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PINLITES OF THE 157 AHNLAL GENERAL MEETENG OF THE MEMBERS OF MIS HECTAR

PESCIENCES LIMITED HELD ON WEDNESDAL, B0 2™ DAY 0F SEFTEMBER. 2010
L E 00 AM. AT REGISTERED CFFICE AND WOTKS OF THE COMPANT AT VILLAGE
SaDPURS, TENS|L DERABASS, DISTT. 582 MAGAE, [MEHALL PUNIAB.

PRESERT:

ME. SAN|IY GOTAL CH AR L RaRAGIMNG DIRECTOR
L IR | SHAK DMRECTOR

i, SALRAEH GOYAL EXECUTIVE DIRECTOR
MEMBERS 1M FERSON 3

MEMBERS RY PROEY 2

i1 ATTEMDIANCE:

1. S A K SRTSANGE SENIOR PRESIDENT

7 MFL SeHDEER GOEL WICE PRESIDENT (FIMANCE)

3 MR, SUMDER LAL COMPANTY CECRETARY

4 AR, R KANT AGGARWAL  WICE PRESIDENT (ACCOUNTS)

Wr, Sanjiv Gayal, Chaiiman b present, ok the Chalr whid aleT quErUm was
gecartalned, The proceedings weare srarted.

The Begister of Proxims placed bebare thie meetmg. Thareattor, Register of
paectors’ Shareholding and Asditoes Repart LegethiEr with annaxue therelo ware
alsn placed before the Meating and b wad informad Lo the Members thal e
regators and awdiars’ fepart were availablo fof inspEcticn.

M. Sunder Lal, Company Secretary walcomed the members to the 157 Annual
General Meeting of the compaiy ard the guorui being n arder and wih the
periritssian of the Chair, e starved with e proceedings of the irreetineg

1, TO RECEWE, COMSIDER AMD ADOPT THE AUDHTED BALAMCE SHEET A5 AT

MERCH 31, 2010 AND THE PROFAT & 1055 AMCCOUNT FOR THE FINANCIAL YEAR

ENDED THAT DATE TOGETHER WITH THE REPORTS OF HAECTORS AND THE
AUMATORS THERFOM,

Copees af the Balance Sheet am gl Barch 31, 2000 ard the Profit & Loss hecount
far L period ended on thal date alpng with the DNrectors’ Repart thereupen
having already baen cant to the mambers abang wilh the poblos al tha miesting
were taloen a6 resd,

e o b irug cOpY
Far Mecar Lilesoopss Laned

Crnipany Ssrcrary
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Chalrman asked . Sundes Lal. Comoany Eacrptary to eead cut thva Buditois’
Repolt and armerare thetalo on AUl ACTEJTLS af the Compary. Theik Mr
Gunder lal, Tompany carratary read the uditors’ Repot aad AT T

netetn

par, Wijay | Shah, Chairran al sudit Camimitboe invited carmments Gf mednoers
o the financkal Statemenis hare baing Hin COFTImER, then Mr. Rakesh LAmar
propased and Mr. LA, Chaaddhary e pannideedd thee followdirdd resalution, whith wWas

passed by tha preeting Lot PiFTRILTE g

SRESOLVED THAT tve Audited Hajarde cheat as at March 31 2010 and the
Prafit & Loss Accound Tar ihe Financial Year ended on ifiat dats, Logelhar With
the Ropors of Board gl [irgctors and the Audibors tharean, circulatad o
rmemmbers and 1aid e R preling fer ard are herely recaived, considered

and adopiad.®

7. T COMFIRM THE PATMENT DF [HTERIM OREDERT OF € 075 PER SHARE. AS
pECLAMED BY THE EOARD OF DIRECTORS AS QO JARLIARY 15, b,

The members wWere irfarmed that ournng thi Fipancial Year 7004-10 tha
campany had declared an intenm pavidend & 25% an the gauity shares o this
company. |0 wiew of the angaing expansion anl dwersifcation projects, o
gdirectors did not recompnand amny moed dividends for the financial yesr 20910
and tia interim dividend S¢ daclamed may be traated as final dividend.

The makler  wak giscussed and 1he foipwing  resclution  was passad
unanimeshe

MRESOLVED THAT Z5%: mkerim dividend of €025 per ooty Share amointag T
3.00,65 2432 50, o declared by the poard of Drecinrs In Lair Bgatig Beld o
[anuary 15, H¥L0 pat of the profits of the Company far the ninge months ends an
Oecamber 31, 2009 and paid b the Mermipers Whade Names popeared 0 the
Register of Memp=rs a5 on january 2L 2010 be and i hereby ratified,

comfirmed and approved.”

1. T APPLIRT A CARCCTOR 1N PLACE OF MR Wy 1. SHAN Wi RETIRES BY
RTTATION AHD BERIG ELIGIELL, CIFFERS HIMSELF FOR RE-APROTHTMENT

Thie memiaars Wers snformed Lisat M. ijay §. Seali wad rotirineg & o firetor of
tiwa campany at tHiE Apnual General Meeting and belpg eligitle, he had offered
himsalf for  being re-appointed, The nard had recommended his  re-

appomimens.

s, M. Sunder Lad, Comgamny Secretary inderned the mpmilsErs ghat the brief protile

//, " : '.';:ﬁ“u“f khe M. Vijay. |. Shah and hi < harchalding In the company was. giwen in tie
ha
| 'u“I'I-" X

! -.5\:‘]"],&1 - Savamance Repart af the COmmpEny.
s
'.'l_ el .|§E' realter, Mr. joga singh proposad and B, 1, B Yadav spconded the Eil b ing
1L a=

o, pspltIbion, whichi was mdapted ananimously oy Lhe misking!

&
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“RESOLVED THAT Mr, Wijay J. Shah wno relires from the board 8t the enswsng
Annual Garsral Masting in accondanca with tha grovision ot article 147 af the
campary's Arbicle of Asanciatean e ano i5 sareby re-apgointed as a girectar of
the campany whoss pariod In office will be lisble to end &y ratatian.”

T APPCENT SUINTOIRS AND FIX THEIR REMUNERATION.

Ther Meeting was informed Lhat M Deita Sagles & Co., Chartedred Accowmntants
ware tha Statubgey Asditors of the company, In purseance of Section 224 of the
Campanies Act, 1956, they would ratire at this Annual Genarsl Moeting of the
company. Being eligibde, they hed offered themselves e re-apposntrent and
had cedified that their appointment, Il made, would ba within the Genits
spacified in Section 224018 af the Comgenies Act, 1956,

Mr, Inderjit Singh proposed and Mr. Bakesh Kuner seconded the foliosing
reseilion, which was adoapiad unanimosly

“RESOLYED THAT Mz Datta Singda & Co, Charered Accountants, SC02%35-36,
Sectar 230, Chandigarh, the retivmg auflors of the company and who have
alfesad thelr sendces and Baing eligible, be and are heraby re-appointed as
stafulory suditcers of the campany (o Dobd office watil the conclusion of the next
Annusd General Meesting of the Compary ard that the remameration of the
suditers. shall ba fizad by the Mr, Sanjiy Gogal, Chairman & Managing Direclos,
aftor consicanng the valume af week”

T APPSINT MA. WIVEK 5CTT AS A RIRECTOH OF THE COMPANY

The rmembers were infurmed that on Febiruary 1B, 2010 Mr. Vivek Sett had
heen appainted as an Addsaonal Director and wacated b office at this snnual
General HI!EHL'IQ. Haowever, the oompany had recaived a mobios ender seoliom
257 of the Companies Act, 1956 adong with o deposit of rupecs five hundreq,
from 2 mamber signifying his mbentsan b gropase he Candidature of Kr. Vieek
Gubl au poregules directos of the company.

Mr. Sunder Lal, Company Sacretary infarmed the mambers that the bried profile
of the M. Vivek Sott and his =harehodding 0 the Comgany was given n the
explaratory statement attached to the natice of the campany.

Mr. H B Cheudhary progosed and Mr, Rakesh Kumar secorded the following
ardinary resalution, which waz adogled wnanirmadsly after discussion

“RESOLVED THAT Mr, Wivek Sett wha was appainbed &5 an additions] dirsctor of
the company by the Bossd of directors and who ceasas to hodd office under
section 260 of the Companies &ct, 1956, and in respgact of wham the comaany
has received & notice in witing under section 2% 7 proposing his candidatues for
the ofTice of director, e and is hereby apgointed 85 a director of the company,
who will ot be liable to retfhe by rotation.®
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6. TO ARMOINT DR, (WA§ GEN) 5 5 CHALHAN, YSM A5 & DIRECTOR OF THE
COMPART

The meEmbess were mlormad Lhak on Pebruary 15, 2080 -Dr. {Maj. Ganp 5 5
chaihan, w54 hod besn appalinted as an agditional Birector and vaatad his
office 1 this Annual General Meating. Howawer, The compary Ml recerded &
pitice under section 257 of the Comparies Act. 1956 aleng with a deposit of
rupees flve turdied, fram 8 meamer mgnifying his intentian to proposs the
candidoture of Dr. (Mal, Gen.) 5. 5. Chauhan, WEM a5 3 ragular director of Lhe

cargaany.

M, Sundar Lal, Company Secretary efoemed the members that the briel proffa
af the D, [Ma). Gen,) 5. 5 Chauhan, ¥3M and his sharehoiding in the cormgarny
wias glusn in the eaplenalony staternant sktad bai to the netice ol theer campany.

Mr, Joga Sagh propesed and M R B. yoday seconded the folloesng ardinary
roaalitinn, which was adopted unanimously attes discussion:

~RESOLVED THAT [ir. {Ma]. Gen.| 5. 5 Chauhan, YSM who wad appointed a5 an
additiona! director of the company by te Board of dimectors and wi ceases Lo
hakl office under sectan 260 of the Compansas Bot, 1956, and in respect of
whom the company has seceivad & notice in wviing undsr Sedtion 357
proposing his candideture for the office af director, be arel is hereby apocéintad
a5 A direckor of the compary, whpowill be liable to refiFa by robation,”

7. 10 APPORIT MR, RAMAN EAPIIR AS & HRECTOHR OF THE COMPANY

The mambers wera infomed that on Febnsary 19, 2010 Mr. Baman Kepur had
bapn appnted as en Addbonal Disector ard wacated his offece st s Annal
Goararal Maating, Howeser, [he company had recelvad a potice under Seckion
an7 of the Companies Act, 1956 along with a depesit of rupees My hundred,
from a member signifyng ks ntenthan b propose the candidature of Mr
Rarman Kapur as & regular dieciar al Hs companmy.

