Fax No : 91(22) 2678 4391/ 5198
Tel. No. : 91 (22) 6688 8333

“ “ . n “ E “ Website : hitp:/iwww.unichemiabs.com
M ABORATORIES LTD.

Registered & Corporate Office : Unichem Bhavan, Prabhat Estate, S. V. Road, Jogeshwari (West), Mumbai-400102,INDIA.

October 10, 2011

The Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai - 400001.

National Stock Exchange of India Limited
Exchange Plaza,

Bandra Kurla Complex,

Bandra (E),

Mumbai ~ 400051.

Dear Sirs,
Ref:  Clause 31(c) of the Listing Agreement

Sub: The Scheme of Arrangement between AVM Capital Services Private-#inited
{‘the First Transferor Company’ or ‘ACSPL’) and Chevy Capital Services
Private Limited (‘the Second Transferor Company’ or ‘CCSPL") and M
Capital Services Private Limited (‘the Third Transferor Company’ or “PCSPL’)
and Pranit Trading Private Limited (‘the Fourth Transferor Company’ or
‘PTPL’) and Viramrut Trading Private Limited (‘the Fifth Transferor Company’
or “VTPL’) and Unichem Laboratories Limited (‘the Transferee Company” or
‘ULL’) and their respective shareholders under Sections 391 to 394 read with
sections 80 and 100 to 103 of the Companies Act, 1956.

In compliance with the provisions of Clause 31(c) of the Listing Agreement, please find
enclosed three copies of the Notice & Explanatory Statement as forwarded-to-the eguity
shareholders of the Company (‘Annexure A’).

UNICHEM-A TRUSTED NAME IN PHARMACEUTICALS



Fax No : 91(22) 2678 4391/ 5198

| Tel. No. : 91 (22) 6688 8333
j!’:.. “ “ l c I.l E “ Website : hitp:/iwww.unichemlabs.com

| == [LABORATORIES LTD.
Registered & Corporate Office . Unichem Bhavan, Prabhat Estate, S. V. Road, Jogeshwari {West), Mumbai-400102,INDIA.

Also, please find enclosed the public notices (in triplicate) in English and Marathi,

published in the newspapers (‘Annexure B).

Please acknowledge the receipt of the same.
Thanking you,
Yours faithfully,

For Unichem Laboratories Limited

/
. Subharaman
V.P. - Legal & Company Secretary

Encl: As Above

UNICHEM-A TRUSTED NAME IN PHARMACEUTICALS
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Court Convened Meeting of the
Equity Shareholders

Thursday, 3rd November 2011

Registered Office: Unichem Bhavan, Prabhat Estate, Off S.V. Road,

Jogeshwari (West), Mumbai - 400 102 '
66888333, Fax (022) 26784391/26788665

Tel. No. (022) -




Court Convened Meeting of the Equity Shareholders

PARTICULARS

Date: 3rd November 2011
Day: Thursday

Time: 11.30 a.lﬁ.

Venue:

Hall of Culture,

Nehru Centre,
Dr. Annie Besant Road,

Worli, Mumbai - 400 018.
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To consider and if thought fit, to approve, with or
without modification(s), the Scheme of Arrangement
between AVM Capital Services Private Limited and
Chevy Capital Services Private Limited and PM
Capital Services Private Limited and Pranit Trading
Private Limited and Viramrut Trading Private Limited
(hereinafter, collectively referred to as “the Transferor
Companies”) and Unichem Laboratories Limited and
their respective shareholders pursuant to the
provisions of the Sections 391 to 394 read with
Sections 80, 100 to 103 of the Companies Act, 1856,
(‘the Scheme’).

