders and creditors.

Pfi zer Limited, a Company incorporated under 
the provisions of the Indian Companies Act, 1913 
and having its Registered Offi  ce at Pfi zer Centre, 
Patel Estate, Off  S. V. Road, Jogeshwari (West), 
Mumbai - 400 102

)
)
)
)
) .......................… Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS

To,

The Equity Shareholders of Pfi zer Limited,

TAKE NOTICE that by an Order made on March 7, 2014 in the above Company Summons for Direc� on, the Hon’ble High 
Court of Judicature at Bombay (‘‘said Order’’) has directed that a mee� ng of the Equity Shareholders of the Applicant 
Company be convened and held on Wednesday, April 16, 2014 at 3.00 p.m. at Yashwantrao Chavan Pra� shthan 
Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai – 400 021, to transact the 
following Special Business:

To consider  and, if thought fi t, approve with or without modifi ca� on(s), the following Resolu� on under Sec� ons 391 to 
394 of the Companies Act, 1956 for approval of the arrangement embodied in the proposed Scheme of Amalgama� on 
(“Scheme”) which provides for the amalgama� on of Wyeth Limited with Pfi zer Limited:   

“RESOLVED THAT the amalgama� on of Wyeth Limited (“Transferor Company”) with Pfi zer Limited (“Applicant Company” 
or “Transferee Company”) under the Scheme of Amalgama� on between the Transferor Company, the Transferee Company 
and their respec� ve shareholders and creditors (“Scheme”), pursuant to Sec� ons 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 modifi ca� ons or re-enactments thereof for � me being in force) and as placed 
before the mee� ng and duly ini� aled by the Chairman of the mee� ng for the purpose of iden� fi ca� on, to be eff ec� ve 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 Sec� ons 391 to 394 and other applicable provisions of the Act.

RESOLVED FURTHER THAT for the purpose of giving eff ect to the above Resolu� on and for removal of any diffi  cul� es 
or doubts, the Board of Directors of the Applicant Company (which includes any Commi� ee thereof) be and are hereby 
authorized to do all such acts, deeds, ma� ers and things as it may, in its absolute discre� on, deem necessary, expedient, 
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usual or proper to eff ec� vely implement the arrangement as embodied in the Scheme and to se� le any ques� ons or 
diffi  cul� es that may arise or to carry out such modifi ca� ons/condi� ons/direc� ons, if any, which may be required and/
or ordered by the Hon’ble High Court of Judicature at Bombay and/or by any other authority, while sanc� oning the 
arrangement as embodied in the Scheme.”   

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a mee� ng of the Equity Shareholders 
of the Applicant Company will be held on Wednesday, April 16, 2014 at 3.00 p.m. at Yashwantrao Chavan Pra� shthan 
Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai – 400 021, at which � me and 
place you are requested to a� end. 

TAKE FURTHER NOTICE that you may a� end and vote at the said mee� ng in person or by proxy, provided that a proxy in 
the prescribed form, duly signed by you, or your authorised representa� ve, is deposited at the Registered Offi  ce of the 
Applicant Company at Pfi zer Centre, Patel Estate, Off  S. V. Road, Jogeshwari (West), Mumbai - 400 102, not later than 
48 hours before the mee� ng.

The Hon’ble High Court of Judicature at Bombay has appointed that Mr. R. A. Shah, Chairman of the Applicant Company 
and failing him, Mr. Pradip Shah, Director of the Applicant Company and failing him Mr. Aijaz Tobaccowalla, Managing 
Director of the Applicant Company and failing him Mr. S. Sridhar, Whole-� me Director of the Applicant Company to be 
the Chairman of the said mee� ng. 

The Explanatory Statement under Sec� ons 192A(2) and 393(1)(a) of the Companies Act, 1956 and Sec� on 102 of the 
Companies Act, 2013, the Scheme, a Form of Proxy with instruc� ons and the A� endance Slip are enclosed herewith.

  

Sd/-
R. A. Shah

Chairman Appointed for the Mee� ng
Place : Mumbai
Date : March 13, 2014 

Registered Offi  ce:

Pfi zer Centre, Patel Estate, Off  S. V. Road, 
Jogeshwari (West), 
Mumbai- 400 102 

Notes:

(1) Any altera� on in the Form of Proxy should be ini� aled.

(2) Only registered Equity Shareholders of the Applicant Company may a� end and vote (either in person or by proxy) 
at the Equity Shareh olders’ mee� ng. The authorized representa� ve of a body corporate which is a registered Equity 
Shareholder of the Applicant Company may a� end and vote at the Equity Shareholders' mee� ng provided that 
a cer� fi ed true copy of the Resolu� on of the Board of Directors or other governing body of the body corporate 
authorizing such a representa� ve to a� end and vote at the Equity Shareholders' mee� ng is deposited at the Registered 
Offi  ce of the Applicant Company not later than 48 hours before the mee� ng. A Proxy need not be a Member.

Enclosures: As above. 
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NOTICE PURSUANT TO SECTION 192A OF THE COMPANIES ACT, 1956 READ WITH CIRCULARS BEARING NOS. 
CIR/CFD/DIL/5/2013 DATED FEBRUARY 4, 2013 AND CIR/CFD/DIL/8/2013 DATED MAY 21, 2013 ISSUED BY THE 
SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI”)  

To,

The Equity Shareholders of Pfi zer Limited (“Company” or “Transferee Company”), 

NOTICE is hereby given to you to consider, and if thought fi t, approve the proposed Scheme of Amalgama� on of Wyeth Limited 
(“Transferor Company”) with the Company and their respec� ve shareholders and creditors.

The Audit Commi� ee and the Board of Directors of the Company at their respec� ve mee� ngs held on 
November 23, 2013, unanimously approved a proposal to amalgamate the Transferor Company with the Company 
pursuant to a proposed Scheme of Amalgama� on between the Transferor Company and the Company and their 
respec� ve shareholders and creditors (“Scheme”) under Sec� ons 391 to 394 and other applicable provisions, if any, of 
the Companies Act, 1956. 

The Company seeks the approval of its Equity Shareholders to the Scheme by way of Postal Ballot and e-vo� ng 
pursuant to Sec� on 192A of the Companies Act, 1956 read with the Companies (Passing of the Resolu� on by 
Postal Ballot) Rules, 2011 read with SEBI Circulars bearing Nos. CIR/CFD/DIL/5/2013 dated February 4, 2013 and 
CIR/CFD/DIL/8/2013 dated May 21, 2013 (“SEBI Circulars”), subject to the requirements specifi ed in the Observa� on 
Le� ers dated January 29, 2014 and January 30, 2014 issued by the Na� onal Stock Exchange of India Limited ("NSE") and 
BSE Limited  ("BSE") respec� vely pursuant to the SEBI Circulars and the Lis� ng Agreement (collec� vely referred to as 
“Observa� on Le� ers”) and under relevant provisions of applicable laws. 

The Hon’ble High Court of Judicature at Bombay in the Company Summons for Direc� on No. 131 of 2014 directed the 
Company to convene and conduct a mee� ng of the Equity Shareholders on Wednesday, April 16, 2014 at 3.00 p.m. 
at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, 
Mumbai - 400 021. In addi� on to the Court Convened Mee� ng, the Company is required to comply with the requirements 
of the SEBI Circulars.

In terms of the SEBI Circulars, read with the Observa� on Le� ers, the Scheme shall be acted upon only if the number of 
votes cast by the public shareholders in favour of the Scheme  are more than the number of votes cast by them against 
the Scheme.  

The Company has appointed Mr. Bhumitra Dholakia, Proprietor of M/s. Dholakia & Associates, Company Secretaries in 
prac� ce as the Scru� nizer for conduc� ng the Postal Ballot and e-vo� ng process in a fair and transparent manner.

Further, the Company has engaged Karvy Computershare Private Limited to provide e-vo� ng facility to its Equity 
Shareholders. If an Equity Shareholder has voted on the e-vo� ng facility, he/she is not required to send a Postal Ballot 
Form to the Company. If an Equity Shareholder has voted on the e-vo� ng facility and also sends his/her Postal Ballot 
Form, only the votes cast through the Postal Ballot Form shall be considered by the Scru� nizer. The instruc� ons for vo� ng 
by Postal Ballot are set out in the Postal Ballot Form sent along with this No� ce. The instruc� ons for e-vo� ng are provided 
in the Notes below.

You are requested to carefully read the instruc� ons printed in the Postal Ballot Form and return the Postal Ballot Form 
duly completed, in the enclosed self-addressed, postage pre-paid business reply envelope (if posted in India) so as to 
reach the Scru� nizer on or before the close of working hours i.e., 5.00 p.m. on Monday, April 21, 2014. Postal Ballot Forms 
received a� er this date will be considered invalid. 

The Scru� nizer will submit his report to the Chairman a� er comple� on of the scru� ny of the Postal Ballots including e-vo� ng. 
The results of the Postal Ballot will be announced on Friday, April 25, 2014 at 3.00 p.m. at the Registered Offi  ce of the 
Company at Pfi zer Centre, Patel Estate, Off  S. V. Road, Jogeshwari (West), Mumbai - 400 102 and will be displayed on the 
website of the Company at www.pfi zerindia.com for informa� on of the Equity Shareholders and will also be published 
in the newspaper(s), besides being communicated to BSE and NSE.
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Pursuant to Sec� on 192A of the Companies Act, 1956 read with the Companies (Passing of the Resolu� on by Postal Ballot) 
Rules, 2011 and other applicable provisions of the Companies Act, 1956, SEBI Circulars and other relevant provisions of 
applicable laws (including the Companies Act, 2013) the following Resolu� on is proposed for the considera� on of the 
Equity Shareholders of the Company through Postal Ballot and e-vo� ng:

To consider, and if thought fi t to pass, with or without modifi ca� on(s), the following Resolu� on:

“RESOLVED THAT pursuant to Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with 
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by the Securi� es and Exchange Board of India (“SEBI”), and 
subject to the Observa� on Le� ers issued by the Na� onal Stock Exchange of India Limited and BSE Limited dated January 
29, 2014 and January 30, 2014 respec� vely and relevant provisions of applicable laws, the arrangement as embodied 
in the Scheme of Amalgama� on between Wyeth Limited (“Transferor Company”) and Pfi zer Limited (“Transferee 
Company” or “Company”) and their respec� ve shareholders and creditors (“Scheme”), be and is hereby approved 
with/without modifi ca� ons and/or condi� ons, if any, which may be required and/or imposed by the Equity Shareholders 
in the Court Convened Mee� ng and/or the Hon’ble High Court of Judicature at Bombay while sanc� oning the arrangement 
embodied in the Scheme or by any authori� es under law. 

RESOLVED FURTHER THAT for the purpose of giving eff ect to the above Resolu� on and for removal of any diffi  cul� es 
or doubts, the Board of Directors of the Applicant Company (which includes any Commi� ee thereof) be and are hereby 
authorized to do all such acts, deeds, ma� ers and things as it may, in its absolute discre� on, deem necessary, expedient, 
usual or proper to eff ec� vely implement the arrangement as embodied in the Scheme and to se� le any ques� ons or 
diffi  cul� es that may arise or to carry out such modifi ca� ons/condi� ons/direc� ons, if any, which may be required 
and/or ordered by the Hon’ble High Court of Judicature at Bombay and/or by any other authority, while sanc� oning the 
arrangement as embodied in the Scheme.” 

By Order of the Board of Directors 
For Pfi zer Limited

Sd/-
R. A. Shah
Chairman 

Place : Mumbai
Date : March 13, 2014

Registered Offi  ce:

Pfi zer Centre, Patel Estate, Off  S. V. Road, 
Jogeshwari (West), 
Mumbai- 400 102

Notes:

1) The Explanatory Statement with ra� onale for proposing the Resolu� on stated in the No� ce above is annexed hereto.

2) The accompanying Postal Ballot Form is being posted to the address of the Equity Shareholders registered with the 
Company whose names appear in the Register of Members of the Company and the Register of Benefi cial Owners as 
provided to the Company by the Depositories. 

3) The vo� ng period ends at 5.00 p.m. on Monday, April 21, 2014.

4) The material documents referred to in the accompanying Explanatory Statement shall be open for inspec� on by the 
Equity Shareholders at the Registered Offi  ce of the Company on all working days between 11.00 a.m. to 1.00 p.m. 
up  to the last date for receipt of the Postal Ballot Form.
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5) Process and manner for members op� ng for e-vo� ng are as under:

 In compliance with the provisions of Sec� on 192A of the Companies Act, 1956 read with the Companies (Passing of 
the Resolu� on by Postal Ballot) Rules, 2011 and Clause 35B of the Lis� ng Agreement, the Company is pleased to off er 
e-vo� ng facility as an alterna� ve mode of vo� ng which will enable the Members to cast their votes electronically. The 
instruc� ons for e-vo� ng are as under:

 A. In case a Member receives an email from Karvy Computershare Private Limited (Karvy):

  i) Launch internet browser by typing the URL: h� ps://evo� ng.karvy.com

  ii) Enter the login creden� als (i.e., User ID and password men� oned in your email/Postal Ballot Form). Your 
Folio No./DP ID-Client ID will be your User ID. However, if you are already registered with Karvy for e-vo� ng, 
you can use your exis� ng User ID and password for cas� ng your vote.

User ID:

For Members holding shares in Demat form:
a. For NSDL: 8 character DP ID followed by 8 digit Client ID
b. For CDSL: 16 digit Benefi ciary ID/Client ID
For Members holding shares in Physical form:
Event No. (EVEN) followed by Folio No. registered with the Company.

Password:
Your unique password is printed on the Postal Ballot Form/provided  in the email forwarding  
the electronic no� ce.

  iii) A� er entering these details appropriately, Click on “LOGIN”.

  iv) You will now reach Password Change Menu wherein you are required to mandatorily change your password. 
The new password shall comprise of minimum 8 characters with at least one upper case (A-Z), one lower 
case (a-z), one numeric value (0-9) and a special character (@,#,$, etc.). The system will prompt you to 
change your password and update your contact details like mobile number, email ID, etc. on fi rst login. You 
may also enter a secret ques� on and answer of your choice to retrieve your password in case you forget it. 
It is strongly recommended that you do not share your password with any other person and that you take 
utmost care to keep your password confi den� al.

  v) You need to login again with the new creden� als.

  vi) On successful login, the system will prompt you to select the “EVENT’’ i.e., Pfi zer Limited.

  vii) On the vo� ng page, enter the number of shares (which represents the number of votes) as on the 
Cut Off  Date under “FOR/AGAINST’’ or alterna� vely, you may par� ally enter any number in “FOR” and 
par� ally in “AGAINST” but the total number in “FOR/AGAINST” taken together should not exceed your total 
shareholding. If the shareholder does not indicate either “FOR” or “AGAINST’’ it will be treated as “ABSTAIN’’ 
and the shares held will not be counted under either head.

  viii) You may then cast your vote by selec� ng an appropriate op� on and click on “Submit”. A confi rma� on box 
will be displayed. Click “OK” to confi rm else “CANCEL” to modify. Once you confi rm, you will not be allowed 
to modify your vote. During the vo� ng period, Members can login any number of � mes � ll they have voted 
on the Resolu� on.

  ix) Corporate/Ins� tu� onal Members (i.e., other than Individuals, HUF, NRI, etc.) are also required to 
send  scanned cer� fi ed true copy (PDF Format) of the Board Resolu� on/Authority Le� er, etc. together 
with a� ested specimen signature(s) of the duly authorized representa� ve(s), to the Scru� nizer at 
email ID: pfi zerpb2014@dholakia-associates.com with a copy marked to evo� ng@karvy.com. The scanned 
image of the above men� oned documents should be in the naming format “Corporate Name_EVEN NO.”

B. In case of Members receiving Postal Ballot Form by Post:

 a. User ID and ini� al password are provided in the Postal Ballot Form.

 b. Please follow all steps from Sr. No. (i) to (ix) as men� oned in (A) above, to cast your vote.

C. The e-vo� ng period commences on March 23, 2014 (9.00 a.m.) and ends on April 21, 2014 (5.00 p.m.). In case of any 
query pertaining to e-vo� ng, please visit Help & FAQ’s sec� on of Karvy e-vo� ng website.
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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 ma� er of:

Sec� ons 391 to 394 of the Companies Act, 1956

And

In the ma� er of:

The Scheme of Amalgama� on of 

Wyeth Limited (“Transferor Company”)

With

Pfi zer Limited (“Transferee Company” or “Applicant Company”) 

And

their respec� ve shareholders and creditors.

Pfi zer Limited, a Company incorporated under 
the provisions of the Indian Companies Act, 1913 
and having its Registered Offi  ce at Pfi zer Centre, 
Patel Estate, Off  S. V. Road, Jogeshwari (West), 
Mumbai - 400 102

)
)
)
)
) .......................… Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 192A(2) AND 393(1)(a) OF THE COMPANIES ACT, 1956 AND SECTION 102 
OF THE COMPANIES ACT, 2013 TO THE NOTICES OF THE COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS 
OF PFIZER LIMITED AND POSTAL BALLOT AND E-VOTING

1. In this statement Pfi zer Limited is referred to as “Applicant Company” or “Transferee Company”. Wyeth Limited is 
referred to as “Transferor Company”. The other defi ni� ons contained in the Scheme (defi ned hereina� er) will also 
apply to this statement under Sec� ons 192A(2) and 393(1)(a) of the Companies Act, 1956 and Sec� on 102 of the 
Companies Act, 2013 (“Explanatory Statement”). 

2. Pursuant to the Order dated March 7, 2014 passed by the Hon’ble High Court of Judicature at Bombay, a mee� ng 
of the Equity Shareholders of the Applicant Company is being convened and held on Wednesday, April 16, 2014 at 
3.00 p.m. at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya 
Gymkhana, Mumbai - 400 021, for the purpose of considering and if thought fi t, approving, with or without 
modifi ca� on(s), the proposed Scheme of Amalgama� on between the Transferor Company and the Applicant 
Company and their respec� ve shareholders and creditors (“Scheme”) under Sec� ons 391 to 394 of the Companies 
Act, 1956. 

3. Apart from the Court Convened Mee� ng of the Equity Shareholders of the Applicant Company, to seek their 
approval pursuant to Sec� ons 391 to 394 of the Companies Act, 1956, the approval of the Equity Shareholders of the
Company is also sought for the Scheme by passing a Resolu� on pursuant to Sec� on 192A of the Companies Act, 
1956, by way of Postal Ballot and e-vo� ng as per the Securi� es and Exchange Board of India (“SEBI”) Circular No.
CIR/CFD/DIL/5/2013 dated February 4, 2013 and Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 (hereina� er 
collec� vely referred to as “SEBI Circulars”). 

4. In terms of the SEBI Circulars, the Scheme shall be acted upon only if the votes cast by the public shareholders 
(i.e., shareholders other than promoter and promoter group shareholders) in favour of the proposal are more than 
the number of votes cast by the public shareholders against the proposal.

5. The Scheme envisages the amalgama� on of the Transferor Company with the Applicant Company, with eff ect 
from April 1, 2013 (“Appointed Date”). A copy of the Scheme se�  ng out in detail the terms and condi� ons of the 
amalgama� on is enclosed. 
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BACKGROUND OF THE APPLICANT COMPANY ("PFIZER LIMITED") AND THE TRANSFEROR COMPANY ("WYETH LIMITED")

PFIZER LIMITED 

6. The Applicant Company was originally incorporated on November 21, 1950 under the Indian Companies Act, VII of 
1913 under the name and style of Dumex Private Limited by the Registrar of Companies, Bombay, vide Cer� fi cate 
of Incorpora� on No. 8311 dated November 21, 1950. The name of the Applicant Company was then changed from 
Dumex Private Limited to Pfi zer Private Limited on June 1, 1961. The name of the Applicant Company was then 
changed from Pfi zer Private Limited to its present name, Pfi zer Limited, on March 5, 1966. The corporate iden� ty 
number of the Applicant Company is L24231MH1950PLC008311. 

7. The Registered Offi  ce of the Applicant Company is situated at Pfi zer Centre, Patel Estate, Off  S. V. Road, 
Jogeshwari (West), Mumbai-400 102.

8. The capital structure of the Applicant Company as on March 31, 2013, as per the latest audited balance sheet is as 
under:

Par� culars Amount in Rupees 
Authorized Share Capital
2,98,44,080 Equity Shares of Rs. 10/- each 29,84,40,800
1,01,55,920 Unclassifi ed 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

 The capital structure of the Applicant Company remains unchanged as on date. 

 The post-amalgama� on (expected) capital structure of the Applicant Company will be as follows:

Par� culars Amount in Rupees 

Authorized Share Capital

5,28,44,080 Equity Shares of Rs. 10/- each 52,84,40,800

1,01,55,920 Unclassifi ed Shares of Rs. 10/- each 10,15,59,200

Total 63,00,00,000

Issued, Subscribed and Paid Up Share Capital 

4,57,47,936 Equity Shares of Rs. 10/- each 45,74,79,360

2,640 Forfeited Equity Shares 18,000

Total 45,74,97,360

9. The Applicant Company is, inter alia, engaged in manufacturing, marke� ng, trading, import and export of 
pharmaceu� cal products. The Applicant Company is carrying on its business in the ordinary course which includes 
launching new products from � me to � me. The Applicant Company is a public limited company and its equity shares 
are listed on BSE Limited ("BSE") and the Na� onal Stock Exchange of India Limited ("NSE"). 

10. The Objects of the Applicant Company as set out in Clause III of its Memorandum of Associa� on which are being 
pursued by the Applicant Company are inter alia as follows:

 “1. To carry on the business of manufacturers of and dealers, both wholesale and retail, in pharmaceu� cal, medical, 
chemical, industrial, and other prepara� ons and ar� cles, compounds, oils, paints, pigments and varnishes, drugs, 
dyeware, paint and colour grinders, makers of and dealers in proprietary ar� cles of all kinds, and of electrical, 
chemical, photographical, and scien� fi c apparatus and materials. 
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 2. To acquire the recipes and full informa� on as to the processes of manufacturing, and the right to manufacture 
and deal in, pharmaceu� cal and medicinal prepara� ons of all kinds. 

 3. To carry on the manufacture and sale of medicines and prepara� ons, and generally to carry on the business 
of manufacturers, buyers and sellers of and dealers in all kind of medicines, medical prepara� ons and drugs 
whatsoever. 

 4. To carry on all or any of the businesses of chemists, druggists, and chemical manufacturers of all kinds. 

 5. To manufacture, buy, sell, and deal in mineral waters, cordials, soups, broths, tonics and other restora� ves or 
foods, suitable or deemed to be suitable for invalids and convalescents and/or for the general public.” 

WYETH LIMITED

11. The Transferor Company is a public limited company, originally incorporated on September 20, 1947 under the 
Indian Companies Act, VII of 1913 under the name and style of Lederle Laboratories (India) Limited by the Registrar 
of Companies, Bombay, vide Cer� fi cate of Incorpora� on No. 5963 dated September 20, 1947. The name of the 
Transferor Company was then changed from Lederle Laboratories (India) Limited to Cyanamid India Limited on 
October 31, 1962. The name of the Transferor Company was then changed from Cyanamid India Limited to Wyeth 
Lederle Limited on January 1, 1998. The name of the Transferor Company was then changed from Wyeth Lederle 
Limited to its present name Wyeth Limited on April 1, 2003. The corporate iden� ty number of the Transferor Company 
L85190MH1947PLC005963.  

12. The Registered Offi  ce of the Transferor Company is situated at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, 
Bandra – Kurla Complex, Bandra (East), Mumbai–400 098.

13. The capital structure of the Transferor Company as on March 31, 2013, as per the latest audited balance sheet is as 
under:

Par� culars Amount in Rupees 

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 Paid Up Share Capital 

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

Total 22,72,00,590

 The capital structure of the Transferor Company remains unchanged as on date.

 Please note that pursuant to the Scheme, the Transferor Company shall be dissolved without winding up. 

14. The Transferor Company is, inter alia, engaged in the business of manufacturing, marke� ng, trading, import and 
export of pharmaceu� cals and consumer healthcare products. The Transferor Company is carrying on its business in 
the ordinary course, which includes launching new products from � me to � me. The Transferor Company is a public 
limited company and its equity shares are listed on BSE and NSE. 

15. The Objects of the Transferor Company as set out in Clause III of its Memorandum of Associa� on, which are being 
pursued by the Transferor Company are, inter alia, as follows: 

 “1. To manufacture, refi ne, import, export, buy, sell and deal in drugs, medicines and chemical, pharmaceu� cal and 
biological products and prepara� ons of all kinds and all substances, apparatus and things, capable of being used 
in connec� on with such products or required by customers dealing with the Company. 
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  2. To carry on the business of chemists, druggists, makers of and dealers in proprietary, ar� cles of all kinds and of 
electrical, chemical, photographic, surgical and scien� fi c apparatus and materials.” 

RATIONALE AND BENEFITS

16. On October 15, 2009, Wyeth (Wyeth USA) and Wagner Acquisi� on Corp., a direct wholly-owned subsidiary of Pfi zer 
Inc., entered into a scheme of merger eff ected pursuant to and as per the prevailing laws of the United States of 
America. As a result of the merger, Pfi zer Inc., became the ul� mate parent of the Transferor Company. Pursuant to this, 
certain opera� onal synergies have been achieved by both the Transferor Company and the Applicant Company. It is 
intended that the Transferor Company should merge into the Applicant Company to consolidate the pharmaceu� cal 
businesses in a single en� ty which will a� ain effi  ciencies and create a unifi ed pla� orm for growth.