Mr. Sunder Lal, Company Secretary mformed the membsers that the bl profile
o thia Mr. Barpan Kapur and his sharehalding in the comaany wWas Qe in thea
euplanatony statemenl attached to the notice of the company.

pir. W, 0, Chaudhary praposed and M. Rakesh Kumar secanded the fallnwing
grdinary resciution, which was asdapted unarimsly after Escussion:

spEEALWED THAT Mr. Raman Kapur, who was appoénted a5 an sdditicnal
directar af the company by the Board of directors and whi ceases o hakd afllce
urdler socton 260 of the Companies Act, 1956, and in respect ol whaom the
campany has received a notice I weriling undar sectian 257 proposing hils
candidature For the affice of director, be and is hareby appainted &5 a director
of the campany, wio will be fiable to retie oy rofotion,

g 1O REWISE TIIC REMUNERATION OF MR LINESH DLW, WHOLETIME DIRECTOR OF

THE COMPARY e
i k! e
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The Mambess wera @forrmaed Dhar 87, Dinesh Dua had jaieed the company in
the wepr 2007 a5 a Chief Executwes Officer with directly repdting ta the
Managing Derector, Kased ar fis perocrmaonce 0 Lhe Company. e Board ol
Ciractows wide resalutsan dalsd NovewmbGeor 28, 2008 had agpoonted im &s a
Whalelime Director deslgnated ez Chief Execulive OMfcer & Direcior on g
morithéy rermuneration of ¥ 8 060,000 per manth, He was also enotfed o some
pargisites to the ecxtent of ¥ 1 Lacs per anmam,  Considering the prevaing
mdirstry sCenario and the perfarmence of the comgany. Thie remaoneranion of )
Oua was further revised-

I. To ¥ 2B, 0000 = imodch &fth effack Trom October 1, ZJ009 130 March 20,
2000 by the Board afl Directors in hair meeting Baid on Gopober 20, 2009
Wi & bomus af T B40,000)- ftar tho financial yesr 2009.10,

2. Ta T 9660008 per maonth with effect from G104 2010 B0 the ard ol his
tenure e opto 27,01 2013 by the Board of Directers in thair meating hedd
1 Bay 26, 2010 with a bamis eguivalent of his one monih Salary.

Members wera requested to approve and ratily the revised rermaneration of kr
Hnesh Dua ac pnbadied in the resolusion.

Wi, Rajnaesh Koushal proposed and Mro Inderit Smgh secendad She following
agagial resalution, which was adegpted unanimsausly aler distusgion:

*RESOLVED THAT pursuant to the provisiens of Sectron 198, 269, 309, 310 &
311 ond other applicable provisans, if any, of the Companies &ct, 195G
{incliking any statubory mpdificetrans] of re-anactment thereal for the time
boing in feece} (hershafmer rafermed ta o, “the Act™h read with Schadule X0,
o pursgant to the prowvissons ol Mamorandurr and Articles of Assaciatan of
the Company Lhe consent of tha Members be and is hereby accorded tothe
resisian of remuneraten of Mr Dinesh Dua, Whalstine Director designated
Chigf Expoutive Officar & Directon of e company as pe fallpwings:

1. WEN Effest from October 1, 2005 Gl March 31, 2010 on the berms and
conditions including remuneration as are set cut bereinbelaw:

a) Salany: ¥ 800,00 4K {Riupees Eight Lac Eighty Thousand only) per mignth,

bl He s also entiting ta bosus of T 840,000.00 for the financlad year 2009-
Hrio.

£} Parqusitas: He shall be entitied to madical rolmbursaomant, club fees
persanal accident insurance, company rnaintaired Car, telphong and
such other perguisiles it accordance with tha company's rues, the
menetary valus of such perguisited Lo be determined i accordancs with
the lncame Tax Rubes, 18962, baing restrcted [o ¥ 1,00 lacs par anmum.

2. with Effect fram Aped 1, 2000 bl the e of hs tepore e 27.11.201 3 on the
berrrs and condBans includng remaneration &t are sob oot hareinbebw:

a) Salans T 966000000 (Rupess Nine Lac Sy b |housand chly] per
month af such other incresment a5 may be decided by tha Board af

Dérechors from times o Lmsa.
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h) Heis alsd antitling 1@ borus pgilialent to his one okl satary 0@
frnaneial year

£ Perussibes: ME shall be artitied 19 irwadical reirbarsement, cubl fraes,
parsonal accident iRSuUrasnie, Com paETy miairtainesd cat beephons and
cedl oller pergqusives in apcordarcs with the company's fubaes, bhrz
rmanetary walue of sech perauisites to pie detarminsd in accordanca with
thee Income Tax Pules. 1462, being restrictad ke @ 100 lacs pet A,

FURTHER RESDLVED THAT the Board shall hawe Fhe dimcretan ard sutharity b
madity tha foragning Lerms al rEmurErEton within Bha paramelers ol tha
ppplcabie prowisions al Hhie Companies Aol 156"

g, 10 COWSDER  AND APPRCE  THE ALTERATION OF THE ARTICLES OF
ASSOCIATION OF THE COMPANY

The mombees ware infarmad that the Company hed anterad Nt &N MyesLmant
pgrosment with NSh Dirmet PE Mauritios, LLE for subsceiption of ZE.000,040
aquity shares of 135 agch, and ronsequently tha certain pravisions af the
picting arEcies of ansociation af the Company pad Lo be amended so o
incorporaie cartaln rghts of g myeslars v hading  provisions palating 10
CIpEate  QEwLnandd and share trensher. The Board had proposed the
alreration of Articles n parms of Section 31 of the Companies Ack, 1856,

The kay amendments fn the nestated werslon Include cestain sradification b
article 2, @ nea Article Az, pertain rendifeation to Article 13239, new Artities
Y748 1a3n Z03A ared 2108,

Members weae requestad b approve and ratify the afteration 0 Articles of
agppciation 8= fnbodied n e resHULEIn,

#r, Ragnaesh Kaushat propicded ard Mr. H. i, Choudhary seconced The fallowing
gpecial resodukion, which was sdopted wnanimoushy after distussicn:

=g ESOLVED THAT pursuant ka i prowisns of Section g1af the Companies Act,
1956 and-other applicable prowisions, IF any. thie Articles af Assoclatians af tha
company b end are hereby amendad i e mansar a5 5ot oul helow

1} In the Arbce 2

i) ARar the delindtion af ~thi act”, Lhe following dedinitions e bt
st -

=Aillata” ARFTaLE”  Mears, I Toigtion [p mny Person, am iy
controsed, directly ar indirectly, by Chat Pessan, any eotity That

ol o : contrals, directy ar {redipesctiy, thal Person, of any oty under
i i % capnerean testrol wath that Person oo, in thes case af & nakursd
B persom, any Aalative {ivs sch tem b defimod in the Act) of
k- |. T il Gipch Person, FOr theE urpose o this dediritan:
u Y o
| .“ﬂé’_ L controt means the paser to girect the management and |
b i
= =
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|_- poinn? ot uml:rt:,- whaithar thraugh the -!w-nnrs_J1i_;:| |_T
walitg capital, Thrangh the righl o sppint &4 maicnty of
directars to the bosrd of anm epsty, by contract Gf
othersdse (and tha begems “eantmod@ed® and “Conbrollisg”
shall oe construed acodardigly unless repognant ta the
combedl b and
|aip A hodding ar subsidlany company af any entity shall be
daamad te b an ATillate af thal oy

“AgeeEment” | “Agresrmant” maans the mvastiment agreernant dated 19
February 2080 enlered inlo between the Company aad the
InEshor
" An “Annual Budget™ has the meaning as given to t @ Arficle 2108 |
Budg=l® {ik

= e el Wl |

11} After the dedinitien of “the Board®, the foilowing detinitien hies besn
maerteed: -

"HUEINEEE" | "BusinEss. maans and incledas manfachinag of bl drugs
Active PFharmpcauiical Ingredieats, generkc pharmaceutical drug
formulations, andior fineshed desage forms, amphy hand gelatin.
Capsubes, aridior Phybochermicats | menthol)

I} After the definitsan of "The Compdny®, the following definitions have been
inserted:-

ompeliinr: | “Compatiior has e Meaning a5 gieen D00t I Artcke 444, |

Campletion” | *Completion” meand he dote an which ol the Compledion ]
activities takes pace,

~Competion | “Complean Date”  means  [he . date of alloiment of]
Dale” Subscripticg Sharas L&, 20 Fabruary 2010,