To consider and if thought fit to pass, with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 80, 100 to 103 and any other applicable
provisions, of the Companies Act, 1956 (hereinafter
referred to as “the Act”) and the Article 66 of the
Articles of Association of the Applicant Company and
subject to approval of shareholders by special
resolution and confirmation of the Hon'ble High Court
of Judicature of Bombay or any other appropriate
authority as required under the Act, the issued,
subscribed and paid-up Equity Share Capital as on
March 31, 2011, of T 18,04,79.000 divided into
9,02,39,500 Equity Shares of ¥ 2 each shall stand
cancelled and reduced by ¥ 5,65,87,982 divided into
2,82,93,991 Equity Shares of ¥ 2 each held by each of
the Transferor Companies in the Applicant Company
as an integral part of the Scheme. The application and

consequential reduction of the Capital Redemption

Reserve Account of the Applicant Company as stated
in the Scheme, shall be effected as an integral part of
the Scheme, upon which the share capital of the
Applicant Company shall be deemed to be reduced to
the extent as the case may be and the Order of the High
Court of Bombay sanctioning the Scheme shall be
deemed to be an order under Sections 100- 102 of the
Act confirming the reduction. The maximum amount
utilized from Capital Redemption Reserve Account
would not exceed ¥ 5,65,87,082.

“FURTHER RESOLVED THAT the Board of Directors
of the Company or a committee thereof, of Mr, Prafull
Anubhai, Director and Mr. Ramdas Gandhi, Director
of the Applicant Company, be and is hereby jointly or
severally authorized to do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem
necessary, expedient, usual or proper and to settle any
question or difficulty that may arise with regard to the
above resolution or to make such modification as may
be required by the said Bombay High Court and/or any
other regulatory authority to implement the aforesaid
Resolution.”

TAKE FURTHER NOTICE that in pursuance of the
said Order, a meeting of the Equity Shareholders of the
Applicant Company will be held at Hall of Culture,
Nehru Centre, Dr. Annie Besant Road, Worli, Mumbai
= 400 018 at 11.30 am. on Thursday, 3rd day of
November, 2011, where you are requested to attend.
TAKE FURTHER NOTICE that you may attend and
vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly
signed by you or your authorized representative, is
deposited al the Registered Office of Unichem
Laboratories Limited, the Applicant Company at
Unichem Bhavan, Prabhat Estate off S.V. Road,
Jogeshwari (W), Mumbai — 400102 not later than 48
hours before the commencement of the meeting.

The Hon'ble Bombay High Court has appointed Mr. Prafull
Anubhai, Director and failing him Mr, Ramdas Gandhi,
Director, of the Applicant Company, to be the Chairman of
the said Meeting.

Acopy of the Scheme of Arrangement, the Statement under
Section 393 of the Companies Act, 1956, Form of Proxy and
Attendance Slip are enclosed,

Sd/-

Prafull Anubhai :
Chairman appointed for the Ineeting

Dated this 3rd day of October, 2011
Place- Mumbai

Registered Office:

Unichem Bhavan,

Prabhat Estate, Off 8.V, Road,
Jogeshwari (W), Mumbai- 400102

Notes:

1. All alterations made in the Form of Proxy should be
initialed. _ _

2.  Only registered shareholders of the Applicant
Company may attend and vote (either in person or by
proxy) at the shareholders’ meeting.

3. The representative of a body corporate which is a

registered Equity Shareholder of the Applicant
Company may attend and vote at the Equity
Shareholders’ meeting provided a Certified true copy
of the resolution of the Board of Directors or other
governing hody of the body corporate is deposited at
the registered office of the Applicant Company not
later than 48 hours before the meeting authorizing
such representative to attend and vote at the Equity
Sharehelders’ meeting.

Enclosure: As above
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“the First Transferor Company”) and Chevy Capital
Services Private Limited (“CCSPL” or “the Second
Transferor Company”) and PM Capifal Services
Private Limited [“PCSPL” or “the Third Transferor
Company”) and Pranit Trading Private Limited
(“PTPL” or “the Fourth Transferor Company”) and
Viramrut Trading Private Limited (“VIPL” or “the
Fifth Transferor Company”} and Unichem
Laboratories Limited (“ULL” or “the Transferee
Company” or “the Applicant Company”) and their
respective shareholders under Sections 391 to 394
read with Sections 80, 100 to 103 and other applicable
provisions of the Companies Act, 1956 (“the
Scheme”). .