17. The ra� onale for the proposed amalgama� on of the Transferor Company with the Applicant Company is inter alia as 
follows:

 A. Increase in the long-term value for the shareholders of the Transferor Company and the Applicant Company;

 B. Crea� on of a single “Go to market” strategy and single company brand image leading to stronger market 
presence and higher confi dence levels with all stakeholders;

 C. Increased share in therapeu� c areas while de-risking business profi le;

 D. More focused opera� onal eff orts, realizing opera� onal synergies in terms of compliance and governance costs;

 E. Greater fi nancial strength; and

 F. A� rac� ng best talent, increased employee confi dence and morale under a single global “Pfi zer” brand in India.

SALIENT FEATURES OF THE SCHEME

18. The salient features of the Scheme are, inter alia, as under:

 a. With eff ect from April 1, 2013 and upon the Scheme becoming eff ec� ve, the Undertaking (as defi ned in the 
Scheme) of the Transferor Company shall, pursuant to the sanc� on of the Scheme by the High Court and pursuant 
to the provisions of Sec� ons 391 to 394 and other applicable provisions of the Companies Act, 1956, 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, ma� er 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 the 
Scheme, more par� cularly provided in Clause 4 of the Scheme.

 b. The Scheme has been drawn up to comply with the condi� ons rela� ng to “Amalgama� on” as specifi ed in 
Sec� on 2(1B) and other relevant provisions of the Income Tax Act, 1961. 

 c.  Pursuant to the Scheme coming into eff ect and upon the Undertaking being transferred to and vested in the 
Transferee Company, and without any further applica� on, 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 
benefi cial owners of the equity shares of the Transferor Company in the records of the depositories (or to such 
of their respec� ve heirs, executors, administrators or other legal representa� ves or other successors in � tle as 
may be recognized by the Board of Directors of the Transferee Company) as on the Record Date, as provided in 
Clause 6 of the Scheme. Frac� onal en� tlement of shares, if any, will be rounded off  to the nearest integer. 

 d. The new Equity Shares allo� ed and issued pursuant to Sub Clause 6.1 of the Scheme shall be listed and/or admi� ed 
to trading on the relevant Stock Exchanges, where the equity shares of the Transferee Company are listed and/or 
admi� ed to trading as on the Eff ec� ve Date (as defi ned under the Scheme); subject to the Transferee Company 
obtaining the requisite approvals from all the relevant regulatory authori� es pertaining to their lis� ng.   
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 e. The new Equity Shares to be issued and allo� ed pursuant to Sub Clause 6.1 of the Scheme shall be subject to the 
provisions of the Memorandum and Ar� cles of Associa� on of the Transferee Company and shall rank pari-passu 
in all respects with the equity shares of the Transferee Company a� er the Eff ec� ve Date including in respect of 
dividend, if any, that may be declared by the Transferee Company on or a� er the Eff ec� ve Date.    

 f. All suits, appeals, pe� � ons, complaints, applica� ons or other legal proceedings of whatsoever nature by or 
against the Transferor Company pending on the Eff ec� ve Date may be con� nued and enforced by or against the 
Transferee Company as eff ectually and in the same manner and to the same extent as the same would or might 
have con� nued and enforced by or against the Transferor Company, in the absence of the Scheme, as provided 
under Clause 8 of the Scheme.  

 g. All memoranda of understanding, contracts (including but not limited to agreements with respect to the plot 
of land no. L-137 admeasuring 47,414 square metres in Verna Industrial Estate, Phase III-A bearing survey 
no. 31 of Verna Village and situated in Nagao/Verna, Salce� e, South Goa, leased by the Goa Industrial 
Development Corpora� on to the Transferor Company and the leave and licence agreement(s) entered into with 
Wadhwa Associates by the Transferor Company with respect to the offi  ce premises situated at Level 6, Pla� na, 
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, incen� ves, engagements registra� ons 
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 authori� es granted by or to it) of whatsoever nature to which the 
Transferor Company is a party or to the benefi t of which the Transferor Company may be eligible and which are 
subsis� ng or having eff ect immediately before the Eff ec� ve Date, shall con� nue in full force and eff ect against 
or in favour of the Transferee Company as the case may be under the same terms and condi� ons, and may be 
enforced as fully and eff ectually as if, instead of the Transferor Company, the Transferee Company had been a 
party or benefi ciary or obligee or obligor thereto, as provided in Clause 9 of the Scheme.

 h. The Transferor Company shall conduct its business and ac� vi� es for and on account of and in trust for the 
Transferee Company with eff ect from April 1, 2013 � ll the Eff ec� ve Date of the Scheme, in terms of Clause 11 of 
the Scheme.

 i. Upon the Scheme coming into eff ect, the  authorized  share capital of the Transferee  Company  shall  automa� cally  
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 authorized 
share capital of Transferor Company amoun� ng to Rs. 23,00,00,000/- comprising of 2,30,00,000 equity shares of 
Rs. 10/- each and the Memorandum of Associa� on and Ar� cles of Associa� on of the Transferee Company shall 
accordingly stand altered, modifi ed and amended, as provided in Clause 13 of the Scheme. 

 j. All the permanent employees of the Transferor Company, who are in service on the date immediately preceding the 
Eff ec� ve Date shall on the Eff ec� ve Date become and be engaged as the permanent employees of the Transferee 
Company, without any break or interrup� on in service as a result of the transfer and on terms and condi� ons not 
less favourable than those on which they are engaged by the Transferor Company immediately preceding the 
Eff ec� ve Date. Services of the employees of the Transferor Company shall be taken into account from the date 
of their respec� ve appointment with the Transferor Company for the purposes of re� rement benefi ts and other 
en� tlements dependent on the period of service. For the purpose of payment of any retrenchment compensa� on, 
if any, such past services with the Transferor Company shall also be taken into account, in terms of Clause 14 of 
the Scheme. 

 k. Upon the Scheme coming into eff ect, the Transferor Company shall be dissolved without being wound up.

 l. The Scheme is condi� onal upon and subject to the approvals and/or sanc� ons laid down in Clause 19 of the 
Scheme.

 Note: The shareholders are requested to read the en� re text of the Scheme a� ached herewith to get be� er 
acquainted with the provisions thereof. What are stated hereinabove are just the brief salient features. 
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GENERAL

19. The swap ra� o was independently evaluated and jointly recommended by Deloi� e Haskins & Sells and 
S.R. Batliboi & Co. LLP (“Valuers”) who have submi� ed their joint report (“Valua� on Report”) containing their 
recommenda� on. A copy of Valua� on Report has been kept for inspec� on at the Registered Offi  ce of the Applicant 
Company and has been displayed on the website of the Applicant Company.  

20. In terms of Clause 24(h) of the Lis� ng Agreement, DSP Merrill Lynch Limited, a Category - I Merchant Banker has 
provided an opinion to the Board of Directors of the Applicant Company as to the fairness from a fi nancial point of view 
of the swap ra� o to the Equity Shareholders of the Applicant Company (“Fairness Opinion”). The Fairness Opinion 
was issued based on various assump� ons and considera� ons, and should be read in its en� rety for informa� on 
regarding the assump� ons made and factors considered in rendering such opinion.  

21. The proposal for the amalgama� on was placed before the Audit Commi� ee of the Applicant Company at its mee� ng 
held on November 23, 2013. The Audit Commi� ee of the Applicant Company took into account the recommenda� ons 
on the swap ra� o by the Valuers, and the Fairness Opinion provided by DSP Merrill Lynch Limited. On the basis of 
their evalua� ons, the Audit Commi� ee has recommended the Scheme, including the swap ra� o to the Board of 
Directors of the Applicant Company. A copy of the Fairness Opinion is enclosed.  

22. The Board of Directors of the Applicant Company have taken into account the independent recommenda� on of the 
Audit Commi� ee, the recommenda� on of the swap ra� o provided by the Valuers and the Fairness Opinion provided 
by DSP Merrill Lynch Limited. Based on the aforesaid recommenda� ons/opinions, the Board of Directors of the 
Applicant Company has come to the conclusion that the swap ra� o is fair and reasonable and has approved the same 
at its mee� ng held on November 23, 2013. Further, the Board of Directors of the Applicant Company has, at its Board 
Mee� ng held on November 23, 2013 by resolu� on approved the Scheme.  

23. Pursuant to the Scheme, the Applicant Company will issue and allot shares to the Equity Shareholders of the Transferor 
Company in the exchange ra� o of 7 : 10, i.e., 7 equity shares of Rs. 10 each fully paid up in the equity share capital of 
Applicant Company will be allo� ed in respect of every 10 equity shares of Rs. 10 each fully paid up in the equity share 
capital of the Transferor Company.

24. Pursuant to the SEBI Circulars read with Clause 24(f) of the Lis� ng Agreement, the Applicant Company had fi led 
necessary applica� ons before BSE and NSE seeking their no-objec� on to the Scheme. 

25. As required by the SEBI Circulars, the Applicant Company has fi led the Complaint/Comment Report 
(indica� ng 1 comment) with BSE  and NSE on December 30, 2013 and a copy of the same is enclosed herewith. A� er 
fi ling of the Complaint/Comment Report, the Company has received Nil complaint/comment.

26. The Company has received, in terms of Clause 24(f) of the Lis� ng Agreement, Observa� on Le� ers from NSE and BSE 
dated January 29, 2014 and January 30, 2014 respec� vely conveying their No Objec� on for fi ling the Scheme with 
the Hon’ble High Court of Judicature at Bombay. Copies of the aforemen� oned Observa� on Le� ers from NSE and BSE 
are enclosed.

27. No inves� ga� on proceedings are pending under Sec� ons 235 to 251 of the Companies Act, 1956 in respect of the 
Applicant Company.

28. The following are common Directors on the Boards of the Applicant Company and the Transferor Company: 

Name of the Director Applicant Company Transferor Company

Mr. Aijaz Tobaccowalla Managing Director Managing Director

Mr. Pradip Shah Director Chairman

Mr. Vivek Dhariwal Whole-� me Director Director

Mr. S. Sridhar Whole-� me Director Director
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29. The Directors of the Applicant Company and the Transferor Company may be deemed to be concerned 
and/or interested in the Scheme to the extent of the shares that may be held by them or by the companies, 
fi rms, ins� tu� ons, trusts of which they are Directors, Partners, Members or Trustees in the Applicant 
Company or the Transferor Company. None of the Directors, Key Managerial Personnel (“KMP”) or rela� ves 
of the Directors and KMPs of the Applicant Company and/or the Transferor Company have any material,
fi nancial or other interest, in the Scheme except as shareholders to the extent appearing in the Register of Directors’ 
Shareholding and Register of Members maintained by the Applicant Company and the Transferor Company respec� vely. 
The shareholding of the present Directors and KMPs of the Applicant Company and the Transferor Company, as on 
March 7, 2014, is as under:  

A. SHAREHOLDING OF DIRECTORS AND KMP OF APPLICANT COMPANY 

Sr.
No.

Name of Director Designa� on Number of Shares of 
Rs. 10/- each held in 
Applicant Company

Number of Shares of 
Rs. 10/- each held in 
Transferor Company

1 Mr. R. A. Shah Chairman 3400 200

2 Mr. Aijaz Tobaccowalla Managing Director Nil Nil

3 Mr. Pradip Shah Director Nil Nil

4 Mr. Uday Khanna Director Nil Nil

5 Mr. Vivek Dhariwal Whole-� me Director Nil Nil

6 Mr. S. Sridhar Whole-� me Director Nil Nil

7 Mr. Prajeet Nair Company Secretary 1 Nil

B. SHAREHOLDING OF DIRECTORS AND KMP OF TRANSFEROR COMPANY

Sr.
No.

Name of Director Designa� on Number of Shares of 
Rs. 10/- each held in 
Applicant Company

Number of Shares of 
Rs. 10/- each held in 
Transferor Company

1 Mr. Pradip Shah Chairman Nil Nil

2 Mr. Aijaz Tobaccowalla Managing Director Nil Nil

3 Mr. Sekhar Natarajan Director Nil Nil

4 Mr. D. E. Udwadia Director Nil Nil

5 Mr. K. K. Maheshwari Director Nil Nil

6 Mr. S. S. Lalbhai Director 576 1275

7 Mr. Vivek Dhariwal Director Nil Nil

8 Mr. S. Sridhar Director Nil Nil

9 Mrs. N. N. Thakore Company Secretary 
& Legal Director

Nil 100
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30. Pursuant to Clause 24(h) of the Lis� ng Agreement with the Stock Exchanges, the detailed pre-amalgama� on and 
post-amalgama� on (expected) shareholding pa� ern of the Applicant Company and the Transferor Company are 
given herein below:

 SHAREHOLDING PATTERN - APPLICANT COMPANY

Category of the Shareholder Pre-Amalgama� on as on 
March 7, 2014

Post-Amalgama� on
(Expected)

Numbers of 
Equity Shares

% Numbers of 
Equity Shares

%

Promoter and Promoter Group   
Indian   
Individuals / Hindu Undivided Family 0 0 0 0
Central Government / State Government(s) 0 0 0 0
Bodies Corporate 0 0 0 0
Financial Ins� tu� ons / Banks 0 0 0 0
Any Other 0 0 0 0
Sub-Total (A)(1) 0 0 0 0
Foreign
Individuals (NRIs / Foreign Individuals) 0 0 0 0
Bodies Corporate 21113171 70.75 29243042 63.92
Ins� tu� ons 0 0 0 0
Any Other 0 0 0 0
Sub-Total (A)(2) 21113171 70.75 29243042 63.92
Total Shareholding of Promoter and Promoter Group 
(A)=(A)(1)+(A)(2)

21113171 70.75 29243042 63.92

Public Shareholding
Ins� tu� onal Holdings 2496304 8.37 5352900 11.70
Non-Ins� tu� onal Holdings 410049 1.37 2985237 6.53
Indian Public 5558821 18.63 7828367 17.11
Others (NRIs, Foreign Na� onals, Trusts & Clearing 
Members)

263095 0.88 338390 0.74

Total Public Shareholding (B) 8728269 29.25 16504894 36.08
TOTAL (A)+(B) 29841440 100.00 45747936 100.00
Shares held by Custodians and against which Depository 
Receipts have been issued

0 0 0 0

GRAND TOTAL (A)+(B)+(C) 29841440 100.00 45747936 100.00

 Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”

Sr. 
No.

Name  of the Promoter Pre-Amalgama� on 
as on  March 7, 2014

Post-Amalgama� on
(Expected)

Numbers of 
Equity Shares

% Numbers of 
Equity Shares

%

1 Pfi zer East India B.V. 18186334 60.94 18186334 39.75
2 Warner-Lambert Company, LLC, USA 1187163 3.98 1187163 2.60

3 Parke, Davis & Company, LLC, USA 955733 3.20 955733 2.09

4 Pharmacia Corpora� on, USA 783941 2.63 783941 1.71

5 Wyeth LLC, USA - - 5617707 12.28

6 Wyeth Holdings LLC, USA (Formerly known as Wyeth 
Holdings Corpora� on, USA)

- - 1630164 3.56

7 John Wyeth & Brother Limited, UK - - 882000 1.93

TOTAL 21113171 70.75 29243042 63.92
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 SHAREHOLDING PATTERN - TRANSFEROR COMPANY

Category of the Shareholder Pre-Amalgama� on as on March 7, 2014

Numbers of Equity 
Shares

%

Promoters and Promoters Group

Indian

Individuals / Hindu Undivided Family 0 0

Central Government / State Government(s) 0 0

Bodies Corporate 0 0

Financial Ins� tu� ons / Banks 0 0

Any Other 0 0

Sub-Total (A)(1) 0 0

Foreign

Individuals (NRIs / Foreign Individuals) 0 0

Bodies Corporate 11614102 51.12

Ins� tu� ons 0 0

Any Other 0 0

Sub-Total (A)(2) 11614102 51.12

Total Shareholding of Promoter and Promoter Group 
(A)=(A)(1)+(A)(2)

11614102 51.12

Public Shareholding

Ins� tu� onal Holdings 4080851 17.96

Non-Ins� tu� onal Holdings 3678775 16.19

Indian Public 3238827 14.26

Others (NRIs, Foreign Na� onals, Trusts & Clearing Members) 107504 0.47

Total Public Shareholding (B) 11105957 48.88

TOTAL (A)+(B) 22720059 100.00

Shares held by Custodians and against which Depository 
Receipts have been issued

0 0

GRAND TOTAL (A)+(B)+(C) 22720059 100.00

 Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”

Sr. No. Name  of the Promoter Pre-Amalgama� on as on  March 7, 2014

Numbers of Equity 
Shares 

%

1 Wyeth LLC, USA 8025296 35.32

2 Wyeth Holdings LLC, USA (Formerly known as Wyeth 
Holdings Corpora� on, USA)

2328806 10.25

3 John Wyeth & Brother Limited, UK 1260000 5.55

TOTAL 11614102 51.12

 Please note that pursuant to the Scheme, the Transferor Company shall be dissolved without winding up. 

31. This statement may be treated as an Explanatory Statement under Sec� on 393(1)(a) and Sec� on 192A(2) of the 
Companies Act, 1956 and Sec� on 102 of the Companies Act, 2013.
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32. The proposed amalgama� on of the Transferor Company with the Applicant Company would be in the best interest 
of the Applicant Company and all its shareholders. Further, the creditors of the Applicant Company will in no manner 
be prejudiced as a result of the Scheme coming into eff ect.

INSPECTION

33. The following documents will be open for inspec� on at the Registered Offi  ce of the Applicant Company situated at 
Pfi zer Centre, Patel Estate, Off  S. V. Road, Jogeshwari (West), Mumbai-400 102, on any working day (except Saturdays, 
Sundays and Public Holidays) between 11.00 a.m. to 1.00 p.m. prior to the date of the mee� ng and up to the last date 
for receipt of the Postal Ballot Form: 

● Memorandum and Ar� cles of Associa� on of the Applicant Company and the Transferor Company.

● Annual Reports of the Applicant Company and the Transferor Company for the 16 month period ended on 
March 31, 2011 and for the fi nancial years ended March 31, 2012 and March 31, 2013.

● Unaudited quarterly results of the Applicant Company and the Transferor Company for the quarter ended 
December 31, 2013. 

● Order dated the March 7, 2014 passed by the Hon’ble High Court of Judicature at Bombay in Company Summons for 
Direc� on No. 131 of 2014 for the Applicant Company and Direc� on No. 130 of 2014 for the Transferor Company. 

● Valua� on Report dated November 23, 2013 issued by Deloi� e Haskins & Sells and S.R. Batliboi & Co LLP.  

● Fairness Opinion for the Applicant Company and the Transferor Company dated November 23, 2013 issued by 
DSP Merrill Lynch Limited and Ci� group Global Markets India Private Limited respec� vely. 

● Register of Directors’ Shareholdings of the Applicant Company. 

● Complaint/Comment Report from December 3, 2013 to December 30, 2013 fi led by the Applicant Company.

● Observa� on Le� er dated January 29, 2014 received from NSE. 

● Observa� on Le� er dated January 30, 2014 received from BSE.

A copy of the Scheme, Explanatory Statement, Form of Proxy and A� endance Slip may be obtained from the Registered 
Offi  ce of the Applicant Company.

Sd/-
R. A. Shah

Chairman Appointed for the Mee� ng
Place : Mumbai
Date : March 13, 2014 

Registered Offi  ce:

Pfi zer Centre, Patel Estate, Off  S. V. Road, 
Jogeshwari (West), 
Mumbai- 400 102
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SCHEME OF AMALGAMATION
OF

WYETH LIMITED
WITH

PFIZER LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Under Sec� ons 391 to 394 and other applicable provisions of the Companies Act, 1956

PREAMBLE
This Scheme of Amalgama� on is presented inter alia for the amalgama� on of Wyeth Limited with Pfi zer Limited, pursuant 
to Sec� ons 391 to 394 and other applicable provisions of the Companies Act, 1956.
A. Descrip� on 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 offi  ce at Level 6, Pla� na, 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, marke� ng, trading and export of pharmaceu� cals and consumer healthcare products.

 Transferee Company
 Pfi zer Limited (“Pfi zer” or “Transferee Company”) is a public limited company incorporated under the provisions 

of the Indian Companies Act, 1913 and having its registered offi  ce at Pfi zer Centre, Patel Estate, Off  S V Road, 
Jogeshwari (West), Mumbai- 400 102, Maharashtra. Pfi zer is inter alia engaged in manufacturing, marke� ng, trading 
and export of pharmaceu� cal products.

B. Ra� onale and Purpose of the Scheme
 On October 15, 2009, Wyeth Inc. (Wyeth USA) merged with Wagner Acquisi� on Corp., a direct wholly-owned 

subsidiary of Pfi zer Inc., through a scheme of merger eff ected pursuant to and as per the prevailing laws of the 
United States of America. As a result of the merger, Pfi zer Inc. became the ul� mate parent of Wyeth. Pursuant to 
this, certain opera� onal synergies have been achieved by both Wyeth and Pfi zer. It is intended that Wyeth should 
merge into Pfi zer to consolidate the pharmaceu� cal businesses in a single en� ty which will a� ain effi  ciencies and 
create a unifi ed pla� orm for growth.

 The ra� onale for the proposed amalgama� on of Wyeth with Pfi zer is inter alia as follows:
 i) Increase in the long-term value for the shareholders of Pfi zer and Wyeth;
 ii) Crea� on of a single “Go to market” strategy and single company brand image leading to stronger market 

presence and higher confi dence levels with all stakeholders;
 iii) Increased share in therapeu� c areas while de-risking business profi le;
 iv) More focused opera� onal eff orts, realizing opera� onal synergies in terms of compliance and governance 

costs;
 v) Greater fi nancial strength; and
 vi) A� rac� ng best talent, increased employee confi dence and morale under a single global Pfi zer brand in India.
 In view of the aforesaid, the Board of Directors of Wyeth as well as the Board of Directors of Pfi zer have considered 

and approved the amalgama� on of Wyeth with Pfi zer pursuant to the provisions of Sec� on 391 to Sec� on 394 and 
other relevant provisions of the Companies Act, 1956.

 This Scheme also provides for various other ma� ers consequen� al to or otherwise integrally connected with the 
amalgama� on of Wyeth with Pfi zer.

1. DEFINITIONS
 1.1. In this Scheme, unless repugnant to or inconsistent with the subject or context thereof, the following 

expressions shall have the following meanings:
 1.1.1. “Act” means the Companies Act, 1956 and/or the Companies Act, 2013 as in force from � me to � me; it 

being clarifi ed that as on the date of approval of this Scheme by the Boards of Directors of the Transferor 
Company and the Transferee Company, Sec� ons 391 and 394 of the Companies Act, 1956 con� nue to be in 
force with the corresponding provisions of the Companies Act, 2013 not having been no� fi ed. Accordingly, 
references in this Scheme to par� cular provisions of the Act are references to par� cular provisions of 
the Companies Act, 1956. Upon such provisions standing re-enacted by enforcement of provisions of the 
Companies Act, 2013, such references shall, unless a diff erent inten� on appears, be construed as references 
to the provisions so re-enacted;
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 1.1.2. “Appointed Date” means April 1, 2013 or such other date directed by or s� pulated by the High Court as may 
be applicable;

 1.1.3. “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 commi� ee of the Board cons� tuted for the implementa� on 
of this Scheme;

 1.1.4. “Eff ec� ve Date” shall have the meaning ascribed to it in Clause 19.2 hereof;
  Any references in this Scheme to “upon this Scheme becoming eff ec� ve” or “upon coming into eff ect of this 

Scheme” or “upon the Scheme coming into eff ect” shall be construed to be a reference to the Eff ec� ve Date; 
provided however, that such references shall not aff ect the deemed taking into eff ect of certain parts of this 
Scheme, whether prior to, or a� er, other parts of this Scheme, as specifi cally contemplated herein.

 1.1.5. “Governmental Authority” means any applicable Central or State Government or local body, legisla� ve 
body, regulatory or administra� ve authority, agency or commission or any court, tribunal, board, bureau or 
instrumentality thereof or arbitra� on or arbitral body having jurisdic� on;

 1.1.6. “High Court” means the High Court of Judicature at Bombay. It is hereby clarifi ed that in the event that 
the provisions of the Companies Act, 2013 pertaining to schemes of arrangements become applicable 
and eff ec� ve for the purposes of this Scheme, all reference to the High Court shall be deemed to include 
references to the Na� onal Company Law Tribunal to be cons� tuted under the Companies Act, 2013;

 1.1.7. “Pfi zer” or “Transferee Company” means Pfi zer Limited, a public limited company incorporated under the 
provisions of the Indian Companies Act, 1913 and having its registered offi  ce at Pfi zer Centre, Patel Estate, 
Off  S V Road, Jogeshwari (West), Mumbai - 400 102, Maharashtra;

 1.1.8. “Record Date” means a date to be fi xed by the Board of Directors of the Transferee Company for determining 
names of the shareholders of the Transferor Company, who shall be en� tled to receive equity shares of the 
Transferee Company under the Scheme upon amalgama� on of the Transferor Company with the Transferee 
Company;

 1.1.9. “Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgama� on” means this Scheme of 
Amalgama� on in its present form or with any modifi ca� on(s) made under Clause 18 of this Scheme or any 
modifi ca� ons approved or directed by the High Court or any other Government Authority;

 1.1.10. “SEBI” means Securi� es and Exchange Board of India;
 1.1.11. “Stock Exchanges” means Na� onal Stock Exchange of India Limited and BSE Limited;
 1.1.12. “Undertaking” shall mean the en� re 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, 
liabili� es, du� es, obliga� ons and employees as on the Appointed Date including, but not in any way limited 
to, the following:

  (a) All the assets and proper� es (whether movable or immovable, tangible or intangible, present, 
future or con� ngent) of the Transferor Company, including, without being limited to, land, plant and 
machinery, computers, offi  ce equipment, stock-in-trade, store houses, pollu� on control equipment, 
data processing equipment, buildings and structures, offi  ces, residen� al and other proper� es, capital 
work-in-progress, raw materials, packing materials, work-in-progress, fi nished goods, inventory, goods 
in transit, samples, stores and spares, formula� ons (including but not limited to tablets and capsules, 
liquids, parenterals, injec� ons, injec� bles, ointments), chemicals, spirits, drugs, dyes, dye stuff , alkalis, 
salt, colour, paints, surgical, scien� fi c prepara� ons, compounds, equipment, apparatus, cosme� cs and 
toiletries (including but not limited to liquids and lo� ons), pharmaceu� cals, cosme� cs and other allied 
consumer products, sundry debtors, furniture, fi xtures, interiors, vehicles, appliances, accessories, 
power lines, depots, stocks, stocks of fuel, investments of all kinds (including shares, scrips, stocks, 
bonds, debenture stocks, units or pass through cer� fi cates), cash balances or deposits with banks, 
loans, advances, con� ngent rights or benefi ts, book debts, receivables (whether in Indian rupee or 
foreign currency), ac� onable claims, earnest moneys, advances or deposits paid by the Transferor 
Company, fi nancial assets, leases for offi  ce proper� es and residen� al proper� es (including but 
not limited to lease rights of the Transferor Company), hire purchase contracts and assets, lending 
contracts, rights and benefi ts under any agreement, benefi t of any security arrangements or under any 
guarantees, reversions, powers, municipal permissions, tenancies or licenses in rela� on to the offi  ce 
and/or residen� al proper� es (including for the employees or other persons), guest houses, godowns, 
warehouses, licenses, fi xed and other assets, intangible assets, computer so� ware, 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 connec� ons and 
installa� ons, u� li� es, electricity and other services, reserves, provisions, funds, benefi ts of assets or 
proper� es or other interest held in trust, registra� ons, contracts, engagements, arrangements of all 
kind, privileges and all other rights, � tle, interests, other benefi ts (including tax benefi ts), tax holiday 
benefi t, incen� ves (including but not limited to tax credits under the indirect taxes (i.e. ITC, CENVAT 
etc.) and foreign trade related incen� ves), credits (including tax credits), Minimum Alternate Tax Credit 
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en� tlement (“MAT Credit”), tax losses, easements, privileges, liber� es 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 connec� on with 
or rela� ng to the Transferor Company and all other interests of whatsoever nature belonging to or in 
the ownership, power, possession or the control of or vested in or granted in favour of or held for the 
benefi t of or enjoyed by the Transferor Company, whether in India or abroad.