“Connected | “Leanected Person® of the Company means {1} any company
Person” wnder [he same management (g7 defired by tha ersihwhile
Saction 370 (1-8] of the fct) as the Cormpany; Gl amye droctor
ar kay management perscane] of the Company or of any of s
Subsifiary or any réefative (as defined wunder the Ack] of any
=uch direslor &0 Key managemenl  porsonael;  [§EF the
Promoders or any Affilate of any of the Promatersdivl any
e company W whech e Campany, the PFromaters, o any
Affillate ar parmer of Promaters or Afilate is a dractor or
hodds shared excas@ng percentage tan {10 %) al the pad-ip
eguity sharo capital of such histed company: (v] any cempany,
thie board of direcbors, managitg direslor of manager sferaof
acts ar |5 accustomied o act in accardance with the drections
or instrsctions of the Board of Directors of the Company, of The |
Fromotres, re of any Afiliste roenticnes dbove; and (vl sl
e Parsons whio hmee e abilily L Canlrod the Company, its

ot
A Lt | jn:h
f-‘i:‘f e
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| ) [Eubsidiaries O “any dnrentnrb_phhn'l_'-_unﬁ-an,-'ﬁi it% Subsidianes |
T EREFCEE 5|gnll-¢.an1. idluenea (whicl e participatich In
|an{li el mecessaThy control awer] oeer e Lomparty ar ws
cubisidinsies 0 making [rancial o aperaling decElans,
Pravrdan Aowewer hat in mo awent shatl the [astar, Lhe
Iy estor THeactos or any gl ik= Afffates ar hair rospecte
dirgcinrs  be cansideted  0F desamicd to [a 8 Csnrmchod
pepsoniCancern of the Company
=eed of 'I_'fh!e-:l ol Pdhprene - reang the dood o atmerente a formal
ariherence” ol which is 521 autin sehedule B of the Agresrenl
AR T . _______J
“ilstean
Inakrument” npgtion InstiEment” oans amy Eqolly Sharas, o ary nghts, |
options, warrants, appreciation rights of inskrumients entling
tne halder to receive 3 Eqquitty Shares of the Lmpany of any
cee bo parchase or dghts o subiserine for Secunties by |
thists terms o @ b, T pxchanpaatie ford. Eauity
chanes, I
o . e S p—
iv] Afer the definiticn of “The Dividend™. the Taliowing defimitiens hiwe nean
inserted:-
Encambrang -Encumbmnce” fraans amy encumblance of restriction an
e wranaiprabdity incduding,  withaut iFpkation, any  clasm,
delsanture, mDLOIIE, plage, charga, Tt e, lipm,
eposit: by way of cacurity, option of might of pra-ampkion,
penclickal  awrership {encjuding usutrack  and camilal
ontitkomens], public wght, comnen Tight, any prowtsionsd ar
pxpoutipnal atiEeshinent and ary athar intarest beld by a thiie
party and ke e EnCUmIbEr shall be construad aonrdingly.
=Equity FEquity Ghares” means ine eguity sharas of The Company
Shares” haning a pEry rrominal walue of Re. 1 aach
TEaistmg “FiTiing FOms" means the LSS 33,000,000 (Unied States
FOCRsE" Dollars Thirky Thres Millian anly) fareign currency e panuesibia
s, fwsued dnder e ottering clroulafd dotest April 20, FO06
and hald ty Bank of M York, a5 custadian.
iy Diled Basis” means Tha basis [or coenputation of shate
*Fuily caphal wheTely | classes and series af Equily Snares
e Lrilisted autstanding and all fully paid computsonhy gt
ﬁ = Basis” 5ncm1ﬂ:5.finﬂtmn\9nﬂ-emclﬂngeﬂhleﬂi susrcimabbe nto Euuily
o G‘i; gt Shares, are assiiad 1o [sawc Been SoConueTted, pprisod of
I'i'r-“'." Eo pachanged,
| i) || I S —— |
| \le.':' o [ Gawarrmed) B ﬁmmaﬂ%ans any consant., APErauEl.
e oL M‘__au_t_rﬂf_l!atﬁ.um_-tﬂnﬂ_lh geank, franchize, conCEssion,
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A (IrEa Nicense, Eailil'll.ﬂe. sxemptran, order, rmﬁ'.ari:m,
declaratian, filng, repart or notice.of, wikh or to any

Govarmmant
FivesstarT | Cinwaston raans ML Diect PE Maithe, LG R
*Inwesinr “Inuestor Cansant” mians e peor sritben consent o fho
Carsant’ IPvEshee ar carsant of Lhe nvestor Director at tha reastiag of
tha Board ar the consent of the Inyeslos g1 Lhe: mesling of the
shareholders an any af the Resmpyad Masters,
“Envistar “Investor Director has e meaning given to 10 in AMCe
Direscie™® 124{1),
Citvestor | CIrvestor Shares mcans e SUbGCHpon Shares snd any othar |
Eharae” Equity Shares or Securities converlible inta, or exchangeable
for. Equity Shares as may be suibrscrzaed bo froem Lirme to time
by the Inestor oF any of is Alfiliates
“Kay “Key Prosnisler” means b, Sanjiv Goyal,
pomoger | T |
“Law® “Law” inciudes all statubes, enactments, acts al l=gedatore o |
parlizment, laws, ordinances, niles, bye-laws, regulations,
notifications, gusdelines, policies, drections, directves and
arders of any Government Aulhaority and. i applicabie,
intermatione? (vhether batersd or migt-aterad) freaties,
canventicns and regulations having the foece of law,
“Mindrm “Minirien Stake” meam the sharchokding of the Invesar sng
Slake” #x Affillates, not less than parcentage five (5%} of the pald-up
equity share capitef of the Campany {calculabed an a Fully |'

Diluted Basis),

¥) After the defintticn of “maonth®, the folliowing defin®ion has .heen iriserbed:.

R “Hew GRS moans tha now giobal gepositery receipts of upta
G Linived State Defar aquivalent of Rs. 2, 500,000,000 propesed o

be Iszued by the Company”

Wl After the defimition of “"persen”, the Tilleweng delirstians have been

Irearted: -

[“Promoters™ | “Prometers: means Sarjiv Geyal, Rarman Goyal, Aryon Goyal,

| Saurabh Goval and Sanjh (HUF],
“Hezerved "Hecorend Matter shall maian tho reattars stated In Artes 88 |
Mattar”

Wil After the definition of “seal®, Lhe following definition has besn mserted. -

Sacurtios”

"Seciarties” means and has tha meaning glwen o such & |
i the Secunities Contracts (Requlation) Act, 1956, ]
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Ebscrmtion | CEEacriplion Ghaces sl mean 36,000, 000 Equity
Shares” Shares af the Company mubmcrbied to by the et sy
the Aqresnent

Ehadiary” | odbsdiany” e and Tas the meaning given Lo such tErm
iry thiz At and shall include any sigbsidianes incorparated set
up after the date of the pgresment. For the aunidarse af any
driiibt; Submsidkary =haf inciude any rubsidiary incorporated
putside india and shall inclode subsidiares of such

subsidiarios.

TTransor T¥ransher: means ary transtar by way of caie, any disposal, il
any assignreat and wierauer fhi context may sy pHerTnil,
pransher Ty way aof Encunribira e I et

Sirderaring” | FUngertaking: means the Lindartaking dated 19 Febraary |
| mEans |20 froem the Pramoters b the Investor e

2, bm dyiiche ¥

after the words ‘subject &0 compharce with of the provisions of and teafare
b words 'the act’ the woids and Houres = Secton M7 has boen amended

a5 “Section 797
3, By ke @

Aflber the waords a5 Company in geneTal meeting a5 aforesald tha provisian of
the Article 60 the word and Howes sand BEA" has been imserted

4, m Article 10

n clause () the wosd TEMETY director® has been amended as Cewand
Executive drector

5. The article 24 has been replaced with U frlawing news arthche 24

FaChor
may
mxlonr thH
tHime

74 | extend the tme for the payment af any call, arul may
pbEnd uch timo as o payrrent af £ad feorm any ol the
rrosrribsers. wha Feskle ot 8 disknnoe of qthes SauLe. e
Dirsctors may be dormaid cotitled ta grant sulh exbensin
Lrat re b shatd he epgitbed b Flech Eetensinn Sale i

- - “a rwatter of grace and f3waur.
Gt The Asticie di, the Tnlloaing rew chause has been insmited.-

i DirecLors may froo t\rl'lt'[-ﬂ'l.ﬂﬂ.n a% thesir dscrofion _‘

|Tr.:|1.-;J'H -;Hl Adh k'lj The Inwestor stall ok 'i-l:i Ther biveestion 5han|:!:|
| Shares by | 1 rqﬂt_ﬁlthﬁziﬂlﬂhﬂ-.tﬂag Cormpetiar. For s
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Prosmoter
Leck-En

purposE, CCompetior shall mean any  camgany,
Ingdhan or oeersags, which pself or song with one of
s  Adfiiates derdwaes  jecludng, by owey ol
conselidatan of HCCas), nob less than parcentanes

teearity  CEO%EF  of its. revenues  from gendrnc
wug  formdations  andior  active
Ingradiant  ardior  phytochermecals

phasmacoutical
phasrraceical

droenithall ond a3 per The list 220 opl 0 Schedole 19
af tha Sgresmenl,

Proented thay neEhing in s Cause shall resirct any
Transher af =hsres by e wweaior on any Exchangs
ar-in the owant of the Investor @xarcishng the tag
aiong ril;hL i accardance with the Undaraking

It Is heraby clantfied that the investar Shall have the
right o transhar all tha Invesbar Shares beld by 12 o
any Competiter af the Company. subject o the
IFwEstar grocning the prior wrthan appeawal of the
Compary ard the Promales in Lsal regord

Giibject to complance with the provisions of sueb-
clouse 11] abowe, i Invesior shall e entitied to
Tramsfes up Lo all b5 investor Shares to any Porsan
whather togpether with ar withoat the nghts andion
shligations af tha Inwesior fereunder and under tha
Undﬂrtakin-ﬂ' an iaqr'lll'rl.l: the Deed ol Adherence,
otded howaver, that the Transfer of rights s‘hall
maak rEsull in e multiglication of such nghic,

Subiject to proseions of Subeclause (3) abows, Lhel
irfvestar ghall ke antitled In B absalute |:||=|:reh:|n s}
transfer eny or all of the inyestor Shares in the
Coumipaiyy 00 oF far the benefit of its offiliates so long
a5 such ofiliate B nol 8 Competitor and subject @0
the Affiliabe signing the Deed of Adhorance.