ACSPL, CCSPL, PCSPL, PTPL and VTPL are
hereinafter together referred to as “Transferor
Companies”.

A copy of the Scheme setting out in detail the terms
and conditions of the arrangement, inter-alia,
providing for the merger of the Transferor Companies
with the Applicant Company which has heen
approved by the Board of Directors of the Applicant
Company as its meeting held on May 14, 2011 is
attached to this explanatory statement.

The background of Unichem Laboratories Limited is

as under:

4.1  The Applicant Company was incorporated on
August 22, 1962, under the provisions of the
Companies Act, 1956 under the name and style
of "Unichem Laboratories Limited".

4.2 The Registered Office of the Applicant
Company is situated at Unichem Bhavan,
Prabhat Estate, off S.V. Road, Jogeshwari (W),
Mumbai- 400102.

4.3  Some of the principal objects of ULL, the
Applicant Company specified in the
Memorandum of Associationare listed below:
1) To acquire and take over as a going

concern the business now. carried on at
Bombay at Amrut Vithaldes Mody as
manufacturing chemist and dealer in
pharmaceuticals and medicinals in the
name and style of UNICHEM
LABORATORIES LIMITED as the Sole
Proprietor thereof, with all or any of the
assets and liabilities of the said business
on such terms and conditions as may be
agreed upon and with a view thereto to
adopt, become parties to and to enter
into such Agreements or other deeds,
instruments and writings as may be
deemed proper or advisable and to agree

to make such modifications therein as
may be thought fit by the Directors of the
Company- and to carry the same inio
effect with or without modifications.

2) To manufacture any chemicals, heavy or
fine, organic, inorganic, biclogical or
any other’ from raw materials of
vegetable, animal or mineral origin or
from other chemicals or from by-
braducts or waste products of other
trades and industries and raw materials
and chemicals available in India or
imported.

44 The Share Capital of the Applicant Gompany
ason 31st March, 2011 is as under:

Particulars Amount (%)
Authorized Share Capital

175,000,000 Equity Shares 350,000,000
of T 2/- each

50,000,000 Unciassified 100,000,000
Shares of ¥ 2/- each

5,000,000 Preference Shares 50,000,000

of ¥ 10/- each

Total 500,000,000
Issued, Subscribed and
Paid-up Share Capital

90,239,500 Equity Shares of 180,479,000
T 2/- each fully paid up
Total 180,479,000

Subsequent to the above balance sheet date,
there has been a change in the Issued,
Subscribed and Paid-up Capital of the
Applicant Company. The revised Share Capital
Structure of the Applicant Company as on date
asunder: -

Particulars

Issued, Subscribed and
Paid-up Share Capital
90,299,126 Equity Shares of
T 2/~ each fully paid up
Total 180,598,252

Amount (3)

180,598,252

.4.5  The Equity Shares of the Applicant Company

are listed on the Bombay Stock Exchange
Limited and National Stock Exchange of India
Limited.

The background of AVM Capital Services Private

Limited is as under:

5.1 ACSPL was incorporated on 28th February,
1975.
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5.5

6 | The background of Chevy Capital Services Private -
Limited is as under:
CCSPL was incorporated on 17th February,

6.1

6.2

6.3
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The Registered Office of ACSPL is situated at
22, Bhulabhai Desai Road, Mumbai -400026.
The principal objects of ACSPL, the First
Transferor Company specified in the
Memorandum of Association is listed below:
To undertake various activities relating to
capital & financial markets-as underwriters,
promoters, general brokers, sub brokers,
remisers, financial & investment consuliants,
advisers, portfolio managers, regiitmrs,
underwriters and other intermediaries relating
to various government, semi-government and
private instruments such as shares, stocks,
debentures, debenture stocks, bonds, units, debt
market instruments, post dffice instruments,
growth and investment schemes of mutual
funds and other securities.