  (b) All agreements, rights, contracts (including but not limited to agreements with respect to the 
immovable proper� es being used by the Transferor Company by way of lease, license and business 
arrangements), en� tlements, licenses (including but not limited to statutory licenses, factory related 
licenses, licenses under the Drugs and Cosme� cs Act, 1940, the Food Safety and Standards Act, 2006 
and the Foreign Trade (Development and Regula� on) Act, 1992 and all rules and regula� ons applicable 
thereunder), permits, permissions, incen� ves, approvals (including but not limited to approvals 
under environmental and labour legisla� ons), registra� ons (including but not limited to registra� ons 
under tax and labour legisla� ons), tax deferrals and benefi ts, subsidies, concessions, grants, rights, 
claims, leases, tenancy rights, liber� es, special status and other benefi ts or privileges and claims as 
to any patents, trade marks, designs, quota rights, engagements, insurance policies, arrangements, 
authori� es, allotments, security arrangements (to the extent provided herein), benefi ts of any 
guarantees, reversions, powers and all other approvals, sanc� ons and consents of every kind, nature 
and descrip� on whatsoever rela� ng to the Transferor Company’s business ac� vi� es and opera� ons 
and that may be required to carry on the opera� ons of the Transferor Company.

  (c) All intellectual property rights, records, fi les, papers, computer programmes, manuals, data, 
catalogues, sales material, lists of customers and suppliers, research and development related items, 
dossiers, product master cards, lists, product registra� ons, trade secrets, domain names, u� lity models, 
holograms, bar code, brands, other customer and supplier informa� on (including but not limited to 
present and former customer’s credit informa� on, customer and supplier pricing informa� on) and all 
other records and documents rela� ng to the Transferor Company’s business ac� vi� es and opera� ons, 
including all trademark and patent applica� ons that are pending in the name of the Transferor 
Company as on the Appointed Date.

  (d) 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.

  (e) 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, deduc� on, exemp� on, rebate, allowance, amor� za� on benefi t, etc. under the 
Income-tax Act, 1961, or taxa� on laws of other countries, or any other or like benefi ts under the said 
acts or under and in accordance with any law or act, whether in India or anywhere outside India.

  (f) All debts (secured and unsecured), liabili� es including con� ngent liabili� es, du� es, leases of the 
Transferor Company and all other obliga� ons of whatsoever kind, nature and descrip� on whatsoever 
and howsoever arising, raised or incurred or u� lised. 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 off ered as a security, for any fi nancial assistance or obliga� on, 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 which shall vest in the Transferee Company by virtue of the amalgama� on 
and the Transferee Company shall not be obliged to create any further or addi� onal security therefor 
a� er the Eff ec� ve Date or otherwise.

  (g) All other obliga� ons of whatsoever kind, including liabili� es of the Transferor Company with regard to 
their employees, with respect to the payment of gratuity, pension benefi ts and the provident fund or 
compensa� on, if any, in the event of resigna� on, death, voluntary re� rement or retrenchment.

 1.1.13. “Wyeth” or “Transferor Company” means Wyeth Limited, a public limited company incorporated under the 
provisions of the Indian Companies Act, 1913 and having its registered offi  ce at Level 6, Pla� na, 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 defi ned 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, regula� ons, bye-laws, as the case may be.

2. DATE OF TAKING EFFECT
 This Scheme though opera� ve from the Appointed Date men� oned herein, shall be eff ec� ve from the Eff ec� ve 

Date.
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3. SHARE CAPITAL
 3.1. 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:

Par� culars Amount in Rupees
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 Paid Up Share Capital 
2,27,20,059 Equity Shares of Rs. 10/- each 22,72,00,590
Total 22,72,00,590

 3.2. 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.

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

Par� culars Amount in Rupees
Authorized Share Capital
2,98,44,080 Equity Shares of Rs. 10/- each 29,84,40,800
1,01,55,920 Unclassifi ed 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

 3.4. 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.

4. AMALGAMATION AND VESTING OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY
 4.1  Upon coming into eff ect of the Scheme and with eff ect from the Appointed Date and subject to the 

provisions of the Scheme, the Undertaking shall, pursuant to the sanc� on of the Scheme by the High Court 
and pursuant to the provisions of Sec� ons 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, ma� er 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 addi� onal security therefore a� er the Eff ec� ve Date or otherwise.

 4.2. 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 benefi t therein passes to the Transferee Company with eff ect 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 Eff ec� ve Date.

 4.3. In respect of any assets of the Transferor Company other than those men� oned in Sub Clause 4.2 above, 
including ac� onable 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 authori� es and 
bodies and customers, the Transferor Company shall if so required by the Transferee Company, and the 
Transferee Company may, issue no� ces in such form as the Transferee Company may deem fi t and proper 
sta� ng that pursuant to the High Court having sanc� oned this Scheme under Sec� ons 391 to 394 of the Act, 
the relevant debt, loan, advance or other asset, be paid or made good or held on account of the Transferee 
Company, as the person en� tled 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 
should be passed in their respec� ve books to record the aforesaid changes.

 4.4. Upon the Scheme coming into eff ect and with eff ect from the Appointed Date, all immovable property 
(including but not limited to land, buildings, offi  ces, factories, sites and any other immovable property, 
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including accre� ons 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 III-A bearing survey no. 31 of Verna Village and situated in Nagao/ Verna, Salce� e, South Goa, leased 
by the Goa Industrial Development Corpora� on to the Transferor Company), and any document of � tle, 
rights, interest and easements in rela� on 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 en� tled to exercise 
all rights and privileges and be liable to pay all taxes and charges and fulfi l all obliga� ons, in rela� on to or 
applicable to all such immovable proper� es. The muta� on and/or subs� tu� on of the � tle to the immovable 
proper� es shall be made and duly recorded in the name of the Transferee Company by the appropriate 
governmental authori� es and third par� es pursuant to the sanc� on of the Scheme by the High Court and 
upon the Scheme becoming eff ec� ve 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 clarifi ed that the 
Transferee Company shall be en� tled to engage in such correspondence and make such representa� ons as 
may be necessary for the purposes of the aforesaid muta� on and/or subs� tu� on.

 4.5. With eff ect from the Appointed Date, all debts, liabili� es, con� ngent liabili� es, du� es and obliga� ons of 
the Transferor Company, as on or a� er the Appointed Date whether provided for or not in the books of 
accounts of the Transferor Company, and all other liabili� es which may accrue or arise a� er 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, liabili� es, con� ngent liabili� es, du� es 
and obliga� ons of the Transferee Company on the same terms and condi� ons as were applicable to the 
Transferor Company.

 4.6. Without prejudice to the above provisions, upon the Scheme coming into eff ect and with eff ect from the 
Appointed Date, all inter-party transac� ons between the Transferor Company and the Transferee Company 
shall be considered as intra-party transac� ons for all purposes. For the removal of doubt, it is clarifi ed that 
upon the Scheme coming into eff ect and with eff ect from the Appointed Date, to the extent there are inter-
corporate loans, deposits, obliga� on, balances or other outstanding as between the Transferor Company 
inter-se and/or the Transferee Company, the obliga� ons in respect thereof shall come to an end and there 
shall be no liability in that behalf and corresponding eff ect shall be given in the books of account and records 
of the Transferee Company for the reduc� on of such assets or liabili� es as the case may be.

 4.7. Upon the Scheme coming into eff ect and with eff ect from the Appointed Date, in respect of the debts, 
liabili� es, du� es and obliga� ons of the Transferor Company, it is hereby clarifi ed 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, liabili� es, du� es and obliga� ons have arisen (though the Transferee Company 
may, if it deems appropriate, give no� ce to the debtors that the debts stand transferred to and vested in 
the Transferee Company). It is further clarifi ed that the Transferee Company shall honour all liabili� es and 
obliga� ons arising on account of all wri� en commitment / open purchase orders issued by the Transferor 
Company.

 4.8. The Transferee Company may at any � me a� er the coming into eff ect of the Scheme and with eff ect from 
the Appointed Date, if so required under the provisions of any law for the � me being in force or otherwise at 
its discre� on, execute deeds of confi rma� on, 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 wri� ngs that may be necessary to give formal eff ect 
to the above provisions. The Transferee Company shall under the provisions of the Scheme be deemed 
to be authorised to execute any such confi rma� on in wri� ng on behalf of the Transferor Company and to 
implement or carry out all such formali� es or compliance referred to above on behalf of the Transferor 
Company.

 4.9. 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 opera� ons and/or the profi ts 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 deduc� on at source, advance tax or otherwise howsoever, by the Transferor Company in respect 
of the opera� ons and/or the profi ts of the business a� er 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.

 4.10. All the profi ts 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 suff ered by the Transferor Company shall for all purposes be treated and deemed to be and 
accrue from the Appointed Date as the profi ts or income, taxes (including tax losses, MAT Credit), costs, 
charges, expenditure or losses of the Transferee Company, as the case may be.

 4.11. For avoidance of doubt and without prejudice to the generality of the foregoing, it is clarifi ed that upon 
coming into eff ect of this Scheme and with eff ect from the Appointed Date, in accordance with the provisions 



22

of relevant laws, consents, permissions, licenses, registra� ons, cer� fi cates, authori� es (including for the 
opera� on of bank accounts), powers of a� orneys given by, issued to or executed in favour of the Transferor 
Company, and the rights and benefi ts under the same shall, in so far as they relate to the Transferor Company 
and all quality cer� fi ca� ons and approvals, patents and domain names, copyrights, brands, trade secrets, 
product registra� ons and other intellectual property and all other interests rela� ng 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 condi� ons as were applicable to the Transferor 
Company immediately prior to the coming into eff ect of this Scheme. In so far as the various incen� ves, 
sales tax, deferral benefi ts, subsidies (including applica� ons for subsidies), available tax credits (including 
MAT credit, if any), rehabilita� on schemes, grants, special status and other benefi ts 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 condi� ons as were applicable immediately prior to the coming into eff ect of this Scheme.

 4.12. On and from the Eff ec� ve Date, and therea� er, the Transferee Company shall be en� tled to operate all bank 
accounts of the Transferor Company and realise all monies and complete and enforce all pending contracts 
and transac� ons 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 un� l the transfer of rights and obliga� ons 
of the Transferor Company to the Transferee Company under this Scheme have been formally given eff ect to 
under such contracts and transac� ons.

 4.13. For avoidance of doubt and without prejudice to the generality of any applicable provisions of this Scheme, 
it is clarifi ed that with eff ect from the Eff ec� ve Date and � ll such � mes the name of the bank accounts of the 
Transferor Company would be replaced with that of the Transferee Company, the Transferee Company shall 
be en� tled to operate the bank accounts of the Transferor Company in the name of the Transferor Company 
in so far as may be necessary. All cheques and other nego� able instruments, payment orders received 
or presented for encashment which are in the name of the Transferor Company a� er the Eff ec� ve 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 � me as may be 
determined to be necessary by the Transferee Company for presenta� on and deposi� on of cheques and 
pay orders that have been issued in the name of the Transferor Company. It is hereby expressly clarifi ed that 
any legal proceedings by or against the Transferor Company in rela� on to cheques and other nego� able 
instruments, payment orders received or presented for encashment which are in the name of the Transferor 
Company shall be ins� tuted, or as the case may be, con� nued, by or against, the Transferee Company a� er 
the coming into eff ect of the Scheme.

 4.14. For avoidance of doubt and without prejudice to the generality of any applicable provisions of this Scheme, 
it is clarifi ed that in order to ensure the smooth transi� on 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 Eff ec� ve 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 loca� ons or warehouses or retail stores or 
elsewhere, without making any modifi ca� ons 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 a� er the Eff ec� ve Date.

5. COMPLIANCE WITH TAX LAWS
 5.1. This Scheme has been drawn up to comply with the condi� ons rela� ng to “Amalgama� on” as specifi ed in 

Sec� on 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 sec� on and other related 
provisions at a later date including resul� ng from a retrospec� ve amendment of law or for any other reason 
whatsoever, � ll the � me the Scheme becomes eff ec� ve, the provisions of the said sec� on and other related 
provisions of the Income Tax Act, 1961 shall prevail and the Scheme shall stand modifi ed to the extent 
required to comply with Sec� on 2(1B) and other relevant provisions of the Income Tax Act, 1961.

 5.2. Upon the Scheme becoming eff ec� ve, the Transferor Company and the Transferee Company shall have 
the right to revise their respec� ve fi nancial statements and returns along with prescribed forms, fi lings 
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 ma� ers incidental thereto, if 
required to give eff ect to the provisions of the Scheme.

 5.3. All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor Company 
pending and/or arising at the Appointed Date and rela� ng to the Transferor Company shall be con� nued 
and/or enforced un� l the Eff ec� ve Date by the Transferor Company. As and from the Eff ec� ve Date, the tax 
proceedings shall be con� nued and enforced by or against the Transferee Company in the same manner 
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and to the same extent as would or might have been con� nued and enforced by or against the Transferor 
Company.

 5.4. Further, the aforemen� oned proceedings shall not abate or be discon� nued nor be in any way prejudicially 
aff ected by reason of the amalgama� on of the Transferor Company with the Transferee Company or anything 
contained in the Scheme.

 5.5. Any tax liabili� es 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/ regula� ons dealing with taxes/ du� es/ 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/ regula� ons dealing with taxes/ du� es/ 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 eff ec� ve.

 5.7. The tax payments (including, without limita� on 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 a� er 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 transac� ons with the 
Transferee Company/ Transferor Company, if any (from Appointed Date to Eff ec� ve 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 eff ect, any obliga� on for deduc� on 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 amalgama� on in books of account of Transferee Company shall, for all 
purposes, be regarded as an intangible asset in terms of Explana� on 3(b) to Sec� on 32(1) of the Income Tax 
Act, 1961 and Transferee Company shall be eligible for deprecia� on there under at the prescribed rates.

 5.11. Without prejudice to the generality of the above, all benefi ts, incen� ves, losses (including but not limited 
to book losses, tax losses), book unabsorbed deprecia� on, tax unabsorbed deprecia� on, credits (including, 
without limita� on 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 en� tled to in terms of applicable laws, shall be available to and vest in the Transferee 
Company, upon this Scheme coming into eff ect.

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

6. EXCHANGE RATIO
 6.1. Pursuant to the Scheme coming into eff ect and upon the Undertaking being transferred to and vested in 

the Transferee Company, and without any further applica� on, 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 benefi cial owners of the equity shares of the Transferor Company in the records of the 
depositories (or to such of their respec� ve heirs, executors, administrators or other legal representa� ves 
or other successors in � tle as may be 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 hereina� er referred to as “New Equity Shares”. 
Frac� onal en� tlement of shares, if any, will be rounded off  to the nearest integer.

 6.2. The ra� o in which the New Equity Shares are to be issued and allo� ed to the shareholders of the Transferor 
Company is herein referred to as the “Share Exchange Ra� o”.

 6.3. The New Equity Shares allo� ed and issued in terms of Sub Clause 6.1 above, shall be listed and/or admi� ed 
to trading on the relevant Stock Exchanges, where the equity shares of the Transferee Company are listed 
and/or admi� ed to trading as on the Eff ec� ve Date; subject to the Transferee Company obtaining the 
requisite approvals from all the relevant regulatory authori� es pertaining to their lis� ng.

 6.4. Upon the Scheme becoming eff ec� ve and upon the New Equity Shares being issued and allo� ed 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 automa� cally cancelled and be of no eff ect on and from the 
Record Date. Wherever applicable, the Transferee Company may, instead of requiring the surrender of the 
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share cer� fi cates of the Transferor Company, directly issue and dispatch the new share cer� fi cates of the 
Transferee Company.

 6.5. The New Equity Shares to be issued and allo� ed as provided in Sub Clause 6.1 above shall be subject to the 
provisions of the Memorandum and Ar� cles of Associa� on of the Transferee Company and shall rank pari-
passu in all respects with the equity shares of the Transferee Company a� er the Eff ec� ve Date including in 
respect of dividend, if any, that may be declared by the Transferee Company on or a� er the Eff ec� ve Date.

 6.6. 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 Sec� on 81(1A) of the Act and any other applicable provisions of the Act, and such other statutes and 
regula� ons as may be applicable were duly complied with.

 6.7. 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 rela� ng to account with depository 
par� cipant 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 op� on of such shareholders to be exercised by them on or before the Record Date, by giving a no� ce 
in wri� ng to the Transferee Company; and if such op� on is not exercised by such shareholders, the New 
Equity Shares shall be issued to them in physical form.

7. ACCOUNTING TREATMENT
 On the Scheme becoming eff ec� ve, the Transferee Company shall account for amalgama� on of the Transferor 

Company with Transferee Company in its books of account with eff ect from the Appointed Date as under:
 7.1. The assets and liabili� es 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.

 7.2. Since the Transferee Company intends to adjust book values of assets and liabili� es of the Transferor 
Company when they are incorporated in the fi nancial statements of the Transferee Company, amalgama� on 
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 Accoun� ng Standard 
14 no� fi ed under the provisions of the Act.

 7.3. Any excess of the fair value of shares issued by the Transferee Company as considera� on over the value of 
net assets of the Transferor Company acquired by the Transferee Company shall be adjusted in the Transferee 
Company’s fi nancial statement as goodwill arising on amalgama� on. If the fair value of shares issued by the 
Transferee Company is lower than the value of net assets acquired, the diff erence 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 fi nancial statements of the Transferee Company.

8. LEGAL PROCEEDINGS
 8.1. If any suit, appeal, pe� � on, complaint, applica� on or other legal proceedings of whatsoever nature 

(hereina� er referred to as the “Proceedings”) by or against the Transferor Company is pending on the 
Eff ec� ve Date, the same shall not abate or be discon� nued or in any way be prejudicially aff ected by reason 
of the amalgama� on of the Transferor Company with the Transferee Company or anything contained in 
this Scheme, but the Proceedings may be con� nued, prosecuted, defended and enforced by or against the 
Transferee Company as eff ectually and in the same manner and to the same extent as the same would or 
might have been con� nued, prosecuted, defended and enforced by or against the Transferor Company, in 
the absence of this Scheme.

 8.2. On and from the Eff ec� ve Date, the Transferee Company may, if required, ini� ate any legal proceedings in 
rela� on to the present and past business of the Transferor Company.

9. CONTRACTS, DEEDS, BONDS. APPROVALS AND OTHER INSTRUMENTS
 9.1. For avoidance of doubt and without prejudice to the generality of Clause 4 above, it is clarifi ed that upon 

the coming into eff ect of this Scheme and with eff ect from the Appointed Date and subject to the provisions 
of this Scheme and without any further act of the par� es, 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 III-A bearing survey no. 31 of Verna Village and 
situated in Nagao/ Verna, Salce� e, South Goa, leased by the Goa Industrial Development Corpora� on to 
the Transferor Company and the leave and licence agreement(s) entered into with Wadhwa Associates 
by the Transferor Company with respect to the offi  ce premises situated at Level 6, Pla� na, 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, incen� ves, engagements registra� ons 
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 authori� es granted by or to it) of whatsoever nature 
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to which the Transferor Company is a party or to the benefi t of which the Transferor Company may be 
eligible and which are subsis� ng or having eff ect immediately before the Eff ec� ve Date, shall con� nue in full 
force and eff ect against or in favour of the Transferee Company as the case may be, under the same terms 
and condi� ons, and may be enforced as fully and eff ectually as if, instead of the Transferor Company, the 
Transferee Company had been a party or benefi ciary or obligee or obligor thereto.

 9.2. It is hereby clarifi ed that by virtue of the provisions of the Scheme and pursuant to the order of the High 
Court sanc� oning the Scheme, upon the Scheme coming into eff ect, all rights, services, obliga� ons, liabili� es, 
responsibili� es undertaken by or in favour of the Transferor Company under any contractual arrangements 
shall automa� cally stand transferred to and vested in and/ or shall be deemed to have been transferred to 
and vested in the Transferee Company and all benefi ts to which the Transferor Company is en� tled 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 en� tled 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 benefi ts under the 
same will be available to the Transferee Company, without any further act or deed. The Transferee Company 
shall discharge its obliga� on in respect of the services to be performed/ provided or in respect of payment 
of service charges under any contractual arrangements instead of the Transferor Company.

 9.3. Without prejudice to the above, the Transferee Company shall, if so desirable or required or become 
necessary, upon the coming into eff ect of this Scheme and with eff ect from the Appointed Date, enter into 
and/or issue and/or execute deeds, wri� ngs or confi rma� ons or enter into any tripar� te arrangements, to 
which the Transferor Company will, if necessary, also be party in order to give formal eff ect to the provisions 
of this Scheme and to the extent that the Transferor Company are required prior to the Eff ec� ve Date to join 
in such deeds, wri� ngs or confi rma� ons, the Transferee Company shall be en� tled 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, wri� ngs or confi rma� ons on behalf of the Transferor 
Company and to implement or carry out all formali� es required on the part of the Transferor Company to 
give eff ect to the provisions of this Scheme.

10. SAVING OF CONCLUDED TRANSACTIONS
 10.1. The transfer and ves� ng of the Undertaking under Clause 4 above, and the con� nuance of proceedings by 

or against the Transferee Company under Clause 8 above shall not aff ect any transac� on or proceedings 
already concluded by any of the Transferor Company on or a� er the Appointed Date � ll the Eff ec� ve 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.

11. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
 Unless otherwise stated here under, with eff ect from the Appointed Date and upto and including the Eff ec� ve Date:
 11.1. The Transferor Company shall carry on and shall be deemed to have been carrying on their business and 

ac� vi� es 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 un� l the Eff ec� ve Date.

 11.2. With eff ect from the date of the respec� ve Board mee� ngs of the Transferor Company and the Transferee 
Company approving the Scheme and upto and including the Eff ec� ve Date, the Transferor Company shall 
carry on its businesses and ac� vi� es with reasonable diligence and business prudence and shall undertake 
any addi� onal fi nancial commitments of any nature whatsoever, borrow any amounts or incur any other 
liabili� es or expenditure, issue any addi� onal guarantees, indemni� es, le� ers of comfort or commitments 
or sell, transfer, alienate, charge, mortgage, encumber or otherwise deal with its fi xed 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-
exis� ng obliga� on(s) undertaken by the Transferor Company; it being clarifi ed that if such ma� ers 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 wri� ng 
of any of the persons authorised by the Board of Directors of the Transferee Company.

 11.3. Notwithstanding anything contained in the Scheme, with eff ect from the date of the respec� ve Board 
mee� ngs of the Transferor Company and the Transferee Company approving the Scheme and up to and 
including the Eff ec� ve Date, the Transferor Company and the Transferee Company may undertake any 
harmonisa� on processes (including the con� nua� on of any such exis� ng processes) pertaining to the terms 
and condi� ons applicable to the employees of the Transferor Company and the Transferee Company, in 
accordance with applicable laws.

 11.4. With eff ect from the date of the respec� ve Board mee� ngs of the Transferor Company and the Transferee 
Company approving the Scheme and upto and including the Eff ec� ve Date, the Transferor Company and the 
Transferee Company may make any change in their respec� ve capital structure, whether by way of increase, 
decrease, reduc� on, re-classifi ca� on, sub-division or consolida� on, re-organisa� on, or in any other manner, 
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only a� er obtaining the prior wri� en approval of the Board of Directors of the Transferee Company and the 
Transferor Company. 

12. DIVIDENDS
 12.1. The Transferor Company and the Transferee Company shall be en� tled to declare and pay dividends, whether 

interim or fi nal, to their respec� ve shareholders in respect of the accoun� ng period commencing from 
a� er the date of the respec� ve Board mee� ngs of the Transferor Company and the Transferee Company 
approving the Scheme and prior to the Eff ec� ve Date but only in the ordinary course. It is clarifi ed that the 
aforesaid restric� on 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 mee� ng at which the respec� ve 
Boards approved this Scheme. Any declara� on 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.

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

 12.3. It is clarifi ed that the aforesaid provisions in respect of declara� on of dividends whether interim or fi nal 
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 en� tled to any dividends which, subject 
to the provisions of the said Act, shall be en� rely at the discre� on of the Board of Directors of the Transferor 
Company and Transferee Company, subject to such approval of the shareholders, as may be required.