Subject bo the provisions of (1) and {3) abowe, e
investps shadl Tave the right, at its dscorabian, to sell
and assign simdar rights, including (e nght o &
Boord representation, to  another  investar  or
investors  provided the incoming investans) shall
hodd & minimum 'BTHI'Eﬂﬂl{sl'l-l] ob porcentage ton
(L%} al the entire issued share copital of The
Compary

[l

kL

Aqk

151

a48

Excopt with Lhe priod knwestor Consens.  Fromotars
ghall not Tramster, during the duralion ol e
Agrearment or for Da (21 years fram the Comglation
Data, whichever iz carfier, any shades, wWarranis or
othinr Securities convertiile inko Equity Shares heid
brp Wrmy b the Campany in any ranmer whalseeeer,

Further, gurng the duration of the Agreement or far
twin (2} ypars froem the Cormpletion Date, whatiavar

i1

21
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pramoter &

transtar
subdect L0
tnweskor's
rignk L
t g g

& earlier, 1ne Frirf-n't'nr-:.'-'.hEIi_1|?-T'Eé:uffnﬁer"a_rl-.|"|
phares of e Campany tiske by Hnem T thie |
Company, axcapt
(it forthe purposes of ralsing Funds in coanreiian |

wirh thie Businass of the Company; or

[y um Lo poreartais pwanty G20l of e |

ILrEICeE S, prosided - that thiy beold at liast

pencenbage thirty (30} of ke share capilsl of
the  Colmpany which  shalh pithes  De -
Epcurmisered  or Ercumbered 0 actarilancs
win {if abave; af

(iin it tha prior westo Cenwent, |

|T|-|e restrciiant poniained m this Article 438 shall I:rr.'l

Heshirg  herem ghall hawenel restrict the 'I.'rurrslr,nl
jriter s DEDWEET thie Prormolers,

prarviged that save and crcgpt  change in |
sharehalding o conuersion of Mew GhAs and
Euisting FOCOS, if aivy, the sharaholding of tha Key |
prampoter  Shall not reducs;  for B gt
whatspewar, Delaw e propartion af the chare
capital of the Company bbby iy bn thee Comparsd
oo’ the date ol qwaruman of the Agrapment and thee
Undertaking, provided that the key Promoler <fiad

1 Ft‘;ﬂd_tihm'rm_ﬂﬂﬁsiﬁﬂf@ﬂmrﬂ.&_ a5
A4C KL

agrepment and IW} the wey  Promober whal,
irrpspactiva of his anarsholding ir the Compary be
Habie for the actions of the transhares:
?m.-..idqd furthgr thatl Ehe promoter-transiense
includkng @ Kmy Promotes pranederee) (F nol &
signatary b the Agreament) shall prucute a Desd of
Hihprence Jgreeing i be binuiid by e ERFTS of the
Apracment.
| pgabyithsLanding Articles 448 and A4C41), IF any
Proqrckar ["anrsluq:.r'] proppses Lo Tramsber Ay
Equlty Shares, the Ineestor whall b oniitled 1o
padicipate 0N picerala Basis i Hhe prapasad
Trarefar, provded howeyer Hiat L drrvestor shall be
aniithed to Trarster all the irwestor Shaies of &
priority tasis, in the supnt khere 16 @ whgnge of
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In

(i)

camneckion wth, any Tronsfer of Eguily Shares by |
the Frompoters of the Fromoters holding moicos
Liekow parcentage twanty Six (2] of [he than shares
capited of The Company calcabed on o Fully Dilgad
Hazkz, in e lallowing manner:

Tha Trarcienor shall Feh give a writben netics
{“Ofter Motica®] 1o the Investar [“CEfferes), The
Oier Meteoe shall state (1) Ehe nemdans of Bouily
Sharas  prapesed fo be Translermesl by the
Trapalferar [the "Sade Shores®} and the number
and class of Equaly Shares tha Trangdendl oens |
gk that trese on Fully Dilated Basis, {§] the nama
and address of the gropesed transfesas [F any)
15i] e proposed price, includsE g e goaposed
amounlt artd foom of considoratson and EsSrms |
and  congditions  offered” by such  progedad
transfares, {iv]  the estimated  date  af
consiEmimaton of the proposed Transfers, [v) a
repretentalion that the propased tramsferee (i
thare booany such propesed iransferes] has
Baen enfoarmed af the *wag-alang” rights prossdad
far in these articles and that the proposag
translares has agreed to.purchase alf the Eguity
Shasos required to be purchasen 0 accordan e
with the [enms ol Ehis cleaete, and (vl o
represantation that o corakdaration, tangible or
imangible fwhther =1 nof-campete
consideration o stherwiss] is baing provided (o
the Transferar Lhat will nal b= reflecied n the
price fald to the Irvestosr on sxerrisa gf his tag-
along rights hereunder. in the event that the
proposad cansiberation for the Tl'EII"I'SfE'I" inciudes
considerstion other than cesh, including, nan-
Comipste Cconsideralion, the Transfer Ratice shall |
inchde & calculation af the fair markost valuo of

such consideration and an esglanatian of the |
basis fior such cabculation. The telal value of tha |
consltaration Tor the propased Trargders is

referrad ko herein as the “Offer Price®.

The Investar shall e entitted to maspond o fhe
Offer Motice by serving a wrillen notos [the
*Responsa Hotice®] on the Transleror prior to
the expiry of thirty (30) Business Days from the
date of recelpd of the fTer Mogice [“Ofer
Period®] requening the Transferor te ensure-that
the proposed ransferes of the Sea Shasas also
purchases such number af e Eguity Shares af
the Irnsastor, as mertioned in thi R5poase
Motice [*Ofered Securibies®] o L= dame price
and 40 tha saime Lermns a5 are menkicaned in the
Difor Motica, excapt that tee imsesies shall mot

(;1.3::%]
z

b 1y |
b

.
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ba reqiired 1o provide any representalong
wasranties to the proposod  trénsferca  athey
shan with respect to thes ttle b the Offarcd
Geeyiites and the lnvastor zhall be entiled o
raceie the Ul cansideration for such shares ag
receed by Lhe  Promobers, inckading  ooo-
rompzte  considarations  {withouk  hdwni B
pravide amg non-compets restriction) ard the
cash equivalent of any Aon-cash corgonent of
[ha Qeter Price:

[he Proceabers cantinges bo remean o cantral and
managerend of the Company afler suCh
Transter, and the propozed Oansfores =
umrailling or unable to soquers all of ihi Cifered
Securibes mentioned in the Respores Hetice
ypar Such terms, then the Fromobes may plact
pithar to cancel such proposed Trarsfer o 10
allcate the maximiEn namber ol Equily Shares
of the Campany which the propesed transfenea
is willing to purchasa among. the Sale Shares
and the Dftared Securities specified by the
investor Groug in the Respareme Hotce, pro-rata
in tiws rathy of Hhe aguity shareholding in the
Company sl such Bme af the Profmoters and Lhe
bvestor Groug, and e consummate  such
Trarsfer on Such terms. The Promoters shall nal
e entitiod to Transfer any ol the Salg Shargs 0
ary propesed transferee wnlgss the proposed
trapsferea simultarneausly purchazes snd pays
for the required number ol Offared Securdies in
accordance wilh the provisions of ihis Articho; o

[hie Prampicrs ceass o femain in conirod and
manageman  of the Comgany  after Such
Translar, the Promotars shall nod be antitied to
cell or Transter any of the Salen Shares Ly any
propased  Wansferas, unless  the propased
translarve simultarseausly parchases amd pays
for the Oiersd  Securties o the  sarme
comsideratian and upan the same terrs and
canditions as applicable Lo Uhe Sale Shaces,

The Transteror shall ensurne that. along with tha
Sala Shares. the proposed  transferce  alén
acquires the Offered Securiias spec e anoaach
Respories Nollce for the Oer Frice and upon
thi =ame terms Gnd conditions &b applicabie to
the Sale Shares. pravided that, the avestor may
chuse o fecalwe the cash equivalenl of sy
sisch ronsideration which s ina fem athes than
‘cash_and the Inwestor sha® not be required to
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[ ST rE'D-ﬂH-lET'II:-!hﬂrE hrﬁ-w.:rram:ies i |
respect of the Offered Sacuritias atker than with |
remnect o bhalr B0 D0 (ke OWered Securities
Whara the Investor has praperdy @lected 1o
exercise its tag-atong rght aiel the gropoascd
trarsderae LniEs 1o purchase [ram the Inwaskar
e OfTered Securilies which L s entitled to sl
under thiv tag along prossion, [he Trarsferar
shall mob maka the prapesed Transfer of Lhe |
Sl Shareds, and iF purparted to s e, such
Fransdes shall ba woid wad Lhe Promoters shadl
procurg @nd ansisre et the Comipany G0es sl
register army such Transgier,

vl In the event Inwestos doses not defiver 3
Hespansa Hatice o the Mromoters prior ba s
expiry af the Offer Pesdad, then, wpon the expary
of the Oifer Perigd, the Tramsferar shall be |
entitled va o8 and trapster the Sale Shares o
the prapesed transferas mentioned in the Offer
Hotxe -on the same terms and condibans and
for the seme consideration as is specifiod in ke
iffer Metice. Any transferes purchasing Lhe Sale
Shares shall gefivier fa the Transleror ono o
peforg e dete of consemmation of the
progicsed Transfer specified in the Offar Natice
pagment i Tull af the Offar Prca i resgesct af
the Shake Sharas i accordence with the terms
A larth In mhe Offes Notioe. If completian af the
=aie and Transfor toe the propozed trarsfores
doed nok tele place withen the pedled of sixty
(60} days of e expiry of L Offer Penad, the
Transfeim s right to sell the Sale Shsres fo such
a party shall lapse and he provisions of this
sub-tlause (2) shall ance again apoly Lo the Sale
charnas,

For the purposes of Lhis article, the term “contral®

shsdl rmeazn:

| ipl  the ahllity Lo appoint & majortty of the Boand:

() Being the @irgée largest sharehokier of the
Campany;

(r)  Eguity Shore holdieg being not Bess  than
percantage Davanty s (26% ] of the then issued
and paid:up share Capltal of the Company;

il tha abllity o conirgl Lhe compasition or e
i iniony of the Doand, oo

(1 e possessean of powor to dsect of came the

direction o [he management and palkcles of
the Company by virue of the ailicles of

[ BEsnclption OF el _ogreement oo confract o
i,
ik I':Ir_"‘:-.: 1;_-.:"
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“TanErwiEe = |
| it i Clarilwed that i an o bhe oo diban Ak i NOL |
fulfifiad, thears the prormoters shall B deemied 10 havs

| | cpaged to remain in control af the Comparmy |

3] Whene the JrEEtor  TEaUires  [r Goyemmment |

| Approvars for disposal of L Ciffered Secunibes
pursu.;um. ro &4, Then naiwltlsardirg any akher

IrEr TSN of thesa Ardcles, the |mantar shial only e

| ohliged Lk o of the Offered SarTies 0o
| suCh Gowernmental Apquraveal s abtainad. An periad
wihiin wnich @ tranafior af the Dffered corurities I:|3'|

| the Imyestor ek b be compinted shaf e aaterned

ny Sweh Furthed  pariod a5 I8 processary for Che

rpose ol abtaining such Grvammental Aporoeal,

provided that it any of such Gawarnmental h.ppqaua'n|

| Py wilhiheld, than the: Inyestor shali be deemed
ot ta hawe afferad to Ged the Ciffered Securities.