The Share Capital of ACSPL, the First

Transferor Company as on 31st March, 2011 is
asunder:

Particulars Amount [3)
Authorized Share Capital

1900 Equity Shares 180,000
of ¥ 100/- each

100, 6% Cumulative 10,000

Redesmable Preference
Shares of T 100/- each

Total 200,000

Issued, Subscribed and
Paid-up Share Capital

1000 Equity Shares 100,000
of T 100/- each fully paid up
Total 100,000

Subsequent to 31st March, 2011, there has :

been no change in the Authorized, :Issued,
Subscribed and Paid —up Capital of ACSPL.

As on date ACSPL holds 4,672,552 Equity :
Shares of T 2 each of Unichem Laboratories :

Limited, the Applicant Company.

1982.

The Registered Office of GCSPL is situated at

22, Bhulabhai Desai Road, Mumbai -400026.

The principal objects of CCSPL, the Second
Transferor Company specified in the’

Memorandum of Association is listed below:

To- undertake various aclivities relgting to’
capital & financial markets as undefwriters, |
promoters, general brokers, sub brokers, -

remisers, financial & investment consultants,

asunder:

advisers, poftfolio

~

anagers, registrafs,

underwriters dnd other htermediaties relatipg
to various government, [semi-govetnment at:f
private instrumnents sugh as shares, stocks,
debentures, dabenture stpeks, bonds, units, ddbt

market instruments, pgst office instruments,
growth and knvestment schemes: of mutdal

funds and othgrsecurities.
The Share

apital of| CCSPL, the Second
Transferor Cofnpany as pn 3dst March, 2011 is’

Particulars

Amount

Authorized Share Capifal
1,000 Equity $hares
of T 100/- eac

1,00,000, 6% Redeemaljle

Non Cumulative Prefergnce
Shares of ¥ 190/- each

!
100,000

» i
10,000,000
i

Total

Issued, Subsgribed and
Paid-up Sharp Capital
1,000 Equity fhares

of T 100/ each fully pajd up

i
10,100,0p0
. 1

i

100,0@)
|

Total

| 100,0}]0
!

Subsequent fo 31st March, 2011, there;“tas

been no change in tHe Authorized, Issupd,
Subscribed ahd Paid -up Capital of CCSPL.
5.5  As on date {CCSPL hElds: 5,246,074 Equity
Shares of T § each of|Unichem Laboratories
Limited, the Applicant Company. . ;
: ‘ i
The background of PM Capital Services Private
Limited is as under: - ‘
71  PCSPL was |incorporated on 28th February,
1975. :
7.2  The Registerpd Office of PCSPL is situated at
22, Bhulabhdi Desai Road, Mumbai -400024.
7.3  The princippl objecty of :PCSPL, the Third

Transferor | Compary specifled in the

Memorandutn of Assogiation is listed below:
To undertalle variou§ activities relating to

kals as underwrifers,
rokers, sub brokers,

capital & firancial
promoters, |general

remisers, financial & investmeni consullants,

advisers, portfolio

anagers, registmrs,

underwriterd and othe} intermediaries reldting
to various gpvernmenf, semi-government jand

uch. as shares, stdcks,

stocks, bords, units, febt

post: office: instruments,

ft schemes of mutual
es.
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The Share Capital of PCSPL, the Third
Transferor Company as on 31st March, 2011 is
as under:

Particulars Amount )
Authorized Share Capital :
1,900 Equity Shares 190,000
of T 100/- each
100, 9% Cumulative 10,000
Redeemable Preference
Shares of ¥ 100/- each
Total 200,000
Issued, Subscribed and
Paid-up Share Capital
1,000 Equity Shares 100,000
of X 100/- each fully paid up
| Total 100,000

Subsequent to 31st March, 2011, there has
been no change in the Authorized, Issued,
Subscribed and Paid —up Capital of PCSPL.