13. CONSOLIDATION OF AUTHORISED SHARE CAPITAL
 13.1. Upon this Scheme becoming eff ec� ve, the authorised share capital of the Transferee Company shall 

automa� cally 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 amoun� ng to Rs. 23,00,00,000/- comprising 
of 2,30,00,000 equity shares of Rs. 10/- each and the Memorandum of Associa� on and Ar� cles of 
Associa� on of the Transferee Company (rela� ng to the authorised share capital) shall, without any further 
act, instrument or deed, be and stand altered, modifi ed and amended, and the consent of the shareholders 
to the Scheme shall be deemed to be suffi  cient for the purposes of eff ec� ng this amendment, and no further 
resolu� on(s) under Sec� ons 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 du� es and fees paid on the authorised 
capital of the Transferor Company shall be u� lized 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 eff ec� ve and consequent upon the amalgama� on 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 Unclassifi ed Shares of Rs.10/- each 10,15,59,200
Total 63,00,00,000

 13.3. It is clarifi ed that the approval of the members of the Transferee Company to the Scheme shall be deemed 
to be their consent / approval also to the altera� on of the Memorandum and Ar� cles of Associa� on of the 
Transferee Company as may be required under the Act, and Clause V of the Memorandum of Associa� on 
and Ar� cle 3 of the Ar� cles of Associa� on of the Transferee Company shall respec� vely stand subs� tuted by 
virtue of the Scheme to read as follows:

 13.4. Clause V of the Memorandum of Associa� on of the Transferee Company shall stand subs� tuted by virtue of 
the Scheme to be read as follows:

  Clause V of the Memorandum of Associa� on:
  “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 to divide the shares in the capital 
for the � me being into several classes and to a� ach thereto respec� vely any preferen� al, deferred, qualifi ed, 
or special rights, privileges or condi� ons as may be determined upon by or in accordance with the regula� ons 
of the Company, and to modify or abrogate any such rights, privileges, or condi� ons in such manner as may 
for the � me being be provided by the regula� ons of the Company.”
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 13.5. Ar� cle 3 of the Ar� cles of Associa� on of the Transferee Company shall stand subs� tuted 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. All the permanent employees of the Transferor Company, who are in service on the date immediately 

preceding the Eff ec� ve Date shall on the Eff ec� ve Date become and be engaged as the permanent employees 
of the Transferee Company, without any break or interrup� on in service as a result of the transfer and on 
terms and condi� ons not less favourable than those on which they are engaged by the Transferor Company 
immediately preceding the Eff ec� ve Date. Services of the employees of the Transferor Company shall be 
taken into account from the date of their respec� ve appointment with the Transferor Company for the 
purposes of re� rement benefi ts and other en� tlements dependent on the period of service. For the purpose 
of payment of any retrenchment compensa� on, if any, such past services with the Transferor Company shall 
also be taken into account.

 14.2. On and from the Eff ec� ve Date and with eff ect from the Appointed Date, the services of the employees of 
the Transferor Company will be treated as having been con� nuous, without any break, discon� nuance or 
interrup� on, for the purpose of membership and the applica� on of the rules or bye-laws of provident fund 
or gratuity fund or pension fund or other statutory purposes as the case may be.

 14.3. It is expressly provided that, on the Scheme becoming eff ec� ve and with eff ect from the Appointed Date, 
the provident fund, gratuity fund or any other special fund or trusts created or exis� ng for the benefi t of the 
staff , workmen and other employees of the Transferor Company shall become trusts/funds of the Transferee 
Company for all purposes whatsoever in rela� on to the administra� on or opera� on of such funds or trusts 
or in rela� on to the obliga� on to make contribu� ons to the said funds or trusts in accordance with the 
provisions thereof as per the terms provided in the respec� ve trust deeds or other documents, if any. It is 
the aim and intent of the Scheme that all rights, du� es, powers and obliga� ons of the Transferor Company in 
rela� on to such funds or trusts shall become those of the Transferee Company. It is clarifi ed 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 con� nuous 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 
commi� ee / person duly authorized by the Board of Directors in this regard shall be en� tled to adopt such 
course of ac� on in this regard as may be advised provided however that there shall be no discon� nua� on 
or break in the services of the employees of the Transferor Company.

15. VALIDITY OF EXISTING RESOLUTIONS, ETC
 15.1. Upon the coming into eff ect of the Scheme and with eff ect from the Appointed Date, the resolu� ons of the 

Transferor Company as are considered necessary by the Board of Directors of Transferee Company which 
are validly subsis� ng be considered as resolu� ons of Transferee Company. If any such resolu� ons 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 resolu� ons passed by Transferee Company.

16. DISSOLUTION OF TRANSFEROR COMPANY
 16.1. Upon this Scheme becoming eff ec� ve, the Transferor Company shall be dissolved without being wound up.
 16.2. On and from the Eff ec� ve Date, the name of the Transferor Company shall be struck off  from the records of 

the Registrar of Companies, Maharashtra, Mumbai.
17. APPLICATION TO HIGH COURT
 17.1. The Transferee Company and the Transferor Company shall, with all reasonable dispatch, make and fi le all 

applica� ons/ pe� � ons to the High Court where the registered offi  ces of all the companies are situated, for 
sanc� on of this Scheme pursuant to Sec� ons 391 to 394 and other applicable provisions of the Act, and for 
dissolu� on of the Transferor Company without being wound up.

 17.2. The Transferee Company shall be en� tled, pending the sanc� on of the Scheme, to apply 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.

18. MODIFICATION OR AMENDMENTS TO THE SCHEME
 18.1. The Transferor Company and the Transferee Company by their respec� ve Board of Directors or such other 

person or persons, as the respec� ve Board of Directors may authorize, including any commi� ee or sub-
commi� ee thereof, may consent, on behalf of all persons concerned, to any modifi ca� ons or amendments 
of the Scheme or to any condi� ons or limita� ons that the High Court or any other Government Authority may 
deem fi t to direct or s� pulate 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.
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 18.2. For the purpose of giving eff ect to this Scheme or to any modifi ca� on or amendments thereof or addi� ons 
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 direc� ons as are necessary including direc� ons 
for se� ling any ques� on of doubt or diffi  culty that may arise and such determina� on or direc� ons, as the 
case may be, shall be binding on all par� es, in the same manner as if the same were specifi cally incorporated 
in this Scheme.

19. CONDITIONALITY OF THE SCHEME
 19.1. This Scheme is and shall be condi� onal upon and subject to:
  19.1.1. Approval of and agreement to the Scheme by the requisite majority of each class of the respec� ve 

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 � me to � me; and, as may be considered necessary to give eff ect to the Scheme. It is hereby 
clarifi ed that the Transferor Company and the Transferee Company will provide for vo� ng by public 
shareholders through postal ballot and e-vo� ng 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. Sanc� ons and orders under the provisions of Sec� on 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 Promo� on Board (FIPB)/ Reserve Bank of India (RBI) if 
required under applicable laws, rules and regula� ons.

  19.2. This Scheme, although to come into opera� on from the Appointed Date, shall not become eff ec� ve 
un� l the last of the following dates, namely:

  19.2.1. That on which the last of the aforesaid consents, sanc� ons, approvals, resolu� ons and orders as 
men� oned in Clause 19.1 shall be obtained or passed; or

  19.2.2. That on which all necessary cer� fi ed copies of orders of the High Court sanc� oning the Scheme 
pursuant to Sec� ons 391 and 394 of the Act shall be duly fi led with the Registrar of Companies, 
Maharashtra, Mumbai.

  The last of such dates shall be the “Eff ec� ve Date” for the purpose of this Scheme.
20. EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION AND WITHDRAWAL OF THE 

SCHEME
 20.1. In the event of any of the said approvals or condi� ons referred to in Clause 19 above not being obtained and/ 

or complied with and/or sa� sfi ed and/or the Scheme not being sanc� oned 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 respec� ve 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 � me to � me without 
any limita� ons in exercise of their powers through and by their respec� ve delegate(s)), this Scheme shall stand 
revoked, cancelled and be of no eff ect. The Transferor Company and the Transferee Company shall, in such 
event, inter se bear and pay their respec� ve costs, charges, expenses in connec� on with the Scheme.

 20.2. In the event of revoca� on under Sub-Clause 20.1, no rights and liabili� es whatsoever shall accrue to or be 
incurred inter se to the Transferor Company and the Transferee Company or their respec� ve 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 obliga� on which has arisen or accrued 
pursuant thereto and which shall be governed and be preserved or worked out as is specifi cally 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.

 20.3. The Board of Directors of the Transferor Company and the Transferee Company shall be en� tled to withdraw 
this Scheme prior to the Eff ec� ve Date.

 20.4. The Board of Directors of the Transferor Company and the Transferee Company shall be en� tled to revoke, 
cancel and declare the Scheme of no eff ect if they are of the view that the coming into eff ect of the 
Scheme with eff ect from the Appointed Date could have adverse implica� ons on the combined en� ty post-
amalgama� on.

 20.5. If any part of this Scheme hereof is invalid, ruled illegal by any High Court of competent jurisdic� on, or 
unenforceable under present or future laws, then it is the inten� on of the Transferor Company and the 
Transferee Company that such part shall be severable from the remainder of the Scheme. Further, if the 
dele� on 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 a� empt to bring about a modifi ca� on in the Scheme, as will best preserve for the Transferor 
Company and the Transferee Company the benefi ts and obliga� ons of the Scheme, including but not limited 
to such part.

21. COSTS, CHARGES AND EXPENSES 
 21.1. All past, present and future costs, charges, taxes including du� es, 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 implemen� ng this Scheme or implementa� on thereof and ma� ers incidental thereto, shall 
be respec� vely borne by the Transferor Company and the Transferee Company, � ll the Eff ec� ve Date.
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November 23, 2013

The Board of Directors

Pfi zer Limited

Pfi zer Centre,

S V Road, Patel Estate, Jogeshwari (W),

Mumbai 400102, Maharashtra

Members of the Board of Directors:

We understand that Pfi zer Limited, a public limited company incorporated in India under the Indian Companies Act, 

1913  (“Pfi zer”) proposes to enter into a scheme of arrangement under sec� ons 391-394 of the Indian Companies 

Act, 1956 (the “Arrangement”), with Wyeth Limited (“Wyeth”), a public limited company incorporated in India under 

the Indian Companies Act, 1913, pursuant to which, among other things, Wyeth will merge with and into Pfi zer (the 

“Merger”). The terms and condi� ons of the Merger are more fully set forth in the scheme of arrangement (“Scheme 

Document”) to be fi led by the abovemen� oned companies with the appropriate courts in India. Pursuant to the 

Merger, we understand that the holders of equity shares, of par value Rs. 10/- each, in the capital of Wyeth (each a 

“Wyeth Equity Share” and each benefi cial owner of a Wyeth Equity Share, a “Wyeth Shareholder”) will be allo� ed 

7 equity shares of Rs. 10/- each, of Pfi zer (“Pfi zer Equity Share”) for every 10 Wyeth Equity Shares held (the “Exchange 

Ra� o”). We have been informed by Pfi zer that, Pfi zer will be declaring an interim dividend of Rs. 360/- per share to each 

owner of the Pfi zer Equity Shares, (a “Pfi zer Shareholder” and the “Pfi zer Interim Dividend”) and that Wyeth will be 

declaring an interim dividend of Rs. 145/- per share to each owner of the Wyeth Equity Shares (a “Wyeth Shareholder” 

and the “Wyeth Interim Dividend”).The Pfi zer Interim Dividend and the Wyeth Interim Dividend are together referred to 

as the “Interim Dividends”. The Exchange Ra� o has been calculated a� er adjus� ng for the Interim Dividends, assuming 

the Board of Directors of Pfi zer and Wyeth will approve the Pfi zer Interim Dividend and the Wyeth Interim Dividend, 

respec� vely and that both the Interim Dividends are paid before the Merger becoming eff ec� ve.

You have requested our opinion as to the fairness, from a fi nancial point of view, to Pfi zer of the Exchange Ra� o provided 

for in the Merger which has been recommended by S. R. Batliboi and Co LLP, and Deloi� e Haskins & Sells, the independent 

accoun� ng fi rms appointed by Pfi zer and Wyeth in connec� on with the Merger, in their joint valua� on report dated 23 

November 2013.

In connec� on with this opinion, we have, among other things:

(1) reviewed certain publicly available business and fi nancial informa� on rela� ng to Pfi zer and Wyeth;

(2) reviewed certain internal fi nancial and opera� ng informa� on with respect to the business, opera� ons and prospects 

of Pfi zer furnished to or discussed with us by the management of Pfi zer, including certain fi nancial forecasts rela� ng 

to Pfi zer prepared by or at the direc� on of and approved by the management of Pfi zer (such forecasts, the “Pfi zer 

Forecasts”);
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(3)  reviewed certain internal fi nancial and opera� ng informa� on with respect to the business, opera� ons and prospects 

of Wyeth furnished to or discussed with us by the management of  Pfi zer, including certain fi nancial forecasts 

rela� ng to Wyeth prepared by or at the direc� on of and approved by the management of Wyeth (such forecasts, 

the “Wyeth Forecasts”);

(4) discussed the past and current business, opera� ons, fi nancial condi� on and prospects of Pfi zer and Wyeth with 

members of senior management of Pfi zer including details of surplus and non-opera� ng assets;

(5) reviewed the trading histories for Pfi zer Equity Shares and Wyeth Equity Shares and a comparison of such trading 

histories with each other and with the trading histories of other companies we deemed relevant;

(6) compared certain fi nancial and stock market informa� on of Pfi zer and Wyeth with similar informa� on of other 

companies we deemed relevant;

(7) reviewed the fi nal joint valua� on report prepared by S. R. Batliboi and Co LLP and Deloi� e Haskins & Sells dated 23 

November 2013;

(8) reviewed the dra�  dated 21 November 2013 of the Scheme Document; and

(9) performed such other analyses and studies and considered such other informa� on and factors as we deemed 

appropriate.

In arriving at our opinion, we have assumed and relied upon, without independent verifi ca� on, the accuracy and 

completeness of the fi nancial and other informa� on and data publicly available or provided to or otherwise reviewed by 

or discussed with us and have relied upon the assurances of the management team of Pfi zer that they are not aware of 

any facts or circumstances that would make such informa� on or data inaccurate or misleading in any material respect.  

With respect to the Pfi zer Forecasts and the Wyeth Forecasts, we have been advised by Pfi zer, and have assumed, that 

they have been reasonably prepared on bases refl ec� ng the best currently available es� mates and good faith judgments 

of the management of respec� ve companies as to their future fi nancial performance.   We have not made or been 

provided with any independent evalua� on or appraisal of the assets or liabili� es (con� ngent or otherwise) of Pfi zer or 

Wyeth, nor have we made any physical inspec� on of the proper� es or assets of Pfi zer or Wyeth. We have not evaluated 

the solvency or fair value of Pfi zer or Wyeth under either the laws of India or other laws rela� ng to bankruptcy, insolvency 

or similar ma� ers.  We have assumed, at the direc� on of Pfi zer, that the Merger will be consummated in accordance with 

the dra�  Scheme Document reviewed by us, without waiver, modifi ca� on or amendment of any material term, condi� on 

or agreement and that, in the course of obtaining the necessary governmental, judicial, regulatory and other approvals, 

consents, releases and waivers for the Merger, no delay, limita� on, restric� on or condi� on, including any dives� ture 

requirements or amendments or modifi ca� ons, will be imposed that would have an adverse eff ect on Pfi zer, Wyeth or the 

contemplated benefi ts of the Merger. We also have assumed, at the direc� on of Pfi zer, that the fi nal Scheme Document 

will not diff er in any material respect from the dra�  Scheme Document reviewed by us. We have also assumed that prior 

to the Merger, Pfi zer will be declaring an the Pfi zer Interim Dividend and that Wyeth will be declaring Wyeth Interim 

Dividend, which Interim Dividends shall be paid to the respec� ve shareholders prior to the Merger becoming eff ec� ve.
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We express no view or opinion as to any terms or other aspects of the Merger (other than the Exchange Ra� o to the extent 

expressly specifi ed herein), including, without limita� on, the form or structure of the Merger. We were not requested 

to, and we did not, par� cipate in the nego� a� on of the terms of the Merger, nor were we requested to, and we did not, 

provide any advice or services in connec� on with the Merger other than the delivery of this opinion.  We express no view 

or opinion as to any such ma� ers. Our opinion is limited to the fairness, from a fi nancial point of view, to Pfi zer of the 

Exchange Ra� o provided for in the Merger and no opinion or view is expressed with respect to any considera� on received 

in connec� on with the Merger by the holders of any class of securi� es, creditors or other cons� tuencies of any party.  In 

addi� on, no opinion or view is expressed with respect to the fairness (fi nancial or otherwise) of the amount, nature or 

any other aspect of any compensa� on to any of the offi  cers, directors or employees of any party to the Merger, or class 

of such persons, rela� ve to the Exchange Ra� o.  Furthermore, no opinion or view is expressed as to the rela� ve merits 

of the Merger in comparison to other strategies or transac� ons that might be available to Pfi zer or in which Pfi zer might 

engage or as to the underlying business decision of Pfi zer to proceed with or eff ect the Merger.  We are not expressing 

any opinion as to what the value of Pfi zer Equity Shares actually will be when issued or the prices at which Pfi zer Equity 

Shares or Wyeth Equity Shares will trade at any � me, including following announcement or consumma� on of the Merger.  

In addi� on, we express no opinion or recommenda� on as to how any shareholder should vote or act in connec� on with 

the Merger or any related ma� er.

We have acted as fi nancial advisor to the Board of Directors of Pfi zer solely to render this opinion and will receive a fee 

for our services, a por� on of which is payable upon the rendering of this opinion and a signifi cant por� on of which is 

con� ngent upon consumma� on of the Merger.  In addi� on, Pfi zer has agreed to reimburse our expenses and indemnify 

us against certain liabili� es arising out of our engagement.

We and our affi  liates comprise a full service securi� es fi rm and commercial bank engaged in securi� es, commodi� es 

and deriva� ves trading, foreign exchange and other brokerage ac� vi� es, and principal inves� ng as well as providing 

investment, corporate and private banking, asset and investment management, fi nancing and fi nancial advisory services 

and other commercial services and products to a wide range of companies, governments and individuals.  In the ordinary 

course of our businesses, we and our affi  liates may invest on a principal basis or on behalf of customers or manage funds 

that invest, make or hold long or short posi� ons, fi nance posi� ons or trade or otherwise eff ect transac� ons in equity, debt 

or other securi� es or fi nancial instruments (including deriva� ves, bank loans or other obliga� ons) of Pfi zer, Wyeth and 

certain of their respec� ve affi  liates, holding companies and group companies (together referred to as “Pfi zer Group”).

We and our affi  liates in the past have provided, currently are providing, and in the future may provide, investment 

banking, commercial banking and other fi nancial services to Pfi zer Group and have received or in the future may receive 

compensa� on for the rendering of these services, including having acted or ac� ng as a lender under certain loan facili� es 

of Pfi zer Inc.

It is understood that this le� er is for the benefi t and use of the Board of Directors of Pfi zer (in its capacity as such) in 

connec� on with and for purposes of its evalua� on of the Merger and is not rendered to or for the benefi t of, and shall not 

confer rights or remedies upon, any person other than the Board of Directors of Pfi zer.  This opinion may not be disclosed, 

referred to, or communicated (in whole or in part) to any third party, nor shall any public reference to us be made, for 

any purpose whatsoever except (i) with our prior wri� en consent in each instance; and (ii) as required to be disclosed 
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by Pfi zer pursuant to clauses 24(f) and 24(h) of the lis� ng agreements between Pfi zer and the stock exchanges and the 

circulars issued by the Securi� es and Exchange Board of India on 4 February 2013 (CIR/CFD/DIL/5/2013) and 21 May 

2013 (CIR/CFD/DIL/8/2013). This opinion has been issued for the sole purpose listed in sub-paragraph (ii) above and shall 

not be valid for any other purpose.

Our opinion is necessarily based on fi nancial, economic, monetary, market and other condi� ons and circumstances as 

in eff ect on, and the informa� on made available to us as of, the date hereof.  As you are aware, the credit, fi nancial and 

stock markets have been experiencing unusual vola� lity and we express no opinion or view as to any poten� al eff ects of 

such vola� lity on Pfi zer, Wyeth or the Merger.  It should be understood that subsequent developments may aff ect this 

opinion, and we do not have any obliga� on to update, revise, or reaffi  rm this opinion.  The issuance of this opinion was 

approved in accordance with our internal policies.

Based upon and subject to the foregoing, including the various assump� ons and limita� ons set forth herein, we are of 

the opinion on the date hereof that the Exchange Ra� o provided for in the Merger is fair, from a fi nancial point of view, 

to Pfi zer Shareholders.

Very truly yours,

DSP MERRILL LYNCH LIMITED

Sd/-
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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 ma� er of:

Sec� ons 391 to 394 of the Companies Act, 1956

And

In the ma� er of:

The Scheme of Amalgama� on of 

Wyeth Limited (“Transferor Company”)

With

Pfi zer Limited (“Applicant Company” or “Transferee Company”) 

And

their respec� ve shareholders and creditors.

Pfi zer Limited, a Company incorporated under the provisions of the Indian 
Companies Act, 1913 and having its Registered Offi  ce at Pfi zer Centre, 
Patel Estate, Off  S. V. Road, Jogeshwari (West), Mumbai - 400 102

)
)
) .......................… Applicant Company

FORM OF PROXY 

I/We, the undersigned, being the Equity Shareholder(s), of Pfi zer Limited (“Applicant Company” or “Transferee Company”) do hereby appoint 

______________________________ of ________________________________; and failing him/her ______________________________________ of 

______________________________, as my / our proxy, to act for me / us at the Court Convened Mee� ng of the Equity Shareholders to be held on 

Wednesday, April 16, 2014 at 3.00 p.m. at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, 

Mumbai – 400 021, for the purpose of considering and if thought fi t, approving, with or without modifi ca� on(s), the Scheme of Amalgama� on, which 

provides for the amalgama� on of Wyeth Limited with the Applicant Company (“Scheme”) and at such mee� ng and any adjournment thereof, to vote, 

for me / us and in my / our name(s) on the said arrangement embodied in the Scheme either with or without modifi ca� on(s).

Strike out what is not necessary.

Dated this ___________ day of _________________, 2014. 

Name:   

Address: 

   

   

DP.ID.:   Folio No.: 

Client ID.:  No. of Shares held: 

Signature of Sole Holder/First Holder 

Second Holder  

Third Holder   

Notes:
1. A Proxy need not to be a member.

2. Altera� ons, if any, made in the Form of Proxy should be ini� aled.

3. The Form of Proxy must be deposited at the Registered Offi  ce of the Applicant Company, not later than 48 hours before the � me for the said 
mee� ng.

4. In case of mul� ple proxies, the proxy later in � me shall be accepted. 

5. A form of appointment naming a proxy and a list of individuals who would be willing to act as Proxies will be made available on receipt of a request 
in wri� ng to the Company Secretary.

Affi  x
Re. 1/-

Revenue
stamp

Signature across the stamp

�
�
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PFIZER LIMITED
Registered Offi  ce: Pfi zer Centre, Patel Estate, Off  S. V. Road, Jogeshwari (West), Mumbai- 400 102

Website: www.pfi zerindia.com 

ATTENDANCE SLIP

COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY HELD ON 
WEDNESDAY, APRIL 16, 2014 AT 3.00 P.M. AT YASHWANTRAO CHAVAN PRATISHTHAN AUDITORIUM, 

GENERAL JAGANNATH BHOSALE MARG, NEXT TO SACHIVALAYA GYMKHANA, MUMBAI � 400 021

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE 
OF THE MEETING HALL 

DP. ID* Folio No.

Client ID* No. of Share(s) held

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER (in block le� ers):

NAME AND ADDRESS OF THE PROXY HOLDER (in block le� ers, to be fi lled in by the Proxy a� ending instead of the Equity Shareholder(s):

I/We hereby record my presence at the Court Convened Mee� ng, pursuant to the Order dated March 7, 2014 of the Hon’ble High 
Court of Judicature at Bombay of the Equity Shareholders of the Applicant Company held on Wednesday, April 16, 2014 at 3.00 p.m. 
at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai - 400 021.

Signature of the Equity Shareholder or Proxy: 

* Applicable for shareholders holding shares in dematerialized form.

Notes:

1. Shareholders are requested to bring the A� endance Slip with them when they come to the mee� ng and hand it over at the gate 
a� er affi  xing their signature on it.

2. Shareholders who come to a� end the mee� ng are requested to bring with them a copy of the No� ce and Scheme of Amalgama� on.

3. Shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID numbers for easy 
iden� fi ca� on at the mee� ng.

4. Shareholders are informed that in case of joint holders a� ending the mee� ng, only such joint holder who is higher in order of the 
names will be en� tled to vote.

�
�
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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 ma� er of:

Sec� ons 391 to 394 of the Companies Act, 1956

And

In the ma� er of:

The Scheme of Amalgama� on of 

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

With

Pfi zer Limited (“Transferee Company”) 

And

their respec� ve shareholders and creditors.

Wyeth Limited, a Company incorporated under the) 
provisions of the Indian Companies Act, 1913 and having its)
Registered Offi  ce at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block,)
Bandra – Kurla Complex, Bandra (East), Mumbai – 400 098) .............… Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS

To,

The Equity Shareholders of Wyeth Limited,

TAKE NOTICE that by an Order made on March 7, 2014, in the above Company Summons for Direc� on, the Hon’ble 
High Court of Judicature at Bombay (“said Order”) has directed that a mee� ng of the Equity Shareholders of the 
Applicant Company be convened and held on Wednesday, April 16, 2014 at 11.00 a.m. at Yashwantrao Chavan 
Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai – 400 021, 
to transact the following Special Business:

To consider and, if thought fi t, approve with or without modifi ca� on(s), the following Resolu� on under Sec� ons 391 to 394 
of the Companies Act, 1956 for approval of the arrangement embodied in the proposed Scheme of Amalgama� on 
(defi ned hereina� er) which provides for the amalgama� on of Wyeth Limited with Pfi zer Limited:  

“RESOLVED THAT the amalgama� on of Wyeth Limited (“Applicant Company” or “Transferor Company”) with 
Pfi zer Limited (“Transferee Company”) under the Scheme of Amalgama� on between the Transferor Company, 
the Transferee Company and their respec� ve shareholders and creditors (“Scheme”), pursuant to Sec� ons 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 modifi ca� ons or 
re-enactments thereof for the � me being in force) and as placed before the mee� ng and duly ini� aled by the Chairman 
of the mee� ng for the purpose of iden� fi ca� on, to be eff ec� ve 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 Sec� ons 391 to 394 
and other applicable provisions of the  Act.