| r-n Thi Transfer restActions pri L Promokers 0 i
Underaking. o Agresment gritlor in Thess articies
| | whyall not be capabie o hieing awaided oy the holding
of Cguity Shanes melirecty Lhrpugh @ company af
| Cihier entity thak can itself be gk b order o GERese |
of . gn interest In Euily  SNares froes
reckricticn s, Ay Transher, Hauante ar obher dspes
gf any shares far athet inkErest] TESUILNG i any
charge n the cantred, directy of indwectly, of e
Prarnoters, of of any Affiliate af gy Promoter which
fioks, directhy of irvdirechly. any Eaulity Shares, zhall
e treated as balng & Tranefar of the Erjuty SNareh
hedd by the Promoien afd e prosisions of thase
Artickes, the Undartaking anad the pgreermant . Thal
apaly in respect of the Transfer of Equsky Sham
<hafl tIthe-upm appty 0 respect af The Equity Shares |
ni held

5y Ay Transfer o attermated Trarsfes of any Secuties |
ol Pha Comaeny ir wiglation of Theie Articies snall be
okl and the Company whall ensus Hat ra s
Transier shall be racondmd on the Compay s traks
and the purparted trarcleree in BRy SUCh Trarsior
shall not treated land Lhe purparted transiesarn
ahal b Lreated) 0 e awner of uch Caopiies foo
all purppsass,

6] Subkack to e garmms af the Agreemerit, the {roeestod |
ghall be antiood to deal wiith, dispase al, Transhe
apwljor Encumibar all or: say of their Erpiily Bhares
pogektu=r - with ar withgut  Eheir rights ard {0
bt RS peregrder, W Ay gthar Persod. Hul

4\ restriction (inchiding By roatrlctaon Lndes Ryrffict |

Aanial sheld apaly In raspect of a0y gule of Shares |
M . Ei@ﬁiﬁ_ﬂﬂrﬂ_'ﬂ_.thf_@w@ The at
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— ¢ ] sub-claise (1) abava =
] 'r-.l-at-.hlthsl:arrdﬁ'lg AnyThing contained in these Articles, any [

fegiatratio Trarsler or sitémat to Transier any Equty Shares o
mn of violatian o the Undettaking o tha Agreemsent shall be
Transfers rrill ‘and wold ab initio, and (ot axtanl s within tha |

reasoniakie: contral af tha Company, Company thall not
ragqister such Trssfer and shall reject ony such Transfers
made o atlempied, suce mato withoul  necassity of & |
Baag decisin b mnstitute praceedings Tar Fhis purpase if

| replead By Lavw |

T In Artiche 560

Afber the ward "defivered to the company’ and betare tha wend *prescribed
pariod’ the. word “within® has been insemad

g, In srticle 67

AlLer thar weard 'responsibilities whatsoever ard before T woed
'CarEsquence” e ward s be replaced with the word ~In”

o Afles Arteche 68 the g Slause BB has bean insariad a5 folows:-

-IPre- GE8 | (1) Except with the investor Consent and  obher
Emptiva applicable laws., Comgany shall not smsue Equiny
Rigkits & Sheees or eguibylinked socunties af  any  kind
Future fincluding, kot nob limited ©o, canverlible nobes,
SuSsorimlo preference shares, wamants, optionsh save  and
nE by excapt 55 of Eguily Shaees o swercise of Moy
Frvwe=sdor 0#s snd the canversion of tha Existing FOCRE. Mor &

pEfad ol s 1) year Troem Ene Cormpdetion Date ok a
price lower than A5 35 per Equity Shared eguily- |
Imked security, Without prefudice to the fomgeing
In the evant that e Company 55ues any Dilubon
Instrument B0 amy time after cornplying. with it
onEgation of securing tha Inwestors cansant, than,
the Ervestor shadl ba enbitled o subscnbe to such
namiber of Dilutice Instrurments in proportsan (o its
equilty shoareholding in the Comgany and shall also
e eatitled o subscribe Do iS5 pro rafa numbesr
jcalcifated on the wame basis after givng offert to
thia Ireestors' subscriptaon pursuzad 19 this suab.
clause (1), bl nat ncludging the nombers af Equity
Shares hald by other sharehalders nat subscribing in
such . isssance) of any cOwiy  sccurbias oot
sutscribed for by the other shareholdars

{21 The pveesbor shall be antitied o acguire the Dilutien
Ingtrumenis on the termes on wiich the Company
progoses 1o jssee the Dilvtion Instruments o any
otfier person. Moteithstanding  anything  contrary

| contalied in these Artickos, the Company thall not
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F=— '"l' T s ary Dilution frstrmment in Combrweention of the |
prowisiens of sWb-clalse |1} abnee |

(3} I the ewant that thie Imvestar sulpscribeas. to Ay |
Equity Sharss Of 2y cocyrities convartibte ini
Erpuity Shares. then il gach mawly subscribon Eguily |
charas oF conyertible nstrumarty will alsn e |
ronsisared Investor Shares® and shall be antitked £a |

all the rights  as enjoyed by Irmecstor ardes L
agreamenl  the Unoertaking and these Articles.
Further, i the qent Ehi beestor at army time wisthes

pa conwert of  EREnciEe o arn of e coevertibl=
Socurities Neld by 0, inbn  Equity  Shares,  tha
Camparny. #hall, and shall procu that tho Froaaters
shatl, promptiy wad dilsgenkly take - all neceSSAry
ctpps to facitate swch canwersian by Hhe Inuestar

anid Brsure thak such canverskan by i Irneshon 15 0
compliance with i applicabie Laws, [ncludirg
without limitotion, the PO Palicy of aria and the
roqulations msucd Dy the FAL under fha Torgign

| | Exchange Managemert Act, 1999.

qh, e dticke HEhe e clause TOM nas bean reected as felows -

Buy  Back | 708 | Pursusnt to section T7A and other applicable provisions of |
of shares the Act apl rules or Teguiation ar gudelines as may
b prescribed by Seculitns anil Fechange Board of Iredla,
Hue company shall haws gosar Lo purchase fram time ko
‘ fim ks o Shares &F pther spocified securites and ko
| make payrmans in respecl of such prarchasals).”

10, inArticle 12

the paragragph Mumbaring a, B and ¢ has been grandad with 1.7 and 3
raspectively.

11 im Article 13
tha new sub-clause {2 has Bean irmarkod a8 Tofkews:-

Subiscription |21 The Subscription Shares chall rank pan passu wWith

Shares o b o8y the other Equity Shares af the Crempany @ all
i withy athor paspects, ncluding weithet limitation, with respect b

equity shares of entitliement to disvidend arl voLing right.

Lhe Congany | A o

12 Afber claose 33, the piskirdg Tlmse T35 s beer FecnUmbared a5 T30
and tha fodawing ness Cialse 734, has baen inserted;

| inestar 72 | The Company acknoatedges that an £ pamipletsnn th-:l
nat al. [fastor will arly be a mamorly financial ivspstor ad not
rodncher acquire_contral_and mansgement Eﬂ?ﬂl&?_“'ﬁ'ﬂl
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Fromaters shall coobinde to remain m o S80tiol ol tha’
Corrpany and continee Lo manage the Company s is!
business and affeirs, The Camgany wil-ensea that (i) the

Investor shall nab be consdered! dassified! rarmed o

el 5% & 'promoter ol Oe Company far ony oeason

whalsaewer [unless reguired by applicable Lawl in the |
prospectus of @iy grhes dpoumeants related T a pablic
cifering or otfenwise mid (i) The Westdr Shares are not
ber subject vo any restriction whatsosver (including ihal of
lack-in g other restrictsons) which are applicable to
promotess ander  any  applicable Law. unless  such
restictan & orequired by apolicable Law to be pleced
specifically on the lnwestar. IF apalicable Lae does nob
permit the abpssmanboned scuons, the Parties shall
azerciko al their rights and Fake all actions (o endeavour
ta schieya the objectives af this Amicke T34 in accordanoe
with applicabile Law. il

i3 After clause Articks B2, the new Clause 828 hat been ineerted as
Followes: -

_HD'DE'I'I'Ed BE.;'I. | The: Campany uul:Eﬁ"i that, 50 lang as H‘I;'J'E!LDT Pk

Malless  at MEnimum Stake, ra action Or decision relating to any af
Board the Aeservisd Matbess shall be taken (whether by the
e Bopsd, any comenitbes, the  sharehoigers ol the
and Campany {ar Browgh ame of the employess, affcans ar
GEenera maragess of tha Company), excepl wih tha Investar
mcatengs Carsant, The Reserved Metters are as fellovs: [

1 Acguessan of shares, assels, BuSiness, business
organization of  divisian of any  other  pessorn,
crestion  of  fgal  entities,  jeint ventures ar
partnerships, mergers, Sgomargers, spin-offs alrrdl
conseikations, creation af any rew Subsidianes -DI'I
& walue excesding percentage twenty [20%) of Lhe

I net werth of the Company as reflectéd in the latest |
audited or limibed review balance sheel Galanos
shept of the Company;

I Providing guarantEes o making any laans other
than in the grdinary course of Business axcaading
parcantage Five (5% of the net warth of the
Company a5 reflected in the labest audsad oo
limired mewiew baksnce &hael of tha Cormpany;

3 Any chengés i class rights for shares (directly o

imgiraciiyl,

Cammeneement of ang now Bne of Bistinoss which

s imralated to the business o Lee Cungraiey, any

changes @ U= sope of business., Suspension ar

cescation of Business or transfar of all or a potion
of busineyy;

fhaking of any invesfrient (pther than shost-Leim

deposits  with Danking institutions] of amounts

.__.; ) il ¥ .\_ "

i

s
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Takcoedmy AL, L0 0,000 [ Fupess  ooe. hund

. Capigal expendiluse, ncludng construcliang  and

I'Elil

el @nlyl;
Any change n the issweed. subacribed ar paid up
pauity ar prederence share capital of the Company
pr feorganisation of khe share captal of Lk
Company, mleding new Bsuance of shares .or
stack oplions or other sefurifios ol the Compary o
redemnption, retirement or repurchade of any shares
e ather  securibes, o of  convartible
deberiares o warrants, ar grant of any opbions
owar its shares by the Campaniys