As on date PCSPL holds 4,670,186 Equity
Shares of T 2 each of Unichem Laboratories
Limited, the Applicant Company.

The background of Pranit Trading Private Limited is

as under:

8.1
8.2

8.3

8.4

PTPL was incorporated on 28th July, 1978.

The Registered Office of PTPL is situated at 22,
Bhulabhai Desai Road, Mumbai -400026,

The principal objects of PTPL, the Fourth
Transferor Company specified in the
Memorandum of Association is listed below:
To carzy on the business of a trading Company,
and as merchants, importers, exporters, buyers,
sellers, retailers and processors of and dealers
and agents in all kinds of commedities,
materials, articles and goods Iincluding cotton

and other fabrics, textiles, clothes; Jabrics of all -

kinds, oil seeds, minerals, chemicals,
ornaments, and jewellery, bullion and coin,
precious, and semi-precious stones, objects of
art, fruit, packaged food, processed food,
packaged water, industrial machinery,
electronic items cosmetics, Iifestyle items,
objects of art and handicrafts, ornaments,
jewellery, precious, and semi Precious stones,
glassware, home and office decorations,
chemicals, minerals, precious, ferrous, non-
ferrous metals, products of every description in
natural state or processed, and products of
every description, either raw or manufactured
or in the natural state or proceed, no money
circulation shall be carried out by the Company.
The Share Capital of PTPL, the Fourth

8.5

Transferor Company as on 31st March, 2011 is
asunder: *

Particulars Amount (%)
Authorized Share Capital

1,100 Equity Shares 110,000
of T 100/- each

100, 11% Cumalative 10,000
Redeemable Preference

Shares of T 100/- each -

4,500, 2% Redeemable 450,000
Preference Shares of ¥ 100/ each

1,00,000, 6% Redeemable 10,000,000
Non Cumulative Preference ‘

Shares of T 100/- each

300 unclassified Shares 30,000
of T 100/~ each

Total . 10,600,000
Issued, Subscribed and

Paid-up Share Capital

1,000 Equity Shares 100,000
of ¥ 100/- each fully paid up

Total 100,000

Subsequent to 31st March, 2011, there has
been no change in the Authorized, Issued,
Subscribed and Paid ~up Capital of PTPL,

As on date PTPL holds 8,252,673 Equity
Shares of T 2 each of Unichem Laboratories
Limited, the Applicant Company.

The background of Viramrut Tradisig Private Limited
isasunder: : :

9.1

9.2

9.3

VTPL was incorporated on 16th November,
1970.

The Registered Office of VTPL is situated at22,
Bhulabhai Desai Road, Mumbai -400026.

The principal objects of VTPL, the Fifth -
Transferor Company specified in the
Memorandum of Association is listed below:

To carry on the business of a trading Company;
and as merchants, importers, exporters, buyers,
sellers, retailers and processors of and dealeis
and agents in all kinds of commodities,
materials, articles and goods including cotton
and other fabrics, textiles, clothes, fabrics of all
kinds, oil seeds, minerals, chemicals,
ornaments, and jewellery, bullion and coin,
precious, and semi-precious stones, objects of
art, fruft, packaged food, Pprocessed  food,

packaged water, industrial machinery,

electronic items cosmetics, lifestyle items,
objects of art and handicrafts, ornaments,
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9.4

9.5

jewellery, precious, and semi precious stones,
glassware, home and office decorations,
chemicals, minerals, precious, ferrous, non-
ferrous metals, products of every description in

natural state or processed, end products of
" every description, either raw or manufactured
or in the natural state or proceed, no money ;

circulation shall be carried out by the Company.