RESOLVED FURTHER THAT for the purpose of giving eff ect to the above Resolu� on and for removal of any 
diffi  cul� es or doubts, the Board of Directors of the Applicant Company (which includes any Commi� ee 
thereof) be and are hereby authorized to do all such acts, deeds, ma� ers and things as it may, in its absolute 
discre� on, deem necessary, expedient, usual or proper to eff ec� vely implement the arrangement as embodied 
in the Scheme and to se� le any ques� ons or diffi  cul� es that may arise or to carry out such modifi ca� ons /
condi� ons / direc� ons, if any, which may be required and / or ordered by the Hon’ble High Court of Judicature at 
Bombay and / or by any other authority, while sanc� oning the arrangement as embodied in the Scheme.”
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TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a mee� ng of the Equity Shareholders 
of the Applicant Company will be held on Wednesday, April 16, 2014 at 11.00 a.m. at Yashwantrao Chavan 
Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai – 400 021, 
at which � me and place you are requested to a� end.

TAKE FURTHER NOTICE that you may a� end and vote at the said mee� ng in person or by proxy, provided that a 
proxy in the prescribed form, duly signed by you, or your authorised representa� ve, is deposited at the Registered 
Offi  ce of the Applicant Company at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, Bandra – Kurla Complex, Bandra (East), 
Mumbai – 400 098, not later than 48 hours before the mee� ng.

The Hon’ble High Court of Judicature at Bombay has appointed  Mr. Pradip Shah, Chairman of the Applicant Company, and 
failing him Mr. Aijaz Tobaccowalla, Managing Director of the Applicant Company, and failing him Mr. Sekhar Natarajan, 
Director of the Applicant Company, to be the Chairman of the said mee� ng.

The Explanatory Statement under Sec� ons 192A (2) and 393(1)(a) of the Companies Act, 1956 and Sec� on 102 of the 
Companies Act, 2013, the Scheme, a Form of Proxy with instruc� ons and the A� endance Slip are enclosed herewith.  

Sd/-
Pradip Shah

Chairman appointed for the Mee� ng

Place : Mumbai

Date : March 13, 2014 

Registered Offi  ce:
Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, 
Bandra – Kurla Complex, Bandra (East),
Mumbai – 400 098.

Notes:

(1) Any altera� on in the Form of Proxy should be ini� aled. 

(2) Only registered Equity Shareholders of the Applicant Company may a� end and vote (either in person or by proxy) 
at the  Equity Shareholders’ mee� ng. The authorized representa� ve of a body corporate which is a registered 
Equity Shareholder of the Applicant Company may a� end and vote at the Equity Shareholders’ mee� ng provided 
that a cer� fi ed true copy of the Resolu� on of the Board of Directors or other governing body of the body corporate 
authorizing such a representa� ve to a� end and vote at the Equity Shareholders’ mee� ng is deposited at the Registered 
Offi  ce of the Applicant Company not later than 48 hours before the mee� ng. A Proxy need not be a Member.

Enclosures: As above. 
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NOTICE PURSUANT TO SECTION 192A OF THE COMPANIES ACT, 1956 READ WITH  CIRCULARS BEARING NOS.
CIR/CFD/DIL/5/2013 DATED FEBRUARY 4, 2013 AND CIR/CFD/DIL/8/2013  DATED MAY 21, 2013 ISSUED BY THE 
SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI”)

To,

The Equity Shareholders of Wyeth Limited (“Company” or “Transferor Company”), 

NOTICE is hereby given to consider, and if thought fi t, approve the Scheme of Amalgama� on of the Company with
Pfi zer Limited (“Transferee Company”) and their respec� ve shareholders and creditors.

The Audit Commi� ee and the Board of Directors of the Company at their respec� ve mee� ngs held on November 23, 2013
unanimously approved a proposal to amalgamate the Company with the Transferee Company pursuant to a 
proposed Scheme of Amalgama� on between the Company and the Transferee Company and their respec� ve 
shareholders and creditors (“Scheme”) under Sec� ons 391 to 394 and other applicable provisions, if any,
of the Companies Act, 1956. 

The Company seeks the approval of its Equity Shareholders to the Scheme by way of Postal Ballot and e-vo� ng 
pursuant to Sec� on 192A of the Companies Act, 1956 read with the Companies (Passing of the Resolu� on by 
Postal Ballot) Rules, 2011 read with SEBI Circulars bearing Nos. CIR/CFD/DIL/5/2013 dated February 4, 2013 and 
CIR/CFD/DIL/8/2013 dated May 21, 2013 (“SEBI Circulars”), subject to the requirements specifi ed in the
Observa� on Le� ers dated January 29, 2014 and January 30, 2014 issued by the Na� onal Stock Exchange of India 
Limited (“NSE“) and BSE Limited (“BSE“) respec� vely, pursuant to the SEBI Circulars and the Lis� ng Agreement
(collec� vely referred to as “Observa� on Le� ers”) and under relevant provisions of applicable laws.

The Hon’ble High Court of Judicature at Bombay in the Company Summons for Direc� on No. 130 of 2014 directed the 
Company to convene and conduct a mee� ng of the Equity Shareholders on Wednesday, April 16, 2014 at 11.00 a.m. 
at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, 
Mumbai – 400 021. In addi� on to the Court Convened Mee� ng, the Company is required to comply with the requirements 
of the SEBI Circulars.

In terms of the SEBI Circulars, read with the Observa� on Le� ers, the Scheme shall be acted upon only if the number of 
votes cast by the public shareholders in favour of the Scheme are more than the number of votes cast by them against 
the Scheme.  

The Company has appointed Mr. Bhumitra Dholakia, Proprietor of M/s. Dholakia & Associates, Company Secretaries 
in prac� ce as the Scru� nizer for conduc� ng the Postal Ballot and e-vo� ng process in a fair and transparent manner.

Further, the Company has engaged Karvy Computershare Private Limited to provide e-vo� ng facility to its 
Equity Shareholders. If an Equity Shareholder has voted on the e-vo� ng facility, he/she is not required to send a 
Postal Ballot Form to the Company. If an Equity Shareholder has voted on the e-vo� ng facility and also sends his/her 
Postal Ballot Form, only the votes cast through the Postal Ballot Form shall be considered by the Scru� nizer. 
The instruc� ons for vo� ng by Postal Ballot are set out in the Postal Ballot Form sent along with this No� ce.
The instruc� ons for e-vo� ng are provided in the Notes below.

You are requested to carefully read the instruc� ons printed in the Postal Ballot Form and return the Postal Ballot Form 
duly completed, in the enclosed self-addressed, postage pre-paid business reply envelope (if posted in India) so as to 
reach the Scru� nizer on or before the close of working hours i.e., 5.00 p.m. on Monday, April 21, 2014. Postal Ballot Forms 
received a� er this date will be considered invalid.

The Scru� nizer will submit his report to the Chairman a� er comple� on of the scru� ny of the Postal Ballots 
(including e-vo� ng). The results of the Postal Ballot will be announced on Friday, April 25, 2014  at 11.00 a.m. at the 
Registered Offi  ce of the Company at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, Bandra – Kurla Complex, Bandra (East), 
Mumbai – 400 098 and will be displayed on the website of the Company at www.wyethindia.com for informa� on of the 
Equity Shareholders and will also be published in the newspaper(s), besides being communicated to BSE and NSE.
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Pursuant to Sec� on 192A of the Companies Act, 1956 read with the Companies (Passing of the Resolu� on by Postal Ballot) 
Rules, 2011 and other applicable provisions of the Companies Act, 1956, SEBI Circulars and other relevant provisions of 
applicable laws (including the Companies Act, 2013), the following Resolu� on is proposed for the considera� on of the 
Equity Shareholders of the Company through Postal Ballot and e-vo� ng:

To consider, and if thought fi t to pass, with or without modifi ca� on(s), the following Resolu� on:

“RESOLVED THAT pursuant to Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by the Securi� es and Exchange Board of India (“SEBI”),
and subject to the Observa� on Le� ers issued by the Na� onal Stock Exchange of India Limited and the BSE Limited dated
January 29, 2014 and January 30, 2014 respec� vely and relevant provisions of applicable laws, the arrangement 
as embodied in the Scheme of Amalgama� on between Wyeth Limited (“Transferor Company” or “Company”)
and Pfi zer Limited (“Transferee Company”) and their respec� ve shareholders and creditors (“Scheme”), be and is 
hereby approved with/without modifi ca� ons and/or condi� ons, if any, which may be required and/or imposed by the
Equity Shareholders in the Court Convened Mee� ng and/or the Hon’ble High Court of Judicature at Bombay while 
sanc� oning the arrangement embodied in the Scheme or by any authori� es under law.

RESOLVED FURTHER THAT for the purpose of giving eff ect to the above Resolu� on and for removal of any 
diffi  cul� es or doubts, the Board of Directors of the Applicant Company (which includes any Commi� ee 
thereof) be and are hereby authorized to do all such acts, deeds, ma� ers and things as it may, in its absolute 
discre� on, deem necessary, expedient, usual or proper to eff ec� vely implement the arrangement as embodied 
in the Scheme and to se� le any ques� ons or diffi  cul� es that may arise or to carry out such modifi ca� ons /
condi� ons / direc� ons, if any, which may be required and / or ordered by the Hon’ble High Court of Judicature at 
Bombay and / or by any other authority, while sanc� oning the arrangement as embodied in the Scheme.”

By Order of the Board of Directors 
For Wyeth Limited

Sd/-
Pradip Shah

Chairman

Place : Mumbai
Date : March 13, 2014 

Registered Offi  ce:
Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, 
Bandra – Kurla Complex, Bandra (East),
Mumbai – 400 098.

Notes:

1) The Explanatory Statement with ra� onale for proposing the Resolu� on stated in the No� ce above is annexed hereto.

2) The accompanying Postal Ballot Form is being posted to the address of the Equity Shareholders registered with the 
Company whose names appear in the Register of Members of the Company and the Register of Benefi cial Owners as 
provided to the Company by the Depositories.

3) The vo� ng period ends at 5.00 p.m. on Monday, April 21, 2014.

4) The material documents referred to in the accompanying Explanatory Statement shall be open for inspec� on by the 
Equity Shareholders at the Registered Offi  ce of the Company on all working days between 3.00 p.m. to 5.00 p.m. 
up to the last date for receipt of the Postal Ballot Form.
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5) Process and manner for members op� ng for e-vo� ng are as under:

 In compliance with the provisions of Sec� on 192A of the Companies Act, 1956 read with the Companies 
(Passing of the Resolu� on by Postal Ballot) Rules, 2011 and Clause 35B of the Lis� ng Agreement, the Company is 
pleased to off er e-vo� ng facility as an alterna� ve mode of vo� ng, which will enable the Members to cast their votes 
electronically. The instruc� ons for e-vo� ng are as under:

 A. In case a Member receives an email from Karvy Computershare Private Limited (“Karvy”):

  i) Launch internet browser by typing the URL: h� ps://evo� ng.karvy.com

  ii) Enter the login creden� als (i.e., User ID and password men� oned in your email/Postal Ballot Form). 
Your Folio No. / DP ID - Client ID will be your User ID. However, if you are already registered with Karvy 
for e-vo� ng, you can use your exis� ng User ID and password for cas� ng your vote.

User ID:

For Members holding shares in Demat form:
a. For NSDL: 8 character DP ID followed by 8 digit Client ID
b. For CDSL: 16 digit Benefi ciary ID / Client ID
For Members holding shares in Physical form:
Event no. (EVEN) followed by Folio No. registered with the Company

Password:
Your unique password is printed on the Postal Ballot Form/provided  in the email forwarding  
the electronic no� ce.

  iii) A� er entering these details appropriately, Click on “LOGIN”.

  iv) You will now reach Password Change Menu wherein you are required to mandatorily change your 
password. The new password shall comprise of minimum 8 characters with at least one upper case (A-Z), 
one lower case (a-z), one numeric value (0-9) and a special character (@,$,#, etc). The system will prompt 
you to change your password and update your contact details like mobile number, email ID, etc. on fi rst 
login. You may also enter a secret ques� on and answer of your choice to retrieve your password in case you 
forget it. It is strongly recommended that you do not share your password with any other person and that 
you take utmost care to keep your password confi den� al.

  v) You need to login again with the new creden� als.

  vi) On successful login, the system will prompt you to select the “EVENT’’ i.e., Wyeth Limited.

  vii) On the vo� ng page, enter the number of shares (which represents the number of votes) as on the
Cut Off  Date under “FOR/AGAINST’’ or alterna� vely, you may par� ally enter any number in “FOR” and 
par� ally in “AGAINST” but the total number in “FOR/AGAINST” taken together should not exceed your total 
shareholding. If the shareholder does not indicate either “FOR” or “AGAINST’’ it will be treated as “ABSTAIN’’ 
and the shares held will not be counted under either head.

  viii) You may then cast your vote by selec� ng an appropriate op� on and click on “Submit”. A confi rma� on box 
will be displayed. Click “OK” to confi rm else “CANCEL” to modify. Once you confi rm, you will not be allowed 
to modify your vote. During the vo� ng period, Members can login any number of � mes � ll they have voted 
on the Resolu� on.

  ix) Corporate/Ins� tu� onal Members (i.e., other than Individuals, HUF, NRI, etc.) are also required to 
send  scanned cer� fi ed true copy (PDF Format) of the Board Resolu� on/Authority Le� er, etc. together 
with a� ested specimen signature(s) of the duly authorized representa� ve(s), to the Scru� nizer at 
email ID: wyethpb2014@dholakia-associates.com with a copy marked to evo� ng@karvy.com. The scanned 
image of the above men� oned documents should be in the naming format “Corporate Name_EVEN NO.”

B. In case of Members receiving Postal Ballot Form by Post:

 a. User ID and ini� al password are provided in the Postal Ballot Form.

 b. Please follow all steps from Sr. No. (i) to (ix) as men� oned in (A) above, to cast your vote.

C. The e-vo� ng period commences on March 23, 2014 (9.00 a.m.) and ends on April 21, 2014 (5.00 p.m.). In case of any 
query pertaining to e-vo� ng, please visit Help & FAQ’s sec� on of Karvy e-vo� ng website.
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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 ma� er of:

Sec� ons 391 to 394 of the Companies Act, 1956

And

In the ma� er of:

The Scheme of Amalgama� on of 

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

With

Pfi zer Limited (“Transferee Company”) 

And

their respec� ve shareholders and creditors.

Wyeth Limited, a Company incorporated under the )
provisions of the Indian Companies Act, 1913 and having its ) 
Registered Offi  ce at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, )
Bandra – Kurla Complex, Bandra (East), Mumbai – 400 098 ) .............… Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 192A (2) AND 393 (1) (a) OF THE COMPANIES ACT, 1956 AND SECTION 102 
OF THE COMPANIES ACT, 2013 TO THE NOTICES OF THE COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS 
OF WYETH LIMITED AND POSTAL BALLOT AND E-VOTING

1. In this statement Wyeth Limited is referred to as “Applicant Company” or “Transferor Company”. Pfi zer Limited is 
referred to as “Transferee Company”. The other defi ni� ons contained in the Scheme (defi ned hereina� er) will also 
apply to this statement under Sec� ons 192A (2) and 393 (1) (a) of the Companies Act, 1956 and Sec� on 102 of the 
Companies Act, 2013 (“Explanatory Statement”). 

2. Pursuant to the Order dated March 7, 2014 passed by the Hon’ble High Court of Judicature at Bombay, a mee� ng 
of the Equity Shareholders of the Applicant Company is being convened and held on Wednesday, April 16, 2014 at
11.00 a.m. at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya 
Gymkhana, Mumbai – 400 021, for the purpose of considering and if thought fi t, approving, with or without 
modifi ca� on(s), the proposed Scheme of Amalgama� on between the Applicant Company and the Transferee 
Company and their respec� ve shareholders and creditors (“Scheme”) under Sec� ons 391 to 394 of the
Companies Act, 1956. 

3. Apart from the Court Convened Mee� ng of the Equity Shareholders of the Applicant Company, to seek their approval 
pursuant to Sec� ons 391 to 394 of the Companies Act, 1956, the approval of the Equity Shareholders of the Company 
is also sought for the Scheme by passing a Resolu� on pursuant to Sec� on 192A of the Companies Act, 1956, by way of 
Postal Ballot and e-vo� ng as per the Securi� es and Exchange Board of India (“SEBI”) Circular No. CIR/CFD/DIL/5/2013 
dated February 4, 2013 and Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 (hereina� er collec� vely referred to 
as (“SEBI Circulars”).

4. In terms of the SEBI Circulars, the Scheme shall be acted upon only if the votes cast by the public shareholders
(i.e., shareholders other than promoter and promoter group shareholders) in favour of the proposal are more than 
the number of votes cast by the public shareholders against the proposal. 
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5. The Scheme envisages the amalgama� on of the Applicant Company with the Transferee Company, with eff ect 
from April 1, 2013 (“Appointed Date”). A copy of the Scheme se�  ng out in detail the terms and condi� ons of the 
amalgama� on is enclosed.

BACKGROUND OF THE APPLICANT COMPANY (“WYETH LIMITED”) AND TRANSFEREE COMPANY (“PFIZER LIMITED”)

WYETH LIMITED

6. The Applicant Company is a public limited company, originally incorporated on September 20, 1947 under 
the Indian Companies Act, VII of 1913 under the name and style of Lederle Laboratories (India) Limited by the 
Registrar of Companies, Bombay, vide Cer� fi cate of Incorpora� on No. 5963 dated September 20, 1947. The name 
of the Applicant Company was then changed from Lederle Laboratories (India) Limited to Cyanamid India Limited 
on October 31, 1962. The name of the Applicant Company was then changed from Cyanamid India Limited to 
Wyeth Lederle Limited on January 1, 1998. The name of the Applicant Company was then changed from 
Wyeth Lederle Limited to its present name Wyeth Limited on April 1, 2003. The corporate iden� ty number of the 
Applicant Company is L85190MH1947PLC005963.  

7. The Registered Offi  ce of the Applicant Company is situated at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block,
Bandra – Kurla Complex, Bandra (East), Mumbai – 400 098.

8. The capital structure of the Applicant Company as on March 31, 2013 as per the latest audited balance sheet is as 
under:

Par� culars Amount in Rupees 

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 Paid Up Share Capital 

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

Total 22,72,00,590

 The capital structure of the Applicant Company remains unchanged as on date.

 Please note that pursuant to the Scheme, the Applicant Company shall be dissolved without winding up. 

9. The Applicant Company is, inter alia, engaged in the business of manufacturing, marke� ng, trading, import and 
export of pharmaceu� cals and consumer healthcare products. The Applicant Company is carrying on its business 
in the ordinary course which includes launching new products from � me to � me. The Applicant Company is a 
public limited company and its equity shares are listed on BSE Limited (“BSE”) and Na� onal Stock Exchange of India 
Limited (“NSE”).

10. The Objects of the Applicant Company as set out in Clause III of its Memorandum of Associa� on, which are being 
pursued by the Applicant Company are, inter alia, as follows: 

 “1. To manufacture, refi ne, import, export, buy, sell and deal in drugs, medicines and chemical, pharmaceu� cal and 
biological products and prepara� ons of all kinds and all substances, apparatus and things, capable of being used 
in connec� on with such products or required by customers dealing with the Company. 

  2. To carry on the business of chemists, druggists, makers of and dealers in proprietary, ar� cles of all kinds and of 
electrical, chemical, photographic, surgical and scien� fi c apparatus and materials.” 
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PFIZER LIMITED

11. The Transferee Company was originally incorporated on November 21, 1950 under the Indian Companies Act, VII of 
1913 under the name and style of Dumex Private Limited by the Registrar of Companies, Bombay, vide Cer� fi cate 
of Incorpora� on No.8311 dated November 21, 1950. The name of the Transferee Company was then changed from 
Dumex Private Limited to Pfi zer Private Limited on June 1, 1961. The name of the Transferee Company was then 
changed from Pfi zer Private Limited to its present name, Pfi zer Limited, on March 5, 1966. The corporate iden� ty 
number of the Transferee Company is L24231MH1950PLC008311. 

12. The Registered Offi  ce of the Transferee Company is situated at Pfi zer Centre, Patel Estate, Off  S. V. Road,
Jogeshwari (West), Mumbai - 400 102.

13. The capital structure of the Transferee Company as on March 31, 2013 as per the latest audited balance sheet is as 
under:

Par� culars Amount in Rupees 

Authorized Share Capital

2,98,44,080 Equity Shares of Rs. 10/- each 29,84,40,800

1,01,55,920 Unclassifi ed 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

 The capital structure of the Transferee Company remains unchanged as on date.

 The post-amalgama� on (expected) capital structure of the Transferee Company will be as follows:

Par� culars Amount in Rupees 

Authorized Share Capital

5,28,44,080 Equity Shares of Rs. 10/- each 52,84,40,800

1,01,55,920 Unclassifi ed Shares of Rs. 10/- each 10,15,59,200

Total 63,00,00,000

Issued, Subscribed and Paid Up Share Capital 

4,57,47,936 Equity Shares of Rs. 10/- each 45,74,79,360

2,640 Forfeited Equity Shares 18,000

Total 45,74,97,360

14. The Transferee Company is, inter alia, engaged in manufacturing, marke� ng, trading, import and export of 
pharmaceu� cal products. The Transferee Company is carrying on its business in the ordinary course which includes 
launching new products from � me to � me. The Transferee Company is a public limited company and its equity shares 
are listed on BSE and NSE. 

15. The Objects of the Transferee Company as set out in Clause III of its Memorandum of Associa� on which are being 
pursued by the Transferee Company are inter alia as follows:

 “1. To carry on the business of manufacturers of and dealers, both wholesale and retail, in pharmaceu� cal, medical, 
chemical, industrial, and other prepara� ons and ar� cles, compounds, oils, paints, pigments and varnishes, drugs, 
dyeware, paint and colour grinders, makers of and dealers in proprietary ar� cles of all kinds, and of electrical, 
chemical, photographical, and scien� fi c apparatus and materials. 

 2. To acquire the recipes and full informa� on as to the processes of manufacturing, and the right to manufacture 
and deal in, pharmaceu� cal and medicinal prepara� ons of all kinds. 
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 3. To carry on the manufacture and sale of medicines and prepara� ons, and generally to carry on the business 
of manufacturers, buyers and sellers of and dealers in all kind of medicines, medical prepara� ons and drugs 
whatsoever. 

 4. To carry on all or any of the businesses of chemists, druggists, and chemical manufacturers of all kinds. 

 5. To manufacture, buy, sell, and deal in mineral waters, cordials, soups, broths, tonics and other restora� ves or 
foods, suitable or deemed to be suitable for invalids and convalescents and/or for the general public.” 

RATIONALE AND BENEFITS

16. On October 15, 2009, Wyeth (Wyeth USA) and Wagner Acquisi� on Corp., a direct wholly-owned subsidiary of
Pfi zer Inc., entered into a scheme of merger eff ected pursuant to and as per the prevailing laws of the
United States of America. As a result of the merger, Pfi zer Inc., became the ul� mate parent of the Applicant Company.
Pursuant to this, certain opera� onal synergies have been achieved by both the Applicant Company and the Transferee 
Company. It is intended that the Applicant Company should merge into the Transferee Company to consolidate the 
pharmaceu� cal businesses in a single en� ty which will a� ain effi  ciencies and create a unifi ed pla� orm for growth.