Citfer than the winding up of the Subsidiary & S0
Lanka, sale, transfer. ssnding  up  dieestibees,
dissciution, liquidation ar other disposition of, the
Company o any af its Subsidiarias, whellssr or not
woluntary, or apy restruckiring or resrganization
winch has & simalar ey

Sale, transfan aszignment, aqreemant,
amanganient, tronsaclion or asskgronent al - arey
awiels or stherwise dispose of  any ansets or
cacurgias of the Company or any of fs Subsddiaries
nal pravaded for in the budget and which exceeds
porcgntage ten (10%) of the ret bleck af the
Cornpany a5 raflectad in Lhe laftest audited balance
sheet af the Compoany,

Listanipdedisting af the Company shares on amy
stack-exchanges o change in legal Stetus @,
pabilk o private compady statls ok

Incimrense, issuance or assunptions of any form of
indentedness ar the creaton of any Encumbrance
in respect herecd, so that the post suance of
SubgcTiption Shares @nd Mew GOR, the debl: equity
ritio exceeds 1,251 (Far the purpese of this Claus:
pquity’ shall be tsken as reflected in e latast )
audined balance sheal of the Company and ‘debt’
shall mean g term deibts).

leased. pora than poreentage Daanty {30%) of the
nnt worth af the Campany as refiecied = tha lates
aidited balarce sheet of the Company.

any amendments, supplement,  fgdification oo
restatement of the memorandum or arlicks of
amaciation  of the Company or oany of its
Subsidiaries a5 in effect on the date hereod
Delagation of authority of any of the poeers of the
toard of the Company andios L8 Affiliatas ralating
to any Resereed Mabier to any iadividual or
camimitiag.

Ay comimitiment or egreement b de any ab the
Taregoing.

Affiliated or related porly Wancactions, agreement
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of arrangements belwesn the Company ard any [
Comachad PeroaniCarcarm in e aof
A= HLO00.00 (Fupeas Twealy million only] per

transaction the agaregate of all such related party

ranggclion not o excoed A5.50.000,000 Hupess

Mgy milliom only} in any finardiad yea

Ary  appainbment - and/oe change of the intemal

auilar of the Cormpany and tha sralutary acstor of

the Camparny

Any  apgroval of the Annual Auddgel or anyg

amendment bo the Anndgal Budiel

Any zale, Encumbrance, diaposal, pledge, charge ar

Franshar, whather direct or indirect of oy al e

securities hald andior owned by the Company. |

14

the existing Article 128 has baen rglaced with following new aricls

Iractors

Nurnber of | 128 | Unless stherwise determined by a Spdckal Resolutian and @
consented lo by the Investor In writiog, the number af
Oiractors shall ot le<s than theae and mere than beelve
inciudirdg the Debenture Direchor referred o in Aricke 130

15.

thi existing Article 129 has boon replaced with fallowing rew articks

First 129

[érector

e stor
Diredtars

The first Directors of the Cormpany shall G

il

(2

1, 5h, Sangeey Goyal
2. Sh Aajeey Goyal
3. Smt. Raman Gogal
A St flca Gayal

Tha Investar shall be satitked to nominata such
rrember of directars an the Board groportionate to s
sharshalding, provided that the nurmber af nvesior
Dhvectors shall at afl timas be less than the mumbes
of Directars nominated by the Promoters subject 1o
the Irvestor besng enkitlad to porménale at least ane
dirgctos, fa atténd any and all meetings of the Based
and @ the absence of any of the nomines alternate
directors, the ivesior shall be entitied to nonsnate
aitermade directors wha shall hawe the fight ko attend
any and all such meelings of the Eoard ("Investar
Chrector(s)®). Al Inwastoes Director|s) shall be non-
expcutive directors, Tha Campany shall aleo appoin
sulficient number of Indepandent Deciors in arder
to comply with the groveions of the o listieg
wgreament of Lhe Exchanga.

Tha appodntrant of the investor Director shall B by
GireCt  paminatain by the  Inwestor  and any
appoantment orf removal under this Arscke shall
wnless the condrary inkention ApHEars, Mﬂbﬂ
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UL

FreriE dabi it 15 nohned 63 the Company in wrikieg, |
If Hhe Law s0es nat parmi the persen nomiiated by

an ipvesion L

b appednted as s Dinector af tha |

Company marchy By namination by this [rvestor, this |

Company shall
in any eyent wil
rrkTination ar at

ancure that the Bogd fortbwith tard |

fin sewen (7] Husiness Days of such |
thie next Board mesting, whichewe

Is warlier| app

vy and

pirits such persan 42 a Dractes of tha
furthier that, wiless the concomed

(4} Hobwithstanding et tha ihwestor nrectar may be |

{51

16l

Prveskar  chamges or withdraws such npaninatinn,
such person is also alected a5 a Director of the
eompany  al  the next gensrsl meeting of the
charehaldirs of the Cormpaity

an Independent director (as swch expression |5
difimed in any lEting agreermant erlerad inko gt any
time beteean the Cormpany amd th Exchamge] the
Irestoe [Rrechor shall not B9 construed or couied
by the Company a5 an independant directar for the
purpose of defermining the numbes of independent
dirbctars which- the Company is required b fave om
it Boand oy 1he Tsting sgreement

witnaul prajudice o the abave, thie Campiany aqresas
by pwarcise sl powers pnel tights avadlable Lo i sa as

to Fis the misriner of direcbors In accardance with this

Aricie ard To ansure that the parsons rusiinated by

this liTvesior & capedithously sppeintad aor rerayed
(as Lhe Inwostar may speciy) A% a Dirachor -of the
Cesnpany and that the appaintnerts and remgusls
reforred to in Lhis Article resulb in the persens
narinated ¢ appainted or removad becoming o
censing, as the ¢ase may be, o be Directors of the

Corngany. |
Mone af the Investor Directors, naminatedisppainted

on-the Board from Hme ta time, shail be appainked

an ihie board of any ofhar company that may b in
wimilar business a5 that of the Compary andior £S5

Gishnidiarios andior thelr respective BUSingsses,

1

lalleres-

After clauta prticln 120, the raw Clause 1796 has been inserled as

1294

111 AL leasl
muliialky

o mdeu;and-s-.l: Ciarestor Hu.- shall be
poreeable  bo the  Promobors snd  the

inwestar) shall be primarky focismed an strategy &nd

[T ATE LA

cuch Indepandent director zhall

shrategy.

-:Iqulln_p:n‘rer'l

dewciapment for the regulated madkels,
focus s ARDR
commercial pariperships, and new produd
strategy. As long as tho iecics hiolds
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In Articie 135 af
insprtad:-

i?

| sharehaliers of the Company

tha  Menmum  Stake,  such  apEnnlimenl o the |
Infependent diractor dhall Be o consultation with
the  Irepstor. The Inwestod baliswes thal rl:-l
cpriltation far wuch & novniped | duch o male can
significantly help the Company execute s growdh
plans; amd &5 such, create waBle For &l Lhe

er sub elause (1) the following  swbeclawsa {2) has hean

(21 The Company shall pay the nvector Director o bis aftemete sach faes a5

par

the prevaiimng policy of the Company.

The existing sub clawse (21 and {3y kas been re-numdored a5 {3 and [4)

raspecbively

1.
filows:-

Imveslor s 1434
fght 1o

o L
directar on
fhe bogard
al
subsidkarine
cf the

Company.

Alter clase ATichy 143 tha Mow Clause 1434 has Deen inderted as

Hotwithstanding amything contaned in feticke 143, the
liwwestar shall be antithed to nominate ard malntaln in
atfece one director an the board of directors of sach al
the Subsidiaries (and 6 remove from office amy such
diractor]s] sn npmangied and o manate anosther in the
place af the dirsciarns) o remosed) and tha Companty
! ghadl ansure that such nominated drectars) = appoinkod
ms m ogErectoeis) on the baord of directors of  swch
Sulsidiarkes, It is kareby clarifed that e grovidians of
thase Sfbsdes in reldtion to the Investor  eecions
inCiding.  appeintment.  procadues  for o mesbngs,
reserved matlers, mformation. and inspection fights, e,
shadl, dustans Murakes appdy 1o each difectar normanatoed
by the Envestor an the board of dirgctors of oach of the
Subsidianies

In Article 146
inertad as fol

1%.

aftar sub clawse (3}, Lhe sub Clause (4] as besn
lows:-

Investar Director

[47The imestar Birectar =hall nat be fsbie o retire by

il Ty redere by retatian,
rotadion
20,  The existing Amicle 156 has bBeen rapleced with fodlwsng new amicks;-
Wik 156 A Director ar the Mamaging Darecior may &8 any lime and
mesting 1o the MAnaqing lsmectne upon the request of a iecine shadl
e cawie & mesting af the Director to B Convenad and a
Canvensad notics . ot such mecting of the Directors of the Company
Afutk | Rk shall be given in wriling o Directar {mcluding
alternste Dhrector] for the time being In ndia and 8l his
AT,
PR T
i U. T .q_l
II..' -: b 1
| = e
'\.:.: r- .h: ! o 'I;_;_' ."I
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thoreo | e S dATEes 1 India ok Toait T Oy m anvanca ot wich |
mieEling, and Ay Peseryed: Matbers  and 25}

| premidared a6 such meating oA thi Bowmrd, al leask 14 days !

o acuanca of such meeling, udiless Inoany particular rns:l
| 5 magnriby af Lhi [irpchars {which magarily shall inchudd
e Iwestor, DHrector) sgree atherwise In retation 1o e

| | [notoaperkd. _———— E
31, ARer Artices 158 ke following artick 1564 has Besn Inserio:

.ﬂ.ge-n-:la_!- 150 |TI'|E agenia for gach Board meeting and mll papers
far Boand ponneciad Thensaith andior progosed ta be placed or
maeking taldod bolose the Boasd shi¥ b= circulated kojathes’ aath |
(hia pistice at leasl fourteen (14) days ar sayen i7) aays.
g% the case-may be. prior fi the Basrd mesting and, no |

resclutiong or decisipng e ard swcept those specified
l i the agenda may Le passed of aparoved at aty Board

maEking, @siept wilth L werifien consent of the mwestar |
| 1 |owedo.