The Share Capital of VTPL, the Fifth Transferor -

Company as on 31st March, 2011 isasunder:

Particulars Amount %)

Authorized Share Capital
3,182 Equity Shares
of T 100/- each

1,818, 4% Cumulative
Redeemable Preference
Shares of T 100/- each

318,200

181,800

1,00,000, 6% Redeemable

Non Cumulative Preference
Shares of Z 100/- each

Total
Issued, Subscribed and
Paid-up Share Capital
3,182 Equity Shares

of € 100/- each fully paid up
| Total

Subsequent to 31st March, 2011, there has:
been no change in the Authorized, Issued,’

Subscribed and Paid ~up Capital of VTPL.

As on date 1,516 equity shares of VTPL is:
beneficially owned and held by the: Second.
Transferor Company and 1,566 held by the:
Fourth Transferor Company.

As on date VTPL holds 5,452,508 Equity
Shares of ¥ 2 each of Unichem Laboratories
Limited, the Applicant Company. :

Rationale behind proposed restructuring:

The holding of the promoters in the Applican{
Company as on March 31, 2011 was 48.65%. A part of
this holding i.e. 28,293,991 equity shares i.c. 31.35%
is held through the Transferor Companies. The
Transferor Companies are companies through whiclz
promoters hold shares of Applicant Company. Th'é
primary assets of the Transferor Companies compris?:
of equily shares in the Applicant Company and cash
balance to meet the expenses in relation to thgb
Scheme. The merger of the Transferor Companies
with the Applicant Company would " help ip
consolidating and streamlining the promoter holding
in the Applicant Company and thereby bring lonlg
term stability in holding structure of the Applicaht

:11
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valuation exercige carried
Associates, Chartpred Accopntants. Infterms of
24(h) of Listing Agreemengt, the Corﬁpany hag also

The Appointefl Date of fhe Scheme will be gst
day of April, 2011. ‘ :
With effect frqm the Appointed Date and uppn
the Scheme becoming effective, the entjre
business and|undertakjngs of the Transfegor
Companies including| all its assets like
investments fand othdr movable assets jof
whatsoever nhture shall under the provisidns
of Sections 391 to 394 df the Act and pursugnt
to the ordess of the|Bombay High Co
sanctioning this Schene and without any
further act pr deed pe transferred andjor
deemed to bq transferred ta and vested in the
Applicant Cpmpany fo as to become the
he Applidant Company. s
coming into effect, ﬁlle
share capital of
(Le. 28,293,991eqyity
Fransferor ! CompanTes,

properties of
Pursuant to the Schemd
investments |in equity
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by the
shall stand cgncelled. ;
The Applicapt Compapy shall issue and fillot
equivalent gumber of equity ghares in| its
capital at gar to thg shareholders of ithe
Transferor Qompanies Accordingly, pursyant
ation tijere would be no change
in the shard¢holding pattern and the cay ital
structure of fhe Applicant Compaiy.
ing operative, all Iaff,

apd empldyees of the Transferor
ih service gn the Eﬂecﬁve Date ghall
have bedoma staff, workmen and
employees pf the Applicant Company ith
effect from |the Appdinted Date without any
preak in their servide and onithe basi of
continuity fof servicp, and the terms and
conditions |of their | employment  with| the
Applicant Gompany shall not be less favoufable
than those dpplicable o them with reference to
the Transfetor Compafies on the Effective Date.
All charges{and expefses.incurted in cerfying
the profisions of this
Scheme anfl incidentals theretoishall be Borne
by the Applicant Conipany. {
The members are |requested to read
Scheme ?o get better
provisiohs Lhen:£. As
Lclxrn'esm'd are only sqlient

4

Companies

the

s bésed oh indepe hdent
ot by M/s NA |Shah

lause




13

14

i5

16

17

18

19

obtained a fairness opinion from Fedex Securities
Limited, a category I Merchant Banker on the share
exchange ratio.