17. The ra� onale for the proposed amalgama� on of the Applicant Company with the Transferee Company is inter alia as 
follows:

 A. Increase in the long-term value for the shareholders of the Transferee Company and the Applicant Company;

 B. Crea� on of a single “Go to market” strategy and single company brand image leading to stronger market 
presence and higher confi dence levels with all stakeholders;

 C. Increased share in therapeu� c areas while de-risking business profi le;

 D. More focused opera� onal eff orts, realizing opera� onal synergies in terms of compliance and governance costs;

 E. Greater fi nancial strength; and

 F. A� rac� ng best talent, increased employee confi dence and morale under a single global “Pfi zer” brand in India.

SALIENT FEATURES OF THE SCHEME

18. The salient features of the Scheme are, inter alia, as under:

 a. With eff ect from April 1, 2013 and upon the Scheme becoming eff ec� ve, the Undertaking (as defi ned in the 
Scheme) of the Transferor Company shall, pursuant to the sanc� on of the Scheme by the High Court and pursuant 
to the provisions of Sec� ons 391 to 394 and other applicable provisions of the Companies Act, 1956, 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, ma� er 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 the 
Scheme, more par� cularly provided in Clause 4 of the Scheme.

 b. The Scheme has been drawn up to comply with the condi� ons rela� ng to “Amalgama� on” as specifi ed in
Sec� on 2(1B) and other relevant provisions of the Income Tax Act, 1961. 

 c.  Pursuant to the Scheme coming into eff ect and upon the Undertaking being transferred to and vested in the 
Transferee Company, and without any further applica� on, 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 
benefi cial owners of the equity shares of the Transferor Company in the records of the depositories (or to such 
of their respec� ve heirs, executors, administrators or other legal representa� ves or other successors in � tle as 
may be recognized by the Board of Directors of the Transferee Company) as on the Record Date, as provided in 
Clause 6 of the Scheme. Frac� onal en� tlement of shares, if any, will be rounded off  to the nearest integer. 
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 d. The new Equity Shares allo� ed and issued pursuant to Sub Clause 6.1 of the Scheme shall be listed and/or admi� ed 
to trading on the relevant Stock Exchanges, where the equity shares of the Transferee Company are listed and/or 
admi� ed to trading as on the Eff ec� ve Date (as defi ned under the Scheme); subject to the Transferee Company 
obtaining the requisite approvals from all the relevant regulatory authori� es pertaining to their lis� ng.   

 e. The new Equity Shares to be issued and allo� ed pursuant to Sub Clause 6.1 of the Scheme shall be subject to the 
provisions of the Memorandum and Ar� cles of Associa� on of the Transferee Company and shall rank pari-passu 
in all respects with the equity shares of the Transferee Company a� er the Eff ec� ve Date including in respect of 
dividend, if any, that may be declared by the Transferee Company on or a� er the Eff ec� ve Date.    

 f. All suits, appeals, pe� � ons, complaints, applica� ons or other legal proceedings of whatsoever nature by or 
against the Transferor Company pending on the Eff ec� ve Date may be con� nued and enforced by or against the 
Transferee Company as eff ectually and in the same manner and to the same extent as the same would or might 
have con� nued and enforced by or against the Transferor Company, in the absence of the Scheme, as provided 
under Clause 8 of the Scheme.  

 g. All memoranda of understanding, contracts (including but not limited to agreements with respect to the plot 
of land no. L-137 admeasuring 47,414 square metres in Verna Industrial Estate, Phase III-A bearing survey 
no. 31 of Verna Village and situated in Nagao/Verna, Salce� e, South Goa, leased by the Goa Industrial 
Development Corpora� on to the Transferor Company and the leave and licence agreement(s) entered into with 
Wadhwa Associates by the Transferor Company with respect to the offi  ce premises situated at Level 6, Pla� na, 
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, incen� ves, engagements registra� ons 
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 authori� es granted by or to it) of whatsoever nature to which the 
Transferor Company is a party or to the benefi t of which the Transferor Company may be eligible and which are 
subsis� ng or having eff ect immediately before the Eff ec� ve Date, shall con� nue in full force and eff ect against 
or in favour of the Transferee Company as the case may be, under the same terms and condi� ons, and may be 
enforced as fully and eff ectually as if, instead of the Transferor Company, the Transferee Company had been a 
party or benefi ciary or obligee or obligor thereto, as provided in Clause 9 of the Scheme.

 h. The Transferor Company shall conduct its business and ac� vi� es for and on account of and in trust for the 
Transferee Company with eff ect from April 1, 2013 � ll the Eff ec� ve Date of the Scheme, in terms of Clause 11 of 
the Scheme.

 i. Upon the Scheme coming into eff ect, the  authorized  share capital of the Transferee  Company  shall  automa� cally  
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 authorized 
share capital of Transferor Company amoun� ng to Rs. 23,00,00,000/- comprising of 2,30,00,000 equity shares of 
Rs. 10/- each and the Memorandum of Associa� on and Ar� cles of Associa� on of the Transferee Company shall 
accordingly stand altered, modifi ed and amended, as provided in Clause 13 of the Scheme. 

 j. All the permanent employees of the Transferor Company, who are in service on the date immediately preceding the 
Eff ec� ve Date shall on the Eff ec� ve Date become and be engaged as the permanent employees of the Transferee 
Company, without any break or interrup� on in service as a result of the transfer and on terms and condi� ons not 
less favourable than those on which they are engaged by the Transferor Company immediately preceding the 
Eff ec� ve Date.  Services of the employees of the Transferor Company shall be taken into account from the date 
of their respec� ve appointment with the Transferor Company for the purposes of re� rement benefi ts and other 
en� tlements dependent on the period of service. For the purpose of payment of any retrenchment compensa� on, 
if any, such past services with the Transferor Company shall also be taken into account in terms of Clause 14 
of the Scheme.

 k. Upon the Scheme coming into eff ect, the Transferor Company shall be dissolved without being wound up.
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 l. The Scheme is condi� onal upon and subject to the approvals and/or sanc� ons laid down in Clause 19 of the 
Scheme.

Note: The shareholders are requested to read the en� re text of the Scheme a� ached herewith to get be� er acquainted 
with the provisions thereof. What are stated hereinabove are just the brief salient features. 

GENERAL

19. The swap ra� o was independently evaluated and jointly recommended by Deloi� e Haskins & Sells and
S.R. Batliboi & Co. LLP (“Valuers”), who have submi� ed their joint report (“Valua� on Report”) containing 
their recommenda� on. A copy of the Valua� on Report has been kept for inspec� on at the Registered Offi  ce
of the Applicant Company and has been displayed on the website of the Applicant Company. 

20. In terms of Clause 24(h) of the Lis� ng Agreement, Ci� group Global Markets India Private Limited,
a Category - I Merchant Banker has provided an opinion to the Board of Directors of the Applicant Company as to 
the fairness from a fi nancial point of view of the swap ra� o to the Equity Shareholders of the Applicant Company 
(“Fairness Opinion”). The Fairness Opinion was issued based on various assump� ons and considera� ons,
and should be read in its en� rety for informa� on regarding the assump� ons made and factors considered in rendering 
such opinion.  

21. The proposal for the amalgama� on was placed before the Audit Commi� ee of the Applicant Company at its mee� ng 
held on November 23, 2013. The Audit Commi� ee of the Applicant Company took into account the recommenda� ons 
on the swap ra� o by the Valuers, and the Fairness Opinion provided by Ci� group Global Markets India Private 
Limited. On the basis of their evalua� ons, the Audit Commi� ee has recommended the Scheme, including the 
swap ra� o to the Board of Directors of the Applicant Company. A copy of the Fairness Opinion is enclosed.

22. The Board of Directors of the Applicant Company have taken into account the independent recommenda� on of 
the Audit Commi� ee, the recommenda� on of the swap ra� o provided by the Valuers and the Fairness Opinion 
provided by Ci� group Global Markets India Private Limited. Based on the aforesaid recommenda� ons/opinions,
the Board of Directors of the Applicant Company has come to the conclusion that the swap ra� o is fair and reasonable 
and has approved the same at its mee� ng held on November 23, 2013. Further, the Board of Directors of the Applicant 
Company has, at its Board Mee� ng held on November 23, 2013 by Resolu� on approved the Scheme.

23. Pursuant to the Scheme, the Transferee Company will issue and allot shares to the Equity Shareholders of the 
Applicant Company in the exchange ra� o of 7:10, i.e., 7 equity shares of Rs. 10 each fully paid up in the equity share 
capital of Transferee Company will be allo� ed in respect of every 10 equity shares of Rs. 10 each fully paid up in the 
equity share capital of the Transferor Company.

24. Pursuant to the SEBI Circulars read with Clause 24(f) of the Lis� ng Agreement, the Applicant Company had fi led 
necessary applica� ons before BSE and NSE seeking their no-objec� on to the Scheme. 

25. As required by the SEBI Circulars, the Applicant Company has fi led the Complaint / Comment Report with BSE and 
NSE on December 30, 2013 and a copy of the same is enclosed herewith. A� er fi ling of the Complaint / Comment 
Report, the Company has received Nil complaint / comment. 

26. The Company has received, in terms of Clause 24(f) of the Lis� ng Agreement, Observa� on Le� ers from NSE and BSE 
dated January 29, 2014 and January 30, 2014 respec� vely conveying their No Objec� on for fi ling the Scheme with the 
Hon’ble  High Court of Judicature at Bombay. Copies of the aforemen� oned Observa� on Le� ers from NSE and BSE
are enclosed.

27. No inves� ga� on proceedings are pending under Sec� ons 235 to 251 of the Companies Act, 1956 in respect of the 
Applicant Company.
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28. The following are common Directors on the Boards of the Applicant Company and the Transferee Company: 

Name of the Director Applicant Company Transferee Company

Mr. Aijaz Tobaccowalla Managing Director Managing Director

Mr. Pradip Shah Chairman Director

Mr. Vivek Dhariwal Director Whole-� me Director

Mr. S. Sridhar Director Whole-� me Director

29. The Directors of the Applicant Company and the Transferee Company may be deemed to be concerned 
and/or interested in the Scheme to the extent of the shares that may be held by them or by the companies, 
fi rms, ins� tu� ons, trusts of which they are Directors, Partners, Members or Trustees in the Applicant 
Company or the Transferee Company. None of the Directors, Key Managerial Personnel (“KMP”) or rela� ves 
of the Directors and KMPs of the Applicant Company and/or the Transferee Company have any material
fi nancial or other interest, in the Scheme except as shareholders to the extent appearing in the Register of 
Directors’ Shareholding and Register of Members maintained by the Applicant Company and the Transferee 
Company respec� vely. The shareholding of the present Directors and KMPs of the Applicant Company and the 
Transferee Company, as on March 7, 2014, is as under: 

 A. SHAREHOLDING OF DIRECTORS AND KMP OF APPLICANT COMPANY

Sr. No. Name Designa� on Number of Shares of
Rs. 10/- each held in 
Applicant Company

Number of Shares of
Rs. 10/- each held in 
Transferee Company

1 Mr. Pradip Shah Chairman Nil Nil

2 Mr. Aijaz Tobaccowalla Managing Director Nil Nil

3 Mr. Sekhar Natarajan Director Nil Nil

4 Mr. D. E. Udwadia Director Nil Nil

5 Mr. K. K. Maheshwari Director Nil Nil

6 Mr. S. S. Lalbhai Director 1275 576

7 Mr. Vivek Dhariwal Director Nil Nil

8 Mr. S. Sridhar Director Nil Nil

9 Mrs. N. N. Thakore Company Secretary & 
Legal Director

100 Nil

 B. SHAREHOLDING OF DIRECTORS AND KMP OF TRANSFEREE COMPANY

Sr. No. Name Designa� on Number of Shares of
Rs. 10/- each held in 
Applicant Company

Number of Shares of
Rs. 10/- each held in 
Transferee Company

1 Mr. R. A. Shah Chairman 200 3400

2 Mr. Aijaz Tobaccowalla Managing Director Nil Nil

3 Mr. Pradip Shah Director Nil Nil

4 Mr. Uday Khanna Director Nil Nil

5 Mr. Vivek Dhariwal Whole-� me Director Nil Nil

6 Mr. S. Sridhar Whole-� me Director Nil Nil

7 Mr. Prajeet Nair Company Secretary Nil 1
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30. Pursuant to Clause 24(h) of the Lis� ng Agreement with the Stock Exchanges, the detailed pre-amalgama� on and
post-amalgama� on (expected) shareholding pa� ern of the Applicant Company and the Transferee Company are 
given herein below:

 SHAREHOLDING PATTERN � APPLICANT COMPANY

Category of the Shareholder Pre-Amalgama� on as on March 7, 2014

Number of Equity Shares %

Promoter and Promoter Group

Indian

Individuals / Hindu Undivided Family 0 0

Central Government / State Government(s) 0 0

Bodies Corporate 0 0

Financial Ins� tu� ons / Banks 0 0

Any Other 0 0

Sub-Total (A)(1) 0 0

Foreign

Individuals (NRIs / Foreign Individuals) 0 0

Bodies Corporate 11614102 51.12

Ins� tu� ons 0 0

 Any Other 0 0

Sub-Total (A)(2) 11614102 51.12

Total Shareholding of Promoter and Promoter Group (A)=(A)(1)+(A)(2) 11614102 51.12

Public Shareholding

Ins� tu� onal Holdings 4080851 17.96

Non-Ins� tu� onal Holdings 3678775 16.19

Indian Public 3238827 14.26

Others (NRIs, Foreign Na� onals, Trusts and Clearing Members) 107504 0.47

Total Public Shareholding (B) 11105957 48.88

TOTAL (A)+(B) 22720059 100.00

Shares held by Custodians and against which Depository Receipts have 
been issued (C)

0 0

GRAND TOTAL (A)+(B)+(C) 22720059 100.00

 Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group”

Sr. No. Name of the Promoter Pre-Amalgama� on as on March 7, 2014

Number of Equity Shares %

1 Wyeth LLC, USA 8025296 35.32

2 Wyeth Holdings LLC, USA (Formerly known as Wyeth Holdings 
Corpora� on, USA)

2328806 10.25

3 John Wyeth & Brother Limited, UK 1260000 5.55

TOTAL 11614102 51.12

 Please note that pursuant to the Scheme, the Applicant Company shall be dissolved without winding up. 
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 SHAREHOLDING PATTERN � TRANSFEREE COMPANY

Category of the Shareholder Pre-Amalgama� on as on 
March 7, 2014

Post-Amalgama� on 
(expected)

Number of Equity 
Shares

% Number of Equity 
Shares

%

Promoter and Promoter Group   
Indian   
Individuals / Hindu Undivided Family 0 0 0 0
Central Government / State Government(s) 0 0 0 0
Bodies Corporate 0 0 0 0
Financial Ins� tu� ons / Banks 0 0 0 0
Any Other 0 0 0 0
Sub-Total (A)(1) 0 0 0 0
Foreign
Individuals (NRIs / Foreign Individuals) 0 0 0 0
Bodies Corporate 21113171 70.75 29243042 63.92
Ins� tu� ons 0 0 0 0
Any Other 0 0 0 0
Sub-Total (A)(2) 21113171 70.75 29243042 63.92
Total Shareholding of Promoter and Promoter 
Group (A)=(A)(1)+(A)(2)

21113171 70.75 29243042 63.92

Public Shareholding
Ins� tu� onal Holdings 2496304 8.37 5352900 11.70
Non-Ins� tu� onal Holdings 410049 1.37 2985237 6.53
Indian Public 5558821 18.63 7828367 17.11
Others (NRIs, Foreign Na� onals, Trusts & Clearing 
Members)

263095 0.88 338390 0.74

Total Public Shareholding (B) 8728269 29.25 16504894 36.08
TOTAL (A)+(B) 29841440 100.00 45747936 100.00
Shares held by Custodians and against which 
Depository Receipts have been issued (C)

0 0 0 0

GRAND TOTAL (A)+(B)+(C) 29841440 100.00 45747936 100.00

 Statement showing shareholding of persons belonging to the category “Promoter and Promoter Group’’

Sr. No. Name of the Promoter Pre-Amalgama� on as on 
March 7, 2014

Post-Amalgama� on 
(expected)

Number of Equity 
Shares

% Number of Equity 
Shares

%

1 Pfi zer East India B.V. 18186334 60.94 18186334 39.75

2 Warner-Lambert Company LLC, USA 1187163 3.98 1187163 2.60

3 Parke, Davis & Company LLC, USA 955733 3.20 955733 2.09

4 Pharmacia Corpora� on, USA 783941 2.63 783941 1.71

5 Wyeth LLC, USA - - 5617707 12.28

6 Wyeth Holdings LLC, USA (Formerly known 
as Wyeth Holdings Corpora� on, USA)

- - 1630164 3.56

7 John Wyeth & Brother Limited, UK - - 882000 1.93

TOTAL 21113171 70.75 29243042 63.92
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31. This statement may be treated as an Explanatory Statement under Sec� on 393 (1) (a) and Sec� on 192A (2) of the 
Companies Act, 1956 and Sec� on 102 of the Companies Act, 2013.

32. The proposed amalgama� on of the Applicant Company with the Transferee Company would be in the best interest 
of the Applicant Company and all its shareholders. Further, the creditors of the Applicant Company will in no manner 
be prejudiced as a result of the Scheme coming into eff ect.

INSPECTION

33. The following documents will be open for inspec� on at the Registered Offi  ce of the Applicant Company situated 
at Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, Bandra – Kurla Complex, Bandra (East), Mumbai – 400 098, 
on any working day (except Saturdays, Sundays and Public Holidays) between 3.00 p.m. to 5.00 p.m. prior to the
date of the mee� ng and up to the last date for receipt of the Postal Ballot Form:

 • Memorandum and Ar� cles of Associa� on of the Applicant Company and the Transferee Company.

 • Annual Reports of the Applicant Company and the Transferee Company for the 16 month period ended 
March 31, 2011 and for the fi nancial years ended March 31, 2012 and March 31, 2013.

 • Unaudited quarterly results of the Applicant Company and the Transferee Company for the quarter ended 
December 31, 2013.

 • Order dated March 7, 2014 passed by the Hon’ble High Court of Judicature at Bombay in Company Summons for 
Direc� on No. 130 of 2014 for the Applicant Company and Direc� on No. 131 of 2014 for the Transferee Company. 

 • Valua� on Report dated November 23, 2013 issued by Deloi� e Haskins & Sells and S.R. Batliboi & Co LLP.  

 • Fairness Opinion for the Applicant Company and the Transferee Company dated November 23, 2013 issued by 
Ci� group Global Markets India Private Limited and DSP Merrill Lynch Limited respec� vely. 

 • Register of Directors’ Shareholdings of the Applicant Company. 

 • Complaint / Comment Report from December 3, 2013 to December 30, 2013 fi led by the Applicant Company.

 • Observa� on Le� er dated January 29, 2014 received from NSE. 

 • Observa� on Le� er dated January 30, 2014 received from BSE.

 A copy of the Scheme, Explanatory Statement, Form of Proxy and A� endance Slip may be obtained from the 
Registered Offi  ce of the Applicant Company. 

Sd/-
Pradip Shah

Chairman appointed for the Mee� ng

Place : Mumbai
Date : March 13, 2014 

Registered Offi  ce:
Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, 
Bandra – Kurla Complex, Bandra (East),
Mumbai – 400 098
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SCHEME OF AMALGAMATION
OF

WYETH LIMITED
WITH

PFIZER LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Under Sec� ons 391 to 394 and other applicable provisions of the Companies Act, 1956

PREAMBLE
This Scheme of Amalgama� on is presented inter alia for the amalgama� on of Wyeth Limited with Pfi zer Limited, 
pursuant to Sec� ons 391 to 394 and other applicable provisions of the Companies Act, 1956.
A. Descrip� on 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 offi  ce at Level 6, Pla� na, 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, marke� ng, trading and export of pharmaceu� cals and consumer healthcare products.

 Transferee Company
 Pfi zer Limited (“Pfi zer” or “Transferee Company”) is a public limited company incorporated under the provisions 

of the Indian Companies Act, 1913 and having its registered offi  ce at Pfi zer Centre, Patel Estate, Off  S V Road, 
Jogeshwari (West), Mumbai- 400 102, Maharashtra. Pfi zer is inter alia engaged in manufacturing, marke� ng, trading 
and export of pharmaceu� cal products.

B. Ra� onale and Purpose of the Scheme
 On October 15, 2009, Wyeth Inc. (Wyeth USA) merged with Wagner Acquisi� on Corp., a direct wholly-owned 

subsidiary of Pfi zer Inc., through a scheme of merger eff ected pursuant to and as per the prevailing laws of the 
United States of America. As a result of the merger, Pfi zer Inc. became the ul� mate parent of Wyeth. Pursuant to 
this, certain opera� onal synergies have been achieved by both Wyeth and Pfi zer. It is intended that Wyeth should 
merge into Pfi zer to consolidate the pharmaceu� cal businesses in a single en� ty which will a� ain effi  ciencies and 
create a unifi ed pla� orm for growth.

 The ra� onale for the proposed amalgama� on of Wyeth with Pfi zer is inter alia as follows:
 i) Increase in the long-term value for the shareholders of Pfi zer and Wyeth;
 ii) Crea� on of a single “Go to market” strategy and single company brand image leading to stronger market 

presence and higher confi dence levels with all stakeholders;
 iii) Increased share in therapeu� c areas while de-risking business profi le;
 iv) More focused opera� onal eff orts, realizing opera� onal synergies in terms of compliance and governance 

costs;
 v) Greater fi nancial strength; and
 vi) A� rac� ng best talent, increased employee confi dence and morale under a single global Pfi zer brand in India.
 In view of the aforesaid, the Board of Directors of Wyeth as well as the Board of Directors of Pfi zer have considered 

and approved the amalgama� on of Wyeth with Pfi zer pursuant to the provisions of Sec� on 391 to Sec� on 394 and 
other relevant provisions of the Companies Act, 1956.

 This Scheme also provides for various other ma� ers consequen� al to or otherwise integrally connected with the 
amalgama� on of Wyeth with Pfi zer.

1. DEFINITIONS
 1.1. In this Scheme, unless repugnant to or inconsistent with the subject or context thereof, the following 

expressions shall have the following meanings:
 1.1.1. “Act” means the Companies Act, 1956 and/or the Companies Act, 2013 as in force from � me to � me; 

it being clarifi ed that as on the date of approval of this Scheme by the Boards of Directors of the Transferor 
Company and the Transferee Company, Sec� ons 391 and 394 of the Companies Act, 1956 con� nue to be in 
force with the corresponding provisions of the Companies Act, 2013 not having been no� fi ed. Accordingly, 
references in this Scheme to par� cular provisions of the Act are references to par� cular provisions of 
the Companies Act, 1956. Upon such provisions standing re-enacted by enforcement of provisions of the 
Companies Act, 2013, such references shall, unless a diff erent inten� on appears, be construed as references 
to the provisions so re-enacted;
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 1.1.2. “Appointed Date” means April 1, 2013 or such other date directed by or s� pulated by the High Court as may 
be applicable;

 1.1.3. “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 commi� ee of the Board cons� tuted for the implementa� on 
of this Scheme;

 1.1.4. “Eff ec� ve Date” shall have the meaning ascribed to it in Clause 19.2 hereof;
  Any references in this Scheme to “upon this Scheme becoming eff ec� ve” or “upon coming into eff ect of this 

Scheme” or “upon the Scheme coming into eff ect” shall be construed to be a reference to the Eff ec� ve Date; 
provided however, that such references shall not aff ect the deemed taking into eff ect of certain parts of this 
Scheme, whether prior to, or a� er, other parts of this Scheme, as specifi cally contemplated herein.

 1.1.5. “Governmental Authority” means any applicable Central or State Government or local body, legisla� ve 
body, regulatory or administra� ve authority, agency or commission or any court, tribunal, board, bureau or 
instrumentality thereof or arbitra� on or arbitral body having jurisdic� on;

 1.1.6. “High Court” means the High Court of Judicature at Bombay. It is hereby clarifi ed that in the event that 
the provisions of the Companies Act, 2013 pertaining to schemes of arrangements become applicable 
and eff ec� ve for the purposes of this Scheme, all reference to the High Court shall be deemed to include 
references to the Na� onal Company Law Tribunal to be cons� tuted under the Companies Act, 2013;

 1.1.7. “Pfi zer” or “Transferee Company” means Pfi zer Limited, a public limited company incorporated under the 
provisions of the Indian Companies Act, 1913 and having its registered offi  ce at Pfi zer Centre, Patel Estate, 
Off  S V Road, Jogeshwari (West), Mumbai - 400 102, Maharashtra;

 1.1.8. “Record Date” means a date to be fi xed by the Board of Directors of the Transferee Company for determining 
names of the shareholders of the Transferor Company, who shall be en� tled to receive equity shares of the 
Transferee Company under the Scheme upon amalgama� on of the Transferor Company with the Transferee 
Company;

 1.1.9. “Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgama� on” means this Scheme of 
Amalgama� on in its present form or with any modifi ca� on(s) made under Clause 18 of this Scheme or any 
modifi ca� ons approved or directed by the High Court or any other Government Authority;

 1.1.10. “SEBI” means Securi� es and Exchange Board of India;
 1.1.11. “Stock Exchanges” means Na� onal Stock Exchange of India Limited and BSE Limited;
 1.1.12. “Undertaking” shall mean the en� re 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, 
liabili� es, du� es, obliga� ons and employees as on the Appointed Date including, but not in any way limited 
to, the following:

  (a) All the assets and proper� es (whether movable or immovable, tangible or intangible, present, 
future or con� ngent) of the Transferor Company, including, without being limited to, land, plant and 
machinery, computers, offi  ce equipment, stock-in-trade, store houses, pollu� on control equipment, 
data processing equipment, buildings and structures, offi  ces, residen� al and other proper� es, capital 
work-in-progress, raw materials, packing materials, work-in-progress, fi nished goods, inventory, goods 
in transit, samples, stores and spares, formula� ons (including but not limited to tablets and capsules, 
liquids, parenterals, injec� ons, injec� bles, ointments), chemicals, spirits, drugs, dyes, dye stuff , alkalis, 
salt, colour, paints, surgical, scien� fi c prepara� ons, compounds, equipment, apparatus, cosme� cs and 
toiletries (including but not limited to liquids and lo� ons), pharmaceu� cals, cosme� cs and other allied 
consumer products, sundry debtors, furniture, fi xtures, interiors, vehicles, appliances, accessories, 
power lines, depots, stocks, stocks of fuel, investments of all kinds (including shares, scrips, stocks, 
bonds, debenture stocks, units or pass through cer� fi cates), cash balances or deposits with banks, 
loans, advances, con� ngent rights or benefi ts, book debts, receivables (whether in Indian rupee or 
foreign currency), ac� onable claims, earnest moneys, advances or deposits paid by the Transferor 
Company, fi nancial assets, leases for offi  ce proper� es and residen� al proper� es (including but 
not limited to lease rights of the Transferor Company), hire purchase contracts and assets, lending 
contracts, rights and benefi ts under any agreement, benefi t of any security arrangements or under any 
guarantees, reversions, powers, municipal permissions, tenancies or licenses in rela� on to the offi  ce 
and/or residen� al proper� es (including for the employees or other persons), guest houses, godowns, 
warehouses, licenses, fi xed and other assets, intangible assets, computer so� ware, 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 connec� ons and 
installa� ons, u� li� es, electricity and other services, reserves, provisions, funds, benefi ts of assets or 
proper� es or other interest held in trust, registra� ons, contracts, engagements, arrangements of all 
kind, privileges and all other rights, � tle, interests, other benefi ts (including tax benefi ts), tax holiday 
benefi t, incen� ves (including but not limited to tax credits under the indirect taxes (i.e. ITC, CENVAT 
etc.) and foreign trade related incen� ves), credits (including tax credits), Minimum Alternate Tax Credit 
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en� tlement (“MAT Credit”), tax losses, easements, privileges, liber� es 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 connec� on with 
or rela� ng to the Transferor Company and all other interests of whatsoever nature belonging to or in 
the ownership, power, possession or the control of or vested in or granted in favour of or held for the 
benefi t of or enjoyed by the Transferor Company, whether in India or abroad.