ga.  The axisting paticle 157 has been feplacet with Folowing new arkiclas:
Guoram | 157 |Guject to the roEions Of Section Z8f and other
applicable provisions i ary of the Act, the quanem for &
meating of tha Board of prechprs shall be ane-thrd of the
total sbremgth of the poard of  dinecters yexciuding
Direclors i any, wWhase ploce miy b wacank at the Lme
and any  frackan contained In that ars-third being
roundad off &5 pnep or fhree Qireetors, whichawver is
higher; provided that whare at any tme the niember of
inberesied Directors axcoed of is el 10 bag thirds of tha |
tatal strength the number of remalning Dircctors, that |
to Say, The number of Directors who are net 50 inbarpsben
and are poasenl 8t the mesting nat being =5 theai thiree
chall be the guorwm during guch meekng, A MEEkng od
the rx ab which & QuBIMm 5 presenk, $hall be
competenl ti erense all or any of the authcelics e
and diractors by of urder the act, or the artiches of e
Compaiy, for the tme pemg cxertisable by thi Boand af

s = | mirectors generally. T

Fi The existing Arkicie 162 had been numbered as Sub Cdlse {1} ard
after that Sib Clause (27 & i3} has been insorted as fallos:-

The Company snafl fawe an eefoCtive  Commileas |n-|
styateghe  initatives  and the campositan  of  fuch
commitkes Wil be detarmined i conjusicEinn with the
Inwesbor. Al /=

Trveatar Mrector shall e antiied Lo be a menber af,
or ol the optinn_af_the Irvesbod, an_inwitea o, -all the




25
MecLife NECTAR LIFEECIENCES LIMITED

[ — -

commitges of the Basd includmyg any subcommitiees |
Tha Inwestor shpll be snttded to feom teme o Gime
raminate & person, o be appoéated a5 the allernate
Qirestor B0 its Investir Diredlor. and the Company shah
exercise all ks nighis. and powars and take &l fegusite
actians bo ensure that such persan is appainted fortfwith
Aaf [hi Inesior Director's altermats  dirpclar, o the
] absence of the bveestor Direclor, his alternate shall be
entitled to attand and ach i place o the lnvestor Desctor
B ¥ J_ iy SLCH COmpiEL s, M EL

24, After Article 159 tha following article 1944 hos bean inseres .

L’;r"bfu"""-“" 194 [ |1} The Company shall publish any unpublished price
- sansitive . informetiaon befare  prowveling 8 o e

PLbkeshest bwestor, Tha Comaany Nas the mght bo suspend tha
Infgrenation sights wader Articles 194811, 1044035,
1G60A, FO2A, PEZE, 202C and 2044, Tor the desation
of the fima the Bogrd withholds pubfcation of price
wenzitive information in the oSt @ibeiesls of the
Lompany,

(2} Subjecl bo the applicable securibes Laws, the
Investor shafl Be entitled o share  @fomation
received  Tiom  Lhe  Compamy  (which is et
IJI'IFIIHMN price sensitive Inforrnation) with its
Affilistes, provided howeswver thal the Iryeshbor 2hal
net be entiled tooshade any  such infarmation
recelved By #f rom the Company. win any of =
Affiatas thal (1) 15 & Competitor of the Cormpany ar
(i} has invested in any company which = engagad in
a bisiness simillar 10 (e Busineis.

5. I ArtEcke 108, Before [he word Board of Deoctars the ward “Witha it
projudics to the provisians of Article 2024, the* has been inserted

26, after Article 198 the follpwing amicis 1908 has Deen irderted;-

frveestors | 1964 | Subject to ArLicles 1940 1) and 2025 the Camgany shall
right to give full access fo the Investor and their authorized
NG CEian represaniatives (including lawyers, accountants, aisiion
and other profassional EIVEDEs) 0 WEID and nspect all
propertios, aesels, carporate. financiad and ather racords,
mppits, boaks, contracts aid  commmibimesls of  the
Cammipiang Ardd it Tibrddiacies and to discuss and consalk
its busingss, actions plans, bisdgets and finances willy the
direciers and egaculve officers ol the Carmgany and Its
Subsidiones.  The  Investor  and | thair autharized
represeniatives shall give ol leask seven (T) days price
notice of tha same ta the Carmpany. Al costs ol fuch
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e _l_' ~ Tinspections shai B bome by th Compary 1T, 05 2 resul |

af cach irspectan, any bréach ol Law ar tha Agreament
fdscouered

AT, fftes Articke 204 1hE fallgwing artichas 2028, 2028 ard PI2C hiove DEen

maErtad:

Investars
| irfmrmatEn
righis

Tzaza Withaut projudice to the Articies F9485 L5 Taaaiay 1985,

WZC ard 2044 and sunjert b Aty rastriction coraingd

| in apglicable Lavw, for 50 long & the Inwestaf P Ik Ll

Minirmarn Stake, the. indestod wngll hove the wghe o

receive from the Company (unless walvad by Invesiod|

ane tha Company shall provie (ha it the Tatowirg

nicematian with respect ta the oy

11} Unaudited  quartaty fiancial staterment, within

i thirty (3] days of petiad end of the rekvant
guaryel perad (or sch shoner period as speciled
e the Esting  agreement.  applicabls 1o bhe
Compdny| wilkin oane (11 day of publishing toothe
Excinang e

(2p  pudited financial statements, inclutding cizshy T
statements, within nénety i) days of end of each
Financial Wear end dor such shistar periad as
spaciied in the lEting agresment agflicable to tha
Compaanyl;

(3] Subjecl bo drncke 20T, quch additienal inf perm=atan

as reasanably reguested by the Inestod

2026 | The Company shall provide to the Bpard, the wi-audibed
hall-pearly fnancial stalemnents inclugieg  cash  flow

weary period {ar guich sharter period as specifed mn th
fisting agreement applicanle to e Coriapariy).

207C | The investor Duector shall racehve SLch infpemation a5
! ' requestad by e irvestor andf ar as per applicabie Law

2R, After Article F04 the folbiawing articles 3044, and ZEB hawe Daen

inmorbad:-

Corparate

commuralion

gyEhams

'ﬁ.. C-nﬂ'l-_ril:t';'l-m i agdR | Al apremments & trapsactnns  babwecn  £6o

') Cmnoected
Pars o/
| Cancems

20 | s gart af its nitinkivas @ snlsance ik mambain Hilgh I
standeids of sopating and rofgorate commimicatiod
Gystams, the Campany shall organise, ab H?lllni
intErvals, - prasentstions e the Board, shambnldem
and analyst a5 mey be drected by Uie Board,

CONTRACTS WITH CONNECTED PERSONS/ CONLERN ___

Campary and any Conneciod PersonfCandamm shal
he entered inko an an arm's lengiin fmarkel prce
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9. Theexsting Sricie 205 has pean niembared as sub clawse (1) and
aftar that sub Clawse (2] bas Ded iisserted s Iolloees: -

{2} Tha Campany shall continue to adopt and consstently |
== _apply e indiar GRak,

3 aior artecle 210 the llowing artiles 2104 has bean inzertec-

_ ANNUAL BUBGET
Annual | agps Dl The Company shall, on g oyearly hasis prepane. ad
Budgat annuwal budget  (the  SAmusl Budget®] for each

Financial ¥ear at leasl ora month prar too the
commancement of Such Financial Year ar Swh e as
pgread babwean mvostor and Company. This dnneal
Budget shall set oult the datass of projacted prafit and
tess staterants, and balance sheets (ncluding but not
limited o propected capital sxpenditire details and
prajectad working captal details) of the Comnpany and
ite  Rubmadisries on & quamerdy Basis, Tha Andal
Budget will contadn datalis relating to operatsan and
capital oxpenditure Separately. Such Amnual Budger
shall Ise approved by the Board at least fftean (15§
days prior to the commencement of such Financial
Year of such tme as agreed botwesn Investor amd

¥. The Compary hereby agrees that netther it
noe (L8 Subskiiaries shall mour any copital eagenditure,
issur any share capital or ary debr liability in the
Company and Its Subsidiaries, except as per Such
Anpwal Budget so approwed by the Beard

{24 Tha Company shall additianally propase, an g ralling
guarterty bass, a capital budgel and a réverme Dedget
pertaindng 1 its eperations i Inda ano G overscas
operations, both of which shall be subiject to o Lhe
appreval of the Bosrd The capitil budget shall ba
reviewed by the Board at the meeting constifuted to
roview the resi#is of the previous guarter, and athor
tham as sanchoned therein, oo Capital expsardibire
shall be incurred by tha Company or any of s
Subsidanas,

{31 The Company and its Subsidiaces shall not make any
capital comenitment mless the ertire funding for the
namee fas Deen dranged and is awallalbe sither i i)
iy dimmatiabs tonds or (6} prsoann oine poncipis

! approvals Tram fenders (and tha conditions contamed

I_ therein can ba mat by the Company, i the opinlon sf
s,
.-_rI "'\-‘q«_k
o
1< Ir’ il
b |
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= i "iﬁb‘uT:.im"a’t':HE fu'riie'::ur'm_uayﬁc'ni.'ﬂ al [Fea QuATETY |
A, VL _capital pudgat 3% cub-clause (1] above. ———
3] jmoArtiche 223, thi sl clatise Ll biae baon renamiered as b Clause

(¥}, Mftes the suh claws 117 M suit-clasme 2232 has baen inseried
_nsfollows: e N e
| |3 Wiithout prejuddice 0 the abayd, the Commpany shall |

| haye = epeculns diggctars  and b e

mr-agenm‘n‘r ke Inko agreer@nts wibich comialn
confidentiality proJisions. __

DE—— B, s P |
4 thi w0 clause (b] has baen renumbered as S claune [3)