Pursuant to merger of the Transferor Companies with
the Applicant Company and the Scheme coming into
effect, the issued, subscribed and paid-up Equity
Share Capital as on March 31, 2011, of Z 18,04,79,000
divided into 9,02,39,500 Equity Shares of Z 2 each
shall stand reduced to T 12,38,91,018 divided into
6,19,45,509 Equity Shares of T 2 each, The reduction
of Equity Share Capital Account shall be effected asan
integral part of the Scheme and the Order of the Court
sanctioning the Scheme shall be deemed to be an
Order under Section 102 of the Act confirming the
reduction, Further, this adjustment is only by way of
an accounting entry and no payment is being made to
any shareholder of the Applicant Company. Hence the
interest of creditors is not getting affected.

No investigation proceedings are pending under
Sections 235 and 251 of the Companies Act, 1956 in
respect of the Applicant Company. -

The Applicant Company has obtained the approval of
the Scheme in terms of the Clause 24(f) of the Listing
Agreement from Bombay Stock Exchange Limited
vide their letter dated 20th September 2011 and
similar approval from National Stock Exchange of
India Limited vide their letter dated 29th August,
2011,

The rights and interests of the members and creditors
of the Applicant Company will not be prefudicially
affected by the Scheme, ‘

The Applicant Company is in a sound financial
position. The last audited accounts of the Applicant
Company and each of the Transferor Companies
indicate that they are in a solvent position and would
easily be able to meet their liabilities as and when they
arise in the normal course of the business. Further, as
per the audited financials as on March 3 1, 2011 all the
Transferor Companies do not have any liabilities in
their books of accounts. Hence, the arrangement in no
way casts any burden- on the shareholders and
creditors of the Applicant Company.

The Scheme of Arrangement was approved by the
Board of Directors of the Applicant Company on May
14, 2011 and the Transferor Companies on May 14,
2011.

The pre and post arrangement sharebolding of the
Applicant Company will be as under: :

Pre-Merger Post -Merger

Category of (31st March, 2011) | (st April, 2011)
Shareholders Face Value of Equity Shares of T 2 each

No. of Shares| % | No. of Shares| %
Transferor 43,902,229 | 48.65 43,902,229 | 48.65
Companies /
Promoter Group
Institutional 15,040,520 | 18.67] 15,040,520 | 16.67
Investors
(MF/FI/Banks)
Corporate Bodies 7,140,754 7.91) 7,140,754 7.91
Individuals 21,452,426 | 23.77 21,452,426 | 23.77
Others 2,703,571 2.99, 2,703,571 2,99
TOTAL 90,239,500 100.00] 90,239,500 100.221

20 The Directors of the Applicant Company and the

Transferor Companies may be deemed to be
concerned and /or interested in the Scheme onlyto the
extent of their shareholding in the respective
companies, or to the extent the said directors are
common directors in the companies. Particulars of
interest of the directors of the Applicant Company and
the Transferor Companies are available forinspection
at the Registered Office of the Applicant Company.

21 The details of present Directors of the Applicant
Company and their shareholding in the Applicant
Company and the Transferor Companies, either singly
or jointly as on date are as follows:

rg;’:;:: :)]f":he No.of Equity Shares heldin |

Applicant Applicant

Company Company ACSPLCCSPLI’PCSPL PTPL | VTPL
Dr. Prakash 11,050,120 | 999 | 999 | 999 999 99
Amrut Mody

M. Prafull 5,800 NIL | NIL [ NIL | NIL | NIL
Anubhai .

Mr. Ramdas M 31,250 | NIL | NIL | NIL. { NIL | NIL
Gandhi )

Mr. Nasser NIL} NIL | NIL | NIL | NIL | NIL
Munjee :

Mr. Prafull D 8,750 NIL | NIL | NIL | NIL | NIL
Sheth

Mr. Anand 6,250 NIL | NIL | NIL | NI, | NIL
| Mshajan

22 The details of present Directors of the ACSPL and

their shareholding in the Applicant Company and the
remaining Transferor Companies, either singly or
jointly as on date are as follows:

L

Name of the - No. of Equily Shares held in

Director of the n

ACSPL Applicant |ACSPLCCSPLIPCSPL PTPL | vrPL,
Company

Dr. Prakash 11,050,120 999 | 999] 999 | 989 | 99

Amrut Mody

Mr. Jatin 12,500 NiL | NIL| NiL | NiL.