  (b) All agreements, rights, contracts (including but not limited to agreements with respect to the 
immovable proper� es being used by the Transferor Company by way of lease, license and business 
arrangements), en� tlements, licenses (including but not limited to statutory licenses, factory related 
licenses, licenses under the Drugs and Cosme� cs Act, 1940, the Food Safety and Standards Act, 2006 
and the Foreign Trade (Development and Regula� on) Act, 1992 and all rules and regula� ons applicable 
thereunder), permits, permissions, incen� ves, approvals (including but not limited to approvals 
under environmental and labour legisla� ons), registra� ons (including but not limited to registra� ons 
under tax and labour legisla� ons), tax deferrals and benefi ts, subsidies, concessions, grants, rights, 
claims, leases, tenancy rights, liber� es, special status and other benefi ts or privileges and claims as 
to any patents, trade marks, designs, quota rights, engagements, insurance policies, arrangements, 
authori� es, allotments, security arrangements (to the extent provided herein), benefi ts of any 
guarantees, reversions, powers and all other approvals, sanc� ons and consents of every kind, nature 
and descrip� on whatsoever rela� ng to the Transferor Company’s business ac� vi� es and opera� ons 
and that may be required to carry on the opera� ons of the Transferor Company.

  (c) All intellectual property rights, records, fi les, papers, computer programmes, manuals, data, 
catalogues, sales material, lists of customers and suppliers, research and development related items, 
dossiers, product master cards, lists, product registra� ons, trade secrets, domain names, u� lity models, 
holograms, bar code, brands, other customer and supplier informa� on (including but not limited to 
present and former customer’s credit informa� on, customer and supplier pricing informa� on) and all 
other records and documents rela� ng to the Transferor Company’s business ac� vi� es and opera� ons, 
including all trademark and patent applica� ons that are pending in the name of the Transferor 
Company as on the Appointed Date.

  (d) 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.

  (e) 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, deduc� on, exemp� on, rebate, allowance, amor� za� on benefi t, etc. under the 
Income-tax Act, 1961, or taxa� on laws of other countries, or any other or like benefi ts under the said 
acts or under and in accordance with any law or act, whether in India or anywhere outside India.

  (f) All debts (secured and unsecured), liabili� es including con� ngent liabili� es, du� es, leases of the 
Transferor Company and all other obliga� ons of whatsoever kind, nature and descrip� on whatsoever 
and howsoever arising, raised or incurred or u� lised. 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 off ered as a security, for any fi nancial assistance or obliga� on, 
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 which shall vest in the Transferee Company by virtue of the 
amalgama� on and the Transferee Company shall not be obliged to create any further or addi� onal 
security therefor a� er the Eff ec� ve Date or otherwise.

  (g) All other obliga� ons of whatsoever kind, including liabili� es of the Transferor Company with regard to 
their employees, with respect to the payment of gratuity, pension benefi ts and the provident fund or 
compensa� on, if any, in the event of resigna� on, death, voluntary re� rement or retrenchment.

 1.1.13. “Wyeth” or “Transferor Company” means Wyeth Limited, a public limited company incorporated under 
the provisions of the Indian Companies Act, 1913 and having its registered offi  ce at Level 6, Pla� na, 
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 defi ned 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, regula� ons, bye-laws, as the case may be.

2. DATE OF TAKING EFFECT
 This Scheme though opera� ve from the Appointed Date men� oned herein, shall be eff ec� ve from the 

Eff ec� ve Date.
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3. SHARE CAPITAL
 3.1. 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:
Par� culars Amount in Rupees
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 Paid Up Share Capital 
2,27,20,059 Equity Shares of Rs. 10/- each 22,72,00,590
Total 22,72,00,590

 3.2. 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.

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

Par� culars Amount in Rupees
Authorized Share Capital
2,98,44,080 Equity Shares of Rs. 10/- each 29,84,40,800
1,01,55,920 Unclassifi ed 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

 3.4. 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.

4. AMALGAMATION AND VESTING OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY
 4.1  Upon coming into eff ect of the Scheme and with eff ect from the Appointed Date and subject to the 

provisions of the Scheme, the Undertaking shall, pursuant to the sanc� on of the Scheme by the High Court 
and pursuant to the provisions of Sec� ons 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, ma� er 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 addi� onal security therefore a� er the Eff ec� ve Date or otherwise.

 4.2. 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 benefi t therein passes to the Transferee Company with eff ect 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 Eff ec� ve Date.

 4.3. In respect of any assets of the Transferor Company other than those men� oned in Sub Clause 4.2 above, 
including ac� onable 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 authori� es and 
bodies and customers, the Transferor Company shall if so required by the Transferee Company, and the 
Transferee Company may, issue no� ces in such form as the Transferee Company may deem fi t and proper 
sta� ng that pursuant to the High Court having sanc� oned this Scheme under Sec� ons 391 to 394 of the Act, 
the relevant debt, loan, advance or other asset, be paid or made good or held on account of the Transferee 
Company, as the person en� tled 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 
should be passed in their respec� ve books to record the aforesaid changes.

 4.4. Upon the Scheme coming into eff ect and with eff ect from the Appointed Date, all immovable property 
(including but not limited to land, buildings, offi  ces, factories, sites and any other immovable property, 
including accre� ons and appurtenances) of the Transferor Company, whether freehold or leasehold (including 
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but not limited to the plot of land no. L-137 admeasuring 47,414 square metres in Verna Industrial Estate, 
Phase III-A bearing survey no. 31 of Verna Village and situated in Nagao/ Verna, Salce� e, South Goa, leased 
by the Goa Industrial Development Corpora� on to the Transferor Company), and any document of � tle, 
rights, interest and easements in rela� on 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 en� tled to exercise 
all rights and privileges and be liable to pay all taxes and charges and fulfi l all obliga� ons, in rela� on to or 
applicable to all such immovable proper� es. The muta� on and/or subs� tu� on of the � tle to the immovable 
proper� es shall be made and duly recorded in the name of the Transferee Company by the appropriate 
governmental authori� es and third par� es pursuant to the sanc� on of the Scheme by the High Court and 
upon the Scheme becoming eff ec� ve 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 clarifi ed that the 
Transferee Company shall be en� tled to engage in such correspondence and make such representa� ons as 
may be necessary for the purposes of the aforesaid muta� on and/or subs� tu� on.

 4.5. With eff ect from the Appointed Date, all debts, liabili� es, con� ngent liabili� es, du� es and obliga� ons of 
the Transferor Company, as on or a� er the Appointed Date whether provided for or not in the books of 
accounts of the Transferor Company, and all other liabili� es which may accrue or arise a� er 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, liabili� es, con� ngent liabili� es, du� es 
and obliga� ons of the Transferee Company on the same terms and condi� ons as were applicable to the 
Transferor Company.

 4.6. Without prejudice to the above provisions, upon the Scheme coming into eff ect and with eff ect from the 
Appointed Date, all inter-party transac� ons between the Transferor Company and the Transferee Company 
shall be considered as intra-party transac� ons for all purposes. For the removal of doubt, it is clarifi ed 
that upon the Scheme coming into eff ect and with eff ect from the Appointed Date, to the extent there are 
inter-corporate loans, deposits, obliga� on, balances or other outstanding as between the Transferor 
Company inter-se and/or the Transferee Company, the obliga� ons in respect thereof shall come to an end 
and there shall be no liability in that behalf and corresponding eff ect shall be given in the books of account 
and records of the Transferee Company for the reduc� on of such assets or liabili� es as the case may be.

 4.7. Upon the Scheme coming into eff ect and with eff ect from the Appointed Date, in respect of the debts, 
liabili� es, du� es and obliga� ons of the Transferor Company, it is hereby clarifi ed 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, liabili� es, du� es and obliga� ons have arisen (though the Transferee Company 
may, if it deems appropriate, give no� ce to the debtors that the debts stand transferred to and vested 
in the Transferee Company). It is further clarifi ed that the Transferee Company shall honour all liabili� es 
and obliga� ons arising on account of all wri� en commitment / open purchase orders issued by the 
Transferor Company.

 4.8. The Transferee Company may at any � me a� er the coming into eff ect of the Scheme and with eff ect 
from the Appointed Date, if so required under the provisions of any law for the � me being in force 
or otherwise at its discre� on, execute deeds of confi rma� on, 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 wri� ngs that may be 
necessary to give formal eff ect to the above provisions. The Transferee Company shall under the provisions 
of the Scheme be deemed to be authorised to execute any such confi rma� on in wri� ng on behalf of the 
Transferor Company and to implement or carry out all such formali� es or compliance referred to above on 
behalf of the Transferor Company.

 4.9. 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 opera� ons and/or the profi ts 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 deduc� on at source, advance tax or otherwise howsoever, by the Transferor Company in respect 
of the opera� ons and/or the profi ts of the business a� er 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.

 4.10. All the profi ts 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 suff ered by the Transferor Company shall for all purposes be treated and deemed to be and 
accrue from the Appointed Date as the profi ts or income, taxes (including tax losses, MAT Credit), costs, 
charges, expenditure or losses of the Transferee Company, as the case may be.

 4.11. For avoidance of doubt and without prejudice to the generality of the foregoing, it is clarifi ed that upon 
coming into eff ect of this Scheme and with eff ect from the Appointed Date, in accordance with the provisions 
of relevant laws, consents, permissions, licenses, registra� ons, cer� fi cates, authori� es (including for the 
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opera� on of bank accounts), powers of a� orneys given by, issued to or executed in favour of the Transferor 
Company, and the rights and benefi ts under the same shall, in so far as they relate to the Transferor Company 
and all quality cer� fi ca� ons and approvals, patents and domain names, copyrights, brands, trade secrets, 
product registra� ons and other intellectual property and all other interests rela� ng 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 condi� ons as were applicable to the Transferor 
Company immediately prior to the coming into eff ect of this Scheme. In so far as the various incen� ves, 
sales tax, deferral benefi ts, subsidies (including applica� ons for subsidies), available tax credits (including 
MAT credit, if any), rehabilita� on schemes, grants, special status and other benefi ts 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 condi� ons as were applicable immediately prior to the coming into eff ect of this Scheme.

 4.12. On and from the Eff ec� ve Date, and therea� er, the Transferee Company shall be en� tled to operate all bank 
accounts of the Transferor Company and realise all monies and complete and enforce all pending contracts 
and transac� ons 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 un� l the transfer of rights and obliga� ons 
of the Transferor Company to the Transferee Company under this Scheme have been formally given eff ect to 
under such contracts and transac� ons.

 4.13. For avoidance of doubt and without prejudice to the generality of any applicable provisions of this Scheme, 
it is clarifi ed that with eff ect from the Eff ec� ve Date and � ll such � mes the name of the bank accounts of the 
Transferor Company would be replaced with that of the Transferee Company, the Transferee Company shall 
be en� tled to operate the bank accounts of the Transferor Company in the name of the Transferor Company 
in so far as may be necessary. All cheques and other nego� able instruments, payment orders received 
or presented for encashment which are in the name of the Transferor Company a� er the Eff ec� ve 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 � me as may be 
determined to be necessary by the Transferee Company for presenta� on and deposi� on of cheques and 
pay orders that have been issued in the name of the Transferor Company. It is hereby expressly clarifi ed that 
any legal proceedings by or against the Transferor Company in rela� on to cheques and other nego� able 
instruments, payment orders received or presented for encashment which are in the name of the Transferor 
Company shall be ins� tuted, or as the case may be, con� nued, by or against, the Transferee Company a� er 
the coming into eff ect of the Scheme.

 4.14. For avoidance of doubt and without prejudice to the generality of any applicable provisions of this Scheme, 
it is clarifi ed that in order to ensure the smooth transi� on 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 Eff ec� ve 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 loca� ons or warehouses or retail stores 
or elsewhere, without making any modifi ca� ons 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 a� er the Eff ec� ve Date.

5. COMPLIANCE WITH TAX LAWS
 5.1. This Scheme has been drawn up to comply with the condi� ons rela� ng to “Amalgama� on” as specifi ed in 

Sec� on 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 sec� on and other related 
provisions at a later date including resul� ng from a retrospec� ve amendment of law or for any other reason 
whatsoever, � ll the � me the Scheme becomes eff ec� ve, the provisions of the said sec� on and other related 
provisions of the Income Tax Act, 1961 shall prevail and the Scheme shall stand modifi ed to the extent 
required to comply with Sec� on 2(1B) and other relevant provisions of the Income Tax Act, 1961.

 5.2. Upon the Scheme becoming eff ec� ve, the Transferor Company and the Transferee Company shall have 
the right to revise their respec� ve fi nancial statements and returns along with prescribed forms, fi lings 
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 ma� ers incidental 
thereto, if required to give eff ect to the provisions of the Scheme.

 5.3. All tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor Company 
pending and/or arising at the Appointed Date and rela� ng to the Transferor Company shall be con� nued 
and/or enforced un� l the Eff ec� ve Date by the Transferor Company. As and from the Eff ec� ve Date, 
the tax proceedings shall be con� nued and enforced by or against the Transferee Company in the same 
manner and to the same extent as would or might have been con� nued and enforced by or against the 
Transferor Company.
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 5.4. Further, the aforemen� oned proceedings shall not abate or be discon� nued nor be in any way prejudicially 
aff ected by reason of the amalgama� on of the Transferor Company with the Transferee Company or anything 
contained in the Scheme.

 5.5. Any tax liabili� es 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/ regula� ons dealing with taxes/ du� es/ 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/ regula� ons dealing with taxes/ du� es/ 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 eff ec� ve.

 5.7. The tax payments (including, without limita� on 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 a� er 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 transac� ons with the 
Transferee Company/ Transferor Company, if any (from Appointed Date to Eff ec� ve 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 eff ect, any obliga� on for deduc� on 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 amalgama� on in books of account of Transferee Company shall, for all 
purposes, be regarded as an intangible asset in terms of Explana� on 3(b) to Sec� on 32(1) of the Income Tax 
Act, 1961 and Transferee Company shall be eligible for deprecia� on there under at the prescribed rates.

 5.11. Without prejudice to the generality of the above, all benefi ts, incen� ves, losses (including but not 
limited to book losses, tax losses), book unabsorbed deprecia� on, tax unabsorbed deprecia� on, credits 
(including, without limita� on 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 en� tled to in terms of applicable laws, shall be available to and vest in 
the Transferee Company, upon this Scheme coming into eff ect.

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

6. EXCHANGE RATIO
 6.1. Pursuant to the Scheme coming into eff ect and upon the Undertaking being transferred to and vested in 

the Transferee Company, and without any further applica� on, 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 benefi cial owners of the equity shares of the Transferor Company in the records of the 
depositories (or to such of their respec� ve heirs, executors, administrators or other legal representa� ves 
or other successors in � tle as may be 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 hereina� er referred to as “New Equity Shares”. 
Frac� onal en� tlement of shares, if any, will be rounded off  to the nearest integer.

 6.2. The ra� o in which the New Equity Shares are to be issued and allo� ed to the shareholders of the 
Transferor Company is herein referred to as the “Share Exchange Ra� o”.

 6.3. The New Equity Shares allo� ed and issued in terms of Sub Clause 6.1 above, shall be listed and/or admi� ed 
to trading on the relevant Stock Exchanges, where the equity shares of the Transferee Company are listed 
and/or admi� ed to trading as on the Eff ec� ve Date; subject to the Transferee Company obtaining the 
requisite approvals from all the relevant regulatory authori� es pertaining to their lis� ng.

 6.4. Upon the Scheme becoming eff ec� ve and upon the New Equity Shares being issued and allo� ed 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 automa� cally cancelled and be of no eff ect on and from the 
Record Date. Wherever applicable, the Transferee Company may, instead of requiring the surrender of the 
share cer� fi cates of the Transferor Company, directly issue and dispatch the new share cer� fi cates of the 
Transferee Company.
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 6.5. The New Equity Shares to be issued and allo� ed as provided in Sub Clause 6.1 above shall be subject to 
the provisions of the Memorandum and Ar� cles of Associa� on of the Transferee Company and shall rank 
pari-passu in all respects with the equity shares of the Transferee Company a� er the Eff ec� ve Date including 
in respect of dividend, if any, that may be declared by the Transferee Company on or a� er the Eff ec� ve Date.

 6.6. 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 Sec� on 81(1A) of the Act and any other applicable provisions of the Act, and such other statutes and 
regula� ons as may be applicable were duly complied with.

 6.7. 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 rela� ng to account with depository 
par� cipant 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 op� on of such shareholders to be exercised by them on or before the Record Date, by giving 
a no� ce in wri� ng to the Transferee Company; and if such op� on is not exercised by such shareholders, 
the New Equity Shares shall be issued to them in physical form.

7. ACCOUNTING TREATMENT
 On the Scheme becoming eff ec� ve, the Transferee Company shall account for amalgama� on of the Transferor 

Company with Transferee Company in its books of account with eff ect from the Appointed Date as under:
 7.1. The assets and liabili� es 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.

 7.2. Since the Transferee Company intends to adjust book values of assets and liabili� es of the Transferor 
Company when they are incorporated in the fi nancial statements of the Transferee Company, amalgama� on 
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 Accoun� ng Standard 
14 no� fi ed under the provisions of the Act.

 7.3. Any excess of the fair value of shares issued by the Transferee Company as considera� on over the value of 
net assets of the Transferor Company acquired by the Transferee Company shall be adjusted in the Transferee 
Company’s fi nancial statement as goodwill arising on amalgama� on. If the fair value of shares issued by the 
Transferee Company is lower than the value of net assets acquired, the diff erence 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 fi nancial statements of the Transferee Company.

8. LEGAL PROCEEDINGS
 8.1. If any suit, appeal, pe� � on, complaint, applica� on or other legal proceedings of whatsoever nature 

(hereina� er referred to as the “Proceedings”) by or against the Transferor Company is pending on the 
Eff ec� ve Date, the same shall not abate or be discon� nued or in any way be prejudicially aff ected by reason 
of the amalgama� on of the Transferor Company with the Transferee Company or anything contained in 
this Scheme, but the Proceedings may be con� nued, prosecuted, defended and enforced by or against the 
Transferee Company as eff ectually and in the same manner and to the same extent as the same would or 
might have been con� nued, prosecuted, defended and enforced by or against the Transferor Company, in 
the absence of this Scheme.

 8.2. On and from the Eff ec� ve Date, the Transferee Company may, if required, ini� ate any legal proceedings in 
rela� on to the present and past business of the Transferor Company.

9. CONTRACTS, DEEDS, BONDS. APPROVALS AND OTHER INSTRUMENTS
 9.1. For avoidance of doubt and without prejudice to the generality of Clause 4 above, it is clarifi ed that 

upon the coming into eff ect of this Scheme and with eff ect from the Appointed Date and subject to the 
provisions of this Scheme and without any further act of the par� es, 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 III-A bearing survey no. 31 of Verna 
Village and situated in Nagao/ Verna, Salce� e, South Goa, leased by the Goa Industrial Development 
Corpora� on to the Transferor Company and the leave and licence agreement(s) entered into with Wadhwa 
Associates by the Transferor Company with respect to the offi  ce premises situated at Level 6, Pla� na, 
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, incen� ves, engagements 
registra� ons 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 authori� es granted by or to it) 
of whatsoever nature to which the Transferor Company is a party or to the benefi t of which the Transferor 
Company may be eligible and which are subsis� ng or having eff ect immediately before the Eff ec� ve Date, 
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shall con� nue in full force and eff ect against or in favour of the Transferee Company as the case may be, 
under the same terms and condi� ons, and may be enforced as fully and eff ectually as if, instead of the 
Transferor Company, the Transferee Company had been a party or benefi ciary or obligee or obligor thereto.

 9.2. It is hereby clarifi ed that by virtue of the provisions of the Scheme and pursuant to the order of the High 
Court sanc� oning the Scheme, upon the Scheme coming into eff ect, all rights, services, obliga� ons, liabili� es, 
responsibili� es undertaken by or in favour of the Transferor Company under any contractual arrangements 
shall automa� cally stand transferred to and vested in and/ or shall be deemed to have been transferred to 
and vested in the Transferee Company and all benefi ts to which the Transferor Company is en� tled 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 en� tled 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 benefi ts under the 
same will be available to the Transferee Company, without any further act or deed. The Transferee Company 
shall discharge its obliga� on in respect of the services to be performed/ provided or in respect of payment 
of service charges under any contractual arrangements instead of the Transferor Company.

 9.3. Without prejudice to the above, the Transferee Company shall, if so desirable or required or become 
necessary, upon the coming into eff ect of this Scheme and with eff ect from the Appointed Date, enter into 
and/or issue and/or execute deeds, wri� ngs or confi rma� ons or enter into any tripar� te arrangements, to 
which the Transferor Company will, if necessary, also be party in order to give formal eff ect to the provisions 
of this Scheme and to the extent that the Transferor Company are required prior to the Eff ec� ve Date to join 
in such deeds, wri� ngs or confi rma� ons, the Transferee Company shall be en� tled 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, wri� ngs or confi rma� ons on behalf of the Transferor 
Company and to implement or carry out all formali� es required on the part of the Transferor Company to 
give eff ect to the provisions of this Scheme.

10. SAVING OF CONCLUDED TRANSACTIONS
 10.1. The transfer and ves� ng of the Undertaking under Clause 4 above, and the con� nuance of proceedings by 

or against the Transferee Company under Clause 8 above shall not aff ect any transac� on or proceedings 
already concluded by any of the Transferor Company on or a� er the Appointed Date � ll the Eff ec� ve 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.

11. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
 Unless otherwise stated here under, with eff ect from the Appointed Date and upto and including the Eff ec� ve Date:
 11.1. The Transferor Company shall carry on and shall be deemed to have been carrying on their business and 

ac� vi� es 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 un� l the Eff ec� ve Date.

 11.2. With eff ect from the date of the respec� ve Board mee� ngs of the Transferor Company and the Transferee 
Company approving the Scheme and upto and including the Eff ec� ve Date, the Transferor Company shall 
carry on its businesses and ac� vi� es with reasonable diligence and business prudence and shall undertake 
any addi� onal fi nancial commitments of any nature whatsoever, borrow any amounts or incur any other 
liabili� es or expenditure, issue any addi� onal guarantees, indemni� es, le� ers of comfort or commitments 
or sell, transfer, alienate, charge, mortgage, encumber or otherwise deal with its fi xed 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-exis� ng obliga� on(s) undertaken by the Transferor Company; it being clarifi ed that if such ma� ers 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 wri� ng 
of any of the persons authorised by the Board of Directors of the Transferee Company.

 11.3. Notwithstanding anything contained in the Scheme, with eff ect from the date of the respec� ve Board 
mee� ngs of the Transferor Company and the Transferee Company approving the Scheme and up to and 
including the Eff ec� ve Date, the Transferor Company and the Transferee Company may undertake any 
harmonisa� on processes (including the con� nua� on of any such exis� ng processes) pertaining to the 
terms and condi� ons applicable to the employees of the Transferor Company and the Transferee Company, 
in accordance with applicable laws.

 11.4. With eff ect from the date of the respec� ve Board mee� ngs of the Transferor Company and the Transferee 
Company approving the Scheme and upto and including the Eff ec� ve Date, the Transferor Company and the 
Transferee Company may make any change in their respec� ve capital structure, whether by way of increase, 
decrease, reduc� on, re-classifi ca� on, sub-division or consolida� on, re-organisa� on, or in any other manner, 
only a� er obtaining the prior wri� en approval of the Board of Directors of the Transferee Company and the 
Transferor Company. 
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12. DIVIDENDS
 12.1. The Transferor Company and the Transferee Company shall be en� tled to declare and pay dividends, whether 

interim or fi nal, to their respec� ve shareholders in respect of the accoun� ng period commencing from 
a� er the date of the respec� ve Board mee� ngs of the Transferor Company and the Transferee Company 
approving the Scheme and prior to the Eff ec� ve Date but only in the ordinary course. It is clarifi ed that the 
aforesaid restric� on 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 mee� ng at which the respec� ve 
Boards approved this Scheme. Any declara� on 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.

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

 12.3. It is clarifi ed that the aforesaid provisions in respect of declara� on of dividends whether interim or fi nal 
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 en� tled to any dividends which, subject 
to the provisions of the said Act, shall be en� rely at the discre� on of the Board of Directors of the Transferor 
Company and Transferee Company, subject to such approval of the shareholders, as may be required.

13. CONSOLIDATION OF AUTHORISED SHARE CAPITAL
 13.1. Upon this Scheme becoming eff ec� ve, the authorised share capital of the Transferee Company shall 

automa� cally 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 amoun� ng to Rs. 23,00,00,000/- comprising 
of 2,30,00,000 equity shares of Rs. 10/- each and the Memorandum of Associa� on and Ar� cles of 
Associa� on of the Transferee Company (rela� ng to the authorised share capital) shall, without any further 
act, instrument or deed, be and stand altered, modifi ed and amended, and the consent of the shareholders 
to the Scheme shall be deemed to be suffi  cient for the purposes of eff ec� ng this amendment, and no further 
resolu� on(s) under Sec� ons 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 du� es and fees paid on the authorised 
capital of the Transferor Company shall be u� lized 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 eff ec� ve and consequent upon the amalgama� on 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 Unclassifi ed Shares of Rs.10/- each 10,15,59,200

Total 63,00,00,000

 13.3. It is clarifi ed that the approval of the members of the Transferee Company to the Scheme shall be deemed 
to be their consent / approval also to the altera� on of the Memorandum and Ar� cles of Associa� on of the 
Transferee Company as may be required under the Act, and Clause V of the Memorandum of Associa� on 
and Ar� cle 3 of the Ar� cles of Associa� on of the Transferee Company shall respec� vely stand subs� tuted by 
virtue of the Scheme to read as follows:

 13.4. Clause V of the Memorandum of Associa� on of the Transferee Company shall stand subs� tuted by virtue of 
the Scheme to be read as follows:

  Clause V of the Memorandum of Associa� on:
  “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 to divide the shares in the capital 
for the � me being into several classes and to a� ach thereto respec� vely any preferen� al, deferred, qualifi ed, 
or special rights, privileges or condi� ons as may be determined upon by or in accordance with the regula� ons 
of the Company, and to modify or abrogate any such rights, privileges, or condi� ons in such manner as may 
for the � me being be provided by the regula� ons of the Company.”