1z Tha malsting Article 720 has bezen repiaced with Frallorwdi neg NE# artiche;-

e S— —_—

-DIrHtﬂl'ﬁ—rETIﬂfl Eibie:t Ty [he QUONTRIDNS al uc'm_n :hu-l af The Ack
ani ayery . Deractar al the Coampany o1 Maraginy Director,
|nﬁ1e1*= \ Manager, Secretary ant bt office o empleyee of
right y

of
Irvtimrit |
¥ and guery one af them ghall b Enceanified Oy the
Company #gainst, and Ik shall be: the duty af the
Difectors ok of the purals of the Cofrgany o pany Al
casts.  Hsses AN ARpETEEs {inciuding rravealireg
tnpﬂpﬁ.ﬂ] which any such  Directors. Priara g
pirector, cfficer of penpiyes ard e prustess A a0
far the tme pming  acting p co-relation 10 the
Cornpaiy sy e o pecorr lishie Dy reasen of ary
| cgraract anbared inko 4r any ack ar diped dune by hirm
a4 sach drecton afficar of serdani o in ey iy I T
discnange of his dutes
|u| gybpect be A5 aforesald  @wefy Qirpchon, Managng |
Director, Manager. secrotany or  oiher cilfecer 0T
prrgoyes ol Hhe company of The trustee 4if snyl Tor
mwmum inrzla.tbuntaan'_.'n'rr.rr:aﬁuirsn‘l'
mempanyaﬁmwmdﬂﬁnamm
| indo mmified pgaimst any fianiy mourred by him
gefamelineg ary proceadings, wihemtber Civil oF crimmak in
wihlicn |uﬁgmﬂ:rnt is given In his fawaut ar in wa[faE
js pogidtbed o 0 cannectin with any apipicatian
e Section 633 al te aCt wlitcly refel is gren ta
Filmn ke o0l
{31 The Lampany shaW indemnify [ha pestor Direcior b
e fulkest cxtal permissibile pnder L, inchading

ﬁﬁ:._:r:‘q anainst:
y fli'll-'f x“' b ja) dny ALL QrEssmn or condiset @l i by e
=1 f 3 Crdrpalyy, any o this Promobers. of thisir
eIl ‘,{:,l emnmwtsuawisa:amiulldwmmh
L k""kk——J——  whele o in part, a0y IEEEE Director is mare 3
: Ly
B g
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party L, or ctheredss ncurs any Lows anciiding
il kases, chairis, lisbifities, costs, and -.-_I.amaqeg.!
e gendryl  special absahde soorued {
ot o atherwrse ang ahiethor or |
FOELNIG fedol fhardt pactl cls)  inehading |
intergsts and penaltics with respect thereto aad |
oul-tfpocket axgerses, including  reason atle
BOrm s ard gocountants'  fess  angd
dishurzernents but  excludiog  amy ramote |
panitive, examplay darmages or ioss of prafits
pursiuand bee any action, sult, Claimm o praceading
arising aut of ar relating to any cwech canduct: o

[l wny acton of failure o act undertaken by an
Irvestor Directar atb the requesl. of ar with e |
consent af the Company or any of tha Prarmoters,
o

I} contravertsan of any Law  mcluding  withow
lirniting the generality of the foregairg, the
Fesign Exchange (Management| Act 1999, Laws
redating o provident  fund, gratiaty, labous,
Enwviroeneatad  Laws, ard  any  acon  or
proceedings taken against an inwestor Diractor in
cannecticen with any such  contrmvention  or
alleged Conlraventicn

In egth case, excapt for those amsag an atoount of
fraud, grass negligence or wilful miscanduct of the
investar Directpe which fraud, grass negligencs or
wilful mmiscongkict i established by a final and non-
pipealable order of & court of competent jumsdiction,
{41 The Company shall chtain directers gl officer's
fiability Wsurance for all the Directors {and alternate
dirzcters) for an amoint ond on torms Setermimed by
{ | theFoard,

FURTHER RESOLYED THAT Mr. Dinesh Dua, Chiel Exscutive Oeficor & Dbacios
or Mr. Sunder Lal, Company Secretary booand are hessby severally
authorized Lo do all such deeds, acts, thngs and sign all soch dpcuments to
give affoct to the above resolutian,”

10, TO APPOINT ME. SAURARH GOYAL AS & IRECTOR OF THE SOMPANY

The members ware mfemed tat on August 11, 7000 Me Saovabh Gayal hag
bean appoinded &y Addtionatl Director and vacated his office at this Annual
General Mooting. Howawvar, the company had rocetved a natice under section
487 of the Companies Ack, 1956 along with a deposit of rupses fiva hEnidned,
fram & mwember signifying his Intention te propose the canddature of Mr,
Saurabh Goyal a5 8 regulas director of the company
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11.

Br. Sunder Lok, Compary SEcretaly i permasd Eha wrrmaners that the perie] arafifie
i i Wi, cayerabh Gayad ane s snarefrHding in tha Coempany was giwin 10 the
Explam Ay chatermant aitached 19 thi nofce af The compaky

W W L Chasdhary propased antd M e Singh seconded the followirg
prinary rasolution, which was adopted pmanimously after disciissian,

*RESCLVED THAF Mr Sauabh Caoyal who wWes appointed as an sdditanal
derpctor ol the company by the Brard of direciars and whio Caames T ok afice
under section H60 of the Companizs Aot 1a58, and in respect al whorn the
pormpaiy hab recEwed a nalice i Wriling urdar Sechi i propesing s
candidature Far the office of director, be and s kaeby appairtan a3 direckor
o the comipany, who will b [fahie fo reting by ratation.”

TO AEPCENT MR, SALRAEH GOAL AS M EXECUTIVE DIRECTOR

Membars were informed thak iive campaity was expanding s &b tacilities ard
peeping ooy Tha {equir=mant T e day Lo day atfairs of the company
and Lo provide assistande o the Chalman & panaging Oirectar, The Bioard af
Directors of The Campany tn thewr meeting neld on Asugust 1L 20440 had

inted Mr. Saurabh Goyal as an ExeCutive [Hractor, subject Lo the approssl
al Mambers i their General Mesting. Merriiars were regueasted to corever ant
appaove 14 appnmtrsent on e paprns pnd conditions embadied i The
resalutian [or a period of 5 [iiwe] years subject £ bhie lhmiits i down in Section
108 & 109 of the Comparies Acl, 10956, read with Schedes A

pir, Ragpessh KEaushs proposed ‘wred Wr. joga Singh secanded tha follawing
Special resotion, which was adaptad Linanimausty Bftar GECussHn

~RESOLYED THAT pursuant to the pravisions of Secton 198, 2653, 30, 310 E
331 read with Schedule wiil and other applicable perovisions, i ony,
Cormpanies Ack, 1936 (including airy SLALILHCY modification{s) or re-aractreni
thereodt for the time beng ity foree] (hersnafer reforred to 08, “the Act’] and
pursuant to e pravisions of ppmarantum amd Artcles of Azsociation of the
Company, the coasant of L MEmbars be and m herely acoarded 1o appaint
M. Gaurabh Goyal o5 an Exgrutive Director of the Compaty for a perad of five
yaars w.af, August 11, 201l on the folhawIreg: TEMATISTAL.

a) Salary: R 2 00,000y [Rupest Two Lacs only) per msanth pius an- anfusl

incrernent of R 25000 of culy other Incremaont as may he discided by b
Buard of Direckors from i 4 K,

by Penqusites: He shall o= palitled 1o mmedal jaimbursemant, Club fees,
persondl accident insurance, compaty maiftasned car, telephans and suh
pither perguistes in accardosce with the comganys ks, Her maestary
vl of stich pergquisite: ™ be detenmined in sccardance with Hua Incaiie
Tax Rules, TRE2, being rpspriched 1o e 200 leis pel FTLLLALLLE

FLELTHER HESOLVED THAT m pafditivn £ The HeiQUESTes raferred o above, hie
will be. elhgible to the fallowing perguises which el rab be mchieed inthe

computation af the ceiling on remumeration:
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o} Leawve Encashiment at the ond of Lhe tenums

4 Camnbutans b Pravident Furd, Supsrannuabion Tund of Sanuty Fund, bo
Ehp il hege, gt singly o put fogathed, ase not taxabie pader the
Incormes Tak Gck, 1961

cl Gratudy payalds at o rate oot axcedding hall & manth's salary lor esch
completad year of sefuice

dl Ay othor pergusses, which is spacifcally prowided in the Companies Aot b0
B eecloded For thae purposa ol computalion GF The Ceding (0 vamurserglion.

FURTHER RESCHAVED THAT the Board shall hawe the docretion and authority te
aadily the foregoing terms of fernmeralion within the parameters af the
applicabls provisions al the Campanies Act, 1956,

L2 1O APPOGN T MAL AJAY SWARDCIF A% & DIRECTOA OF THE COMPANT

Thet mernbers were infarmed that on dogust 11, 2010 Mre Aay Swaroop bad
bewn aopainted asz Additional Director and vacaled s office at this Soresl
Gencral Mesting, Howoewer, the campany had recofved & notice wnder sectsn
#57 of the Comganies Act E%56 along with a degasit of rupees five horddred,
from & meEmber signifying his intenton o propose the candidature af S, &jay
Swarcap as 3 repular @Erector of the company,

Mr. Sunder Lal, Company Secnetary informad the membiers [hod the briel profie
of the Mr. Ajay Swaraop ard his chasshalding in the company was geeen én the
anplanatory siatement sttached b tha natice of the company,

Mr. H. B Chaudhary propased and Mr, Makesh Kwnas seconded the foflomsng
ardinary resolution, which was adopted unankmousty after discussian?

“RESTANVED THAT Mr. gy Swaroon who was appasntad as an additional dirnceor
iof the company by the Board of directars and wivs ceases 1o okl office arder
'FE'.'UU"'! 60 of pha Companies Act, 1966, andd in respact i.'l:l' whiim Ehi company
has received & notice in weiting under secbon 257 praposing s candidatune foe
the office of director, be and s herely apprintad as & drector of the company,
wha wall be hable to retire by rotstion.”

Theraafter, Mr. Sunder Lal infeomed the Members that there was not any others
Item @&nd thanked tha members prasent, for spading ther valuatda Hima bo atbend

the Meating

Tha magting cancluded with a vate of thanks to the LChair.

-
Cawlat; 0092010 [snm|iv GOYALY
Mace: Reglstered Office & Warks CHAIRMARN & MANAGING DIRECTDR

Villg:  Saldplars,  Tahsi
Deerabas=, Destt SOA5, Moagar
{EEahalll Punjak ensiied to e ine copy
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