 13.5. Ar� cle 3 of the Ar� cles of Associa� on of the Transferee Company shall stand subs� tuted 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.”
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14. EMPLOYEES OF THE TRANSFEROR COMPANY
 14.1. All the permanent employees of the Transferor Company, who are in service on the date immediately 

preceding the Eff ec� ve Date shall on the Eff ec� ve Date become and be engaged as the permanent employees 
of the Transferee Company, without any break or interrup� on in service as a result of the transfer and on 
terms and condi� ons not less favourable than those on which they are engaged by the Transferor Company 
immediately preceding the Eff ec� ve Date. Services of the employees of the Transferor Company shall be 
taken into account from the date of their respec� ve appointment with the Transferor Company for the 
purposes of re� rement benefi ts and other en� tlements dependent on the period of service. For the purpose 
of payment of any retrenchment compensa� on, if any, such past services with the Transferor Company shall 
also be taken into account.

 14.2. On and from the Eff ec� ve Date and with eff ect from the Appointed Date, the services of the employees of 
the Transferor Company will be treated as having been con� nuous, without any break, discon� nuance or 
interrup� on, for the purpose of membership and the applica� on of the rules or bye-laws of provident fund 
or gratuity fund or pension fund or other statutory purposes as the case may be.

 14.3. It is expressly provided that, on the Scheme becoming eff ec� ve and with eff ect from the Appointed Date, 
the provident fund, gratuity fund or any other special fund or trusts created or exis� ng for the benefi t 
of the staff , workmen and other employees of the Transferor Company shall become trusts/funds of the 
Transferee Company for all purposes whatsoever in rela� on to the administra� on or opera� on of such funds 
or trusts or in rela� on to the obliga� on to make contribu� ons to the said funds or trusts in accordance with 
the provisions thereof as per the terms provided in the respec� ve trust deeds or other documents, if any. 
It is the aim and intent of the Scheme that all rights, du� es, powers and obliga� ons of the Transferor 
Company in rela� on to such funds or trusts shall become those of the Transferee Company. It is clarifi ed 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 con� nuous 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 commi� ee / person duly authorized by the Board of Directors in this regard shall be en� tled 
to adopt such course of ac� on in this regard as may be advised provided however that there shall be 
no discon� nua� on or break in the services of the employees of the Transferor Company.

15. VALIDITY OF EXISTING RESOLUTIONS, ETC
 15.1. Upon the coming into eff ect of the Scheme and with eff ect from the Appointed Date, the resolu� ons of the 

Transferor Company as are considered necessary by the Board of Directors of Transferee Company which 
are validly subsis� ng be considered as resolu� ons of Transferee Company. If any such resolu� ons 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 resolu� ons passed by Transferee Company.

16. DISSOLUTION OF TRANSFEROR COMPANY
 16.1. Upon this Scheme becoming eff ec� ve, the Transferor Company shall be dissolved without being wound up.
 16.2. On and from the Eff ec� ve Date, the name of the Transferor Company shall be struck off  from the records of 

the Registrar of Companies, Maharashtra, Mumbai.
17. APPLICATION TO HIGH COURT
 17.1. The Transferee Company and the Transferor Company shall, with all reasonable dispatch, make and fi le all 

applica� ons/ pe� � ons to the High Court where the registered offi  ces of all the companies are situated, 
for sanc� on of this Scheme pursuant to Sec� ons 391 to 394 and other applicable provisions of the Act, 
and for dissolu� on of the Transferor Company without being wound up.

 17.2. The Transferee Company shall be en� tled, pending the sanc� on of the Scheme, to apply 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.

18. MODIFICATION OR AMENDMENTS TO THE SCHEME
 18.1. The Transferor Company and the Transferee Company by their respec� ve Board of Directors or such 

other person or persons, as the respec� ve Board of Directors may authorize, including any commi� ee or 
sub-commi� ee thereof, may consent, on behalf of all persons concerned, to any modifi ca� ons or 
amendments of the Scheme or to any condi� ons or limita� ons that the High Court or any other Government 
Authority may deem fi t to direct or s� pulate 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.

 18.2. For the purpose of giving eff ect to this Scheme or to any modifi ca� on or amendments thereof or addi� ons 
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 direc� ons as are necessary including direc� ons 
for se� ling any ques� on of doubt or diffi  culty that may arise and such determina� on or direc� ons, as the 
case may be, shall be binding on all par� es, in the same manner as if the same were specifi cally incorporated 
in this Scheme.
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19. CONDITIONALITY OF THE SCHEME
 19.1. This Scheme is and shall be condi� onal upon and subject to:
  19.1.1. Approval of and agreement to the Scheme by the requisite majority of each class of the respec� ve 

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 � me to � me; and, as may be considered necessary to give eff ect to the Scheme. It is hereby 
clarifi ed that the Transferor Company and the Transferee Company will provide for vo� ng by public 
shareholders through postal ballot and e-vo� ng 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. Sanc� ons and orders under the provisions of Sec� on 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 Promo� on Board (FIPB)/ Reserve Bank of India (RBI) 
if required under applicable laws, rules and regula� ons.

  19.2. This Scheme, although to come into opera� on from the Appointed Date, shall not become eff ec� ve 
un� l the last of the following dates, namely:

  19.2.1. That on which the last of the aforesaid consents, sanc� ons, approvals, resolu� ons and orders as 
men� oned in Clause 19.1 shall be obtained or passed; or

  19.2.2. That on which all necessary cer� fi ed copies of orders of the High Court sanc� oning the Scheme 
pursuant to Sec� ons 391 and 394 of the Act shall be duly fi led with the Registrar of Companies, 
Maharashtra, Mumbai.

  The last of such dates shall be the “Eff ec� ve Date” for the purpose of this Scheme.

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

 20.1. In the event of any of the said approvals or condi� ons referred to in Clause 19 above not being obtained 
and/ or complied with and/or sa� sfi ed and/or the Scheme not being sanc� oned 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 respec� ve 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 � me to � me 
without any limita� ons in exercise of their powers through and by their respec� ve delegate(s)), this Scheme 
shall stand revoked, cancelled and be of no eff ect. The Transferor Company and the Transferee Company shall, 
in such event, inter se bear and pay their respec� ve costs, charges, expenses in connec� on with the Scheme.

 20.2. In the event of revoca� on under Sub-Clause 20.1, no rights and liabili� es whatsoever shall accrue to or be 
incurred inter se to the Transferor Company and the Transferee Company or their respec� ve 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 obliga� on which has arisen or accrued 
pursuant thereto and which shall be governed and be preserved or worked out as is specifi cally 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.

 20.3. The Board of Directors of the Transferor Company and the Transferee Company shall be en� tled to withdraw 
this Scheme prior to the Eff ec� ve Date.

 20.4. The Board of Directors of the Transferor Company and the Transferee Company shall be en� tled to 
revoke, cancel and declare the Scheme of no eff ect if they are of the view that the coming into eff ect of 
the Scheme with eff ect from the Appointed Date could have adverse implica� ons on the combined en� ty 
post-amalgama� on.

 20.5. If any part of this Scheme hereof is invalid, ruled illegal by any High Court of competent jurisdic� on, or 
unenforceable under present or future laws, then it is the inten� on of the Transferor Company and the 
Transferee Company that such part shall be severable from the remainder of the Scheme. Further, if the 
dele� on 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 a� empt to bring about a modifi ca� on in the Scheme, as will best preserve for the Transferor 
Company and the Transferee Company the benefi ts and obliga� ons of the Scheme, including but not limited 
to such part.

21. COSTS, CHARGES AND EXPENSES 
 21.1. All past, present and future costs, charges, taxes including du� es, 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 implemen� ng this Scheme or implementa� on thereof and ma� ers incidental thereto, 
shall be respec� vely borne by the Transferor Company and the Transferee Company, � ll the Eff ec� ve Date.
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November 23, 2013

The Board of Directors
Wyeth Limited
Level 6, Pla� na, Plot No. C – 59, ‘G’ Block,
Bandra – Kurla Complex,
Bandra (East),
Mumbai 400098
India.

Members of the Board:

You have requested our opinion as to the fairness, from a fi nancial point of view, to the holders of the equity shares of 
Wyeth Limited (“Wyeth India”) of the Exchange Ra� o (defi ned below) for the merger of Wyeth India into and with 
Pfi zer Limited (“Pfi zer India”) (the “Merger”), by way of a scheme of amalgama� on to be conducted pursuant to the 
Companies Act of 1956, as amended or replaced (the “Scheme of Amalgama� on”). Pursuant to the Scheme of Amalgama� on 
which will come into eff ect from the appointed date of April 1, 2013, seven (7) fully paid-up equity share, having a nominal 
value of Rs. 10, of Pfi zer India will be issued for every ten (10) full paid-up equity shares, each having a nominal value of 
Rs. 10, of Wyeth India held by the shareholders of Wyeth India (the “Exchange Ra� o”).

We understand that Wyeth India and Pfi zer India will pay an interim cash dividend to the holders of equity shares of 
Wyeth India (“Wyeth India Equity Shares”) and the holders of equity shares of Pfi zer India (“Pfi zer India Equity Shares”) 
in the amount of Rs. 145 per Wyeth India Equity Share and Rs.  360 per Pfi zer India Equity Share respec� vely, such dividend 
to be payable prior to the consumma� on of the Merger (the “Interim Dividend”). In rendering our opinion, we have taken 
into account, with your consent, the eff ect of the payment of the Interim Dividend by Wyeth India and Pfi zer India on the 
assump� on that the Interim Dividend will be paid prior to consumma� on of the Merger.

In arriving at our opinion, we reviewed (i) the dra�  valua� on le� er dated November 19, 2013, of S.R. Batliboi & Company 
LLP (“S.R. Batliboi”) and Deloi� e, Haskins & Sells (“Deloi� e”) (“Dra�  Valua� on Le� er”), independent valuers jointly 
appointed by Pfi zer India and Wyeth India, who have, as of the date of this opinion, recommended the Exchange Ra� o, 
and (ii) the dra�  Scheme of Amalgama� on dated November 22, 2013 (the “Dra�  Scheme”). We held discussions with 
certain senior offi  cers, directors and other representa� ves and advisors of Pfi zer Inc. (“Pfi zer”), Pfi zer India and Wyeth India 
concerning the businesses, opera� ons and prospects of Wyeth India and Pfi zer India. We examined certain publicly available 
business and fi nancial informa� on rela� ng to Wyeth India and Pfi zer India as well as certain fi nancial forecasts and other 
informa� on and data rela� ng to Wyeth India and Pfi zer India which were provided to or discussed with us by the respec� ve 
managements of Wyeth India and Pfi zer India.  We reviewed the fi nancial terms of the Merger in rela� on to, among other 
things: current and historical market prices and trading volumes of the Wyeth India Equity Shares and the Pfi zer India Equity 
Shares; the historical and projected earnings and other opera� ng data of Wyeth India and Pfi zer India; and the capitaliza� on 
and fi nancial condi� on of Wyeth India and Pfi zer India.  We considered, to the extent publicly available, the fi nancial 
terms of certain other transac� ons which we considered relevant in evalua� ng the Merger and analyzed certain fi nancial, 
stock market and other publicly available informa� on rela� ng to the businesses of other companies whose opera� ons we 
considered relevant in evalua� ng those of Wyeth India and Pfi zer India.  In addi� on to the foregoing, we conducted such 
other analyses and examina� ons and considered such other informa� on and fi nancial, economic and market criteria as we 
deemed appropriate in arriving at our opinion.

The issuance of our opinion has been authorized by our fairness opinion commi� ee.
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In rendering our opinion, we have assumed and relied, without independent verifi ca� on, upon the accuracy and 
completeness of all fi nancial and other informa� on and data whether publicly available or provided to or otherwise 
reviewed by or discussed with us, and upon the assurances of the managements of Wyeth India and Pfi zer India that 
they are not aware of any relevant informa� on that has been omi� ed or that remains undisclosed to us that would 
make the informa� on or data examined by, provided to, reviewed by or discussed with us inaccurate or misleading in 
any respect or that would otherwise be relevant in arriving at our opinion. With respect to fi nancial forecasts and other 
informa� on and data rela� ng to Wyeth India and Pfi zer India provided to or otherwise reviewed by or discussed with us, 
we have been advised by the respec� ve managements of Wyeth India and Pfi zer India, and we have assumed and relied 
upon such advice, and have assumed that such forecasts and other informa� on and data were reasonably prepared 
in good faith on bases refl ec� ng the best currently available es� mates and judgments of the managements of Wyeth 
India and Pfi zer India or third party experts, as the case may be, as to the future fi nancial performance and business 
outlook of Wyeth India and Pfi zer India and have assumed, with your consent, that the fi nancial results refl ected in such 
forecasts and other informa� on and data will be realized in the amounts and at the � mes projected. We have relied upon 
and have not independently verifi ed or validated, nor do we express any opinion on, the fi nancial, market, technical or 
opera� ng forecasts and other informa� on or data provided to us (including, informa� on rela� ng to any future asset sales), 
or the managements’ views on the future businesses, opera� ons and prospects or any underlying assump� ons with 
respect thereto. Our opinion does not take into account the movement in the share price of Pfi zer India Equity Shares 
or Wyeth India Equity Shares a� er the advance in� ma� on sent by Wyeth India and Pfi zer India to the stock exchanges in 
India communica� ng the proposal to consider the Merger and the Interim Dividend.

We have assumed, with your consent, that the Merger will be consummated in accordance with its terms, without 
waiver, modifi ca� on or amendment of any material term, condi� on or agreement and that, in the course of obtaining 
the necessary regulatory, shareholder or third party (including creditor) approvals, consents and releases for the Merger 
or in the implementa� on of the Merger, no delay, limita� on, restric� on or condi� on will be imposed that would have 
an adverse eff ect on Wyeth India, Pfi zer India or the contemplated benefi ts of the Merger.  We have further assumed 
that such approvals, consents and releases will be duly obtained as required pursuant to applicable laws and contractual 
obliga� ons, without any delays.  Representa� ves of Wyeth India have advised us, and we further have assumed that the 
fi nal terms of the Scheme of Amalgama� on will not modify those set forth in the Dra�  Scheme reviewed by us, and that 
the terms of the fi nal valua� on le� er of S. R. Batliboi and Deloi� e will not modify those set forth in the Dra�  Valua� on 
Le� er reviewed by us.

We are fi nancial advisors only, and our opinion does not address, and we have not assessed, any legal, regulatory, taxa� on 
or accoun� ng ma� ers, as to which we understand that Wyeth India has obtained such advice as it deemed necessary from 
qualifi ed professionals. Without prejudice to the generality of the foregoing, we express no opinion and have assumed, 
and have been informed by Wyeth India, that the Merger will not trigger an obliga� on to make an open off er for the 
Pfi zer India Equity Shares under the Securi� es and Exchange Board of India (Substan� al Acquisi� on of Shares and 
Takeovers) Regula� ons, 2011, as amended, and accordingly we have not considered the consequences or impact on 
Wyeth India and Pfi zer India, if any such open off ers are mandated, and we have also assumed that the Merger will not 
result in any adverse eff ect on Pfi zer India and Wyeth India or their respec� ve businesses, whether under tax or other 
laws or under the terms of any license or approval. We also have assumed, with your consent, that the Merger will be 
treated as a tax-free reorganiza� on for Indian income tax purposes.

We are not expressing any opinion as to the price at which the Pfi zer India Equity Shares or Wyeth India Equity Shares 
will trade at any � me including following the announcement of or comple� on of the Interim Dividend and Merger. 
We have not made or been provided with an independent evalua� on or appraisal of the assets (other than appraisals 
and/or evalua� ons of certain assets of Pfi zer India, which have been prepared by an independent valuer, and have been 



31

provided to us by the management of Pfi zer India) or liabili� es (con� ngent or otherwise) of Wyeth India or Pfi zer India 
nor have we made any physical inspec� on of the proper� es or assets of Wyeth India or Pfi zer India and we express no 
opinion as to the solvency or fair value or realizable value of the assets of Wyeth India or Pfi zer India under any laws. 
We have relied, with your consent, on the informa� on provided by the respec� ve managements of Wyeth India and 
Pfi zer India with respect to their assump� ons of the realizable value of proper� es or assets of Wyeth India or Pfi zer India.  
This opinion is not to be treated as a valua� on of the Wyeth India Equity Shares or the Pfi zer India Equity Shares under 
any law.

We have undertaken no independent analysis of any poten� al or actual li� ga� on, regulatory ac� on, possible unasserted 
claims, or other con� ngent liabili� es to which Wyeth India or Pfi zer India is or may be a party or is or may be subject, or 
of any government inves� ga� on of any possible unasserted claims or other con� ngent liabili� es to which Wyeth India 
or Pfi zer India is or may be a party or is or may be subject. We were not requested to, and we did not, solicit third party 
indica� ons of interest in the possible acquisi� on of all or a part of Wyeth India, nor were we requested to consider, 
and our opinion does not address, the underlying business decision of Wyeth India to eff ect the Merger, the structure, 
mechanics, viability or legality of the Merger, the rela� ve merits of the Merger as compared to any alterna� ve business 
strategies that might exist for Wyeth India or the eff ect of any other transac� on in which Wyeth India might engage.

Our opinion also does not address any ma� ers other than as expressly stated herein, including but not limited to ma� ers 
such as corporate governance ma� ers, shareholder rights or any other equitable considera� ons. We also express no 
view as to, and our opinion does not address, the fairness (fi nancial or otherwise) of the amount or nature or any other 
aspect of any compensa� on to any offi  cers, directors or employees of any par� es to the Merger, or any class of such 
persons, rela� ve to the Exchange Ra� o.  We express herein no view or opinion as to any terms or other aspects of 
the Merger or the Scheme of Amalgama� on (other than the Exchange Ra� o to the extent expressly stated herein).  
Our opinion is necessarily based upon informa� on available to us, and fi nancial, stock market and other condi� ons and 
circumstances exis� ng, as of the date hereof.

Ci� group Global Markets India Private Limited has acted as fi nancial advisor to Wyeth India in connec� on with the proposed 
Merger and will receive a fee for such services, a signifi cant por� on of which is con� ngent upon the consumma� on 
of the Merger.  We also will receive a fee in connec� on with the delivery of this opinion. In addi� on, Wyeth India has 
agreed to reimburse certain of our expenses and to indemnify us against certain liabili� es arising out of our engagement.  
We and our affi  liates in the past have provided, and currently provide, services to Pfi zer, Pfi zer India and Wyeth India and 
their affi  liates unrelated to the proposed Merger, for which services we and such affi  liates have received and expect to 
receive compensa� on, including, without limita� on, as lenders and creditors to Pfi zer, Pfi zer India and Wyeth India and 
their affi  liates, as fi nancial advisor to Pfi zer and its affi  liates on strategic transac� ons, and as lead or passive manager / 
underwriters in securi� es off erings of Pfi zer and / or its affi  liates.  Ci� group Global Markets India Private Limited is a fi nancial 
services company engaged in the securi� es and fi nancial advisory businesses. Our securi� es business is engaged in securi� es 
underwri� ng, trading and brokerage ac� vi� es, as well as providing investment banking, fi nancing and fi nancial advisory 
services. In the ordinary course of our business, we and our affi  liates may ac� vely trade or hold the securi� es of Pfi zer India 
and Wyeth India for our own account or for the account of our customers and, accordingly, may at any � me hold a long or 
short posi� on in such securi� es.  In addi� on, we and our affi  liates (including Ci� group Inc. and its affi  liates) may maintain 
rela� onships with Pfi zer, Pfi zer India, Wyeth India and their respec� ve affi  liates.

Our advisory services and the opinion expressed herein are provided solely for the informa� on of the Board of Directors 
of Wyeth India, and may not be used by any other person for any purpose. Our opinion is not intended to be and does not 
cons� tute a recommenda� on to any shareholder, creditor or other person as to how such shareholder, creditor or other 
person should vote or act on any ma� ers rela� ng to the proposed Merger or any other ma� er.
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We accept no responsibility to any person other than the Board of Directors of Wyeth India in rela� on to the contents 
of this le� er even if it is disclosed to such person with our consent. Except as otherwise agreed by us with Wyeth India 
in wri� ng, this opinion shall not be disclosed in any manner or for any purpose, nor shall any public reference to us or 
this opinion be made, by or on behalf of Wyeth India without our prior wri� en consent. Notwithstanding the above, 
Wyeth India may reproduce this le� er in full, and may also include references to this le� er and to us (in each case in form 
and substance as we shall approve), in any proxy statement or similar document rela� ng to the Merger that Wyeth India 
is required to fi le under applicable laws, rules or regula� ons and distribute to its shareholders.

It is understood that this opinion is given only as of the date hereof and that subsequent developments, including in 
rela� on to any con� ngent liabili� es, change in share capital, and any eff ect on market prices and trading volumes of 
Wyeth India Equity Shares and Pfi zer India Equity Shares a� er the announcement of the Interim Dividend and the Merger, 
may aff ect this opinion, and we do not have any obliga� on to update, revise or reaffi  rm this opinion.

Based upon and subject to the foregoing, our experience as investment bankers, our work as described above and other 
factors we deemed relevant, we are of the opinion that, as of the date hereof, the Exchange Ra� o is fair, from a fi nancial 
point of view, to the holders of equity shares of Wyeth India.

Very truly yours,

CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED
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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 ma� er of:

Sec� ons 391 to 394 of the Companies Act, 1956

And

In the ma� er of:

The Scheme of Amalgama� on of 

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

With

Pfi zer Limited (“Transferee Company”) 

And

their respec� ve shareholders and creditors.

Wyeth Limited, a Company incorporated under the provisions of 
the Indian Companies Act, 1913 and having its Registered Offi  ce at 
Level 6, Pla� na, Plot No. C – 59, ‘G’ Block, Bandra – Kurla Complex, 
Bandra (East), Mumbai – 400 098

)
)
)
)

......… Applicant Company

FORM OF PROXY 
I/We, the undersigned, being the Equity Shareholder(s), of Wyeth Limited (“Transferor Company” or “Applicant Company”) do hereby appoint 

_______________________________ of ______________________________; and failing him / her __________________________________ of

______________________________, as my/our proxy, to act for me/us at the Court Convened Mee� ng of the Equity Shareholders to be held on 

Wednesday, April 16, 2014, at 11.00 a.m. at Yashwantrao Chavan Pra� shthan Auditorium, General Jagannath Bhosale Marg, Next to Sachivalaya 

Gymkhana, Mumbai – 400 021, for the purpose of considering and if thought fi t, approving, with or without modifi ca� on(s), the Scheme of Amalgama� on, 

which provides for the amalgama� on of the Applicant Company with Pfi zer Limited (“Scheme”) and at such mee� ng and any adjournment thereof,

to vote, for me/us and in my /our name(s) on the said arrangement embodied in the Scheme either with or without modifi ca� on(s).

(Strike out what is not necessary)

Dated this ___________ day of ____________________________, 2014. 

Name:   

Address: 

   

   

DP. ID.:   Folio No.: 

Client ID.:  No. of Shares held: 

Signature of Sole Holder/First Holder 

Second Holder  

Third Holder   

Notes:

1. A Proxy need not be a member.

2. Altera� ons, if any, made in the Form of Proxy should be ini� aled.

3. The Form of Proxy must be deposited at the Registered Offi  ce of the Applicant Company, not later than 48 hours before the � me for the said 
mee� ng.

4. In case of mul� ple proxies, the proxy later in � me shall be accepted. 

5. A form of appointment naming a proxy and a list of individuals who would be willing to act as Proxies will be made available on receipt of a request 
in wri� ng to the Company Secretary.

Affi  x
Re. 1/-

Revenue
stamp

Signature across the stamp

�

�
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ATTENDANCE SLIP

COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY HELD ON WEDNESDAY, APRIL 16, 2014
AT 11.00 A.M. AT YASHWANTRAO CHAVAN PRATISHTHAN AUDITORIUM, GENERAL JAGANNATH BHOSALE MARG,
NEXT TO SACHIVALAYA GYMKHANA, MUMBAI – 400 021.

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL 

DP. ID* Folio No.

Client ID* No. of Share(s) held

NAME AND ADDRESS OF THE EQUITY SHAREHOLDER (in block le� ers):

NAME AND ADDRESS OF THE PROXY HOLDER (in block le� ers, to be fi lled in by the Proxy a� ending instead of the Equity Shareholder(s):

I/We hereby record my presence at the Court Convened Meeting of the Equity Shareholders of the Applicant Company held 
on Wednesday, April 16, 2014 at 11.00 a.m. at Yashwantrao Chavan Pratishthan Auditorium, General Jagannath Bhosale Marg, 
Next to Sachivalaya Gymkhana,  Mumbai – 400 021, pursuant to the Order dated March 7, 2014, of the Hon’ble High Court of 
Judicature at Bombay.

Signature of the Equity Shareholder or Proxy: 

* Applicable for shareholders holding shares in dematerialized form.

Notes:

1. Shareholders are requested to bring the A� endance Slip with them when they come to the mee� ng and hand it over at the gate 
a� er affi  xing their signature on it.

2. Shareholders who come to a� end the mee� ng are requested to bring with them a copy of the No� ce and Scheme of Amalgama� on.

3. Shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID numbers for easy 
iden� fi ca� on at the mee� ng.

4. Shareholders are informed that in case of joint holders a� ending the mee� ng only such joint holder who is higher in order of the 
names will be en� tled to vote.

Wyeth Limited*

Registered Offi  ce:
Level 6, Pla� na, Plot No. C – 59, ‘G’ Block,
Bandra – Kurla Complex,
Bandra (East), Mumbai – 400 098.
Website: www.wyethindia.com
* (A subsidiary of Pfi zer Inc.)

�
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