Ramanlal Mehta




23 The details of present Directors of the CCSPL andtheir . [ceftified true copy formp. may be had at the Registered

areholding in the Applicant Company and the | |Officeof the Applicani Company on any working day
gemaining Transferor Companies, either singly or | |prjortothe date of the meeting, between 9.30 a.m. and
Jointly as on date are as follows: | J1330pm. ,
‘ ) . 1 i @ A copy of Ordef dated 30th day of Septembet,
ofthe 1,___,,5?1 of qutt‘y_f'!_haﬂ_‘oﬁjiliti I 2011 of the Hoj ’bl.e High {ourt of Judicature 4t
s ACSPL%CCSPLPCSPL PTPLW :VTPL ; B(‘mee.ly passefl in Con pany Sllmyim.ons {
| Gompany | ‘ ; Direction No.| 603 of {2011 dirécting
111 050,120 999 | 9991 999 | 099 | 99} convening of | the medting of the Equi
[ L : Shareholders of the Appljcant Company; |
g 12,500} NIL i NIL| NIL | NIL |!NIL | )  AcopyoftheSgheme of Arrangeme;jt; i
rclal Mehta | Lo L,___J - |(@ Up to date cgpy of thg Memorapdum
24 ' fThe details of present Directors of the PCSPL anc] their | Articles of Associatiog of the :Applic
‘Isharehelding in the Applicant Company and the Company atfd each [of -the Transfer T
remaining Transferor Companies, either smgly or Companies;
jointly as on date areas follows: ‘ (§)  Acopy of the Yaluation Repart dated gth M
[ 1 ) ) ' 2011 issued by M/s NA Shah Assoc1at
1; I[\)I w elof tl;e;h [ No. of Equity Shares held in Chartered Acchuntants;
| Digector 01 E1¢ "4 pplicant N @& A copy of Fajmess Opjnion dated 9th M ¥,
i PCEPL % Cogapany@[' CCSPL‘PCSPL PIPL | VIPL| 2011 issued by Fedex [Securities- lelted, a
\ Dl'. akash %11,050,120‘ 999 999 | 999 | 999 99 ) CategoryIMe chant Banker
‘-_ prut Mody | i )  Copies of nq objection letters dated
Jatin | 1% SOE]—NIL NIL| NIL | NIL | NI | September, 3011 and 29th August, 20[1
| Rafaanlal Mehta | ___l__Lf_L_P_ ; raceived from Bombay iStock, Exch
25 | The details of present Directors of the PTPL and their Limited and National StockExchange of Indli
shareholding in the Applicant Gompany and the : - Limited respegtively; arld
remaining : Transferor Companies, either singly or ! Is) The Audited Accoungts of the Applicqnt
jointly as on date are as follows: : " Company and Audited ficcounts of each of the

Transferor Cdmpanies ds on:31st March, 2011.

! Néme of the
' | g :tnr of the | | Applicant ACSPL% CSPLIPCSPL| PTPL, | VTPL| TRis statement may be [treated ag the Statement unfier
1 , | Company i I’ | gdctbon 393 of the Act. Ajcopy of the Saheme,Explanatpry
F"D Prakash  |11,050,120| 999 !‘ 999| 999 | 996 | 99 [tement and Form of Proxy may be.obtained from the

No. of Equity Shares held in

mrut Mody gittered Office of the Applicant[Company hnd/or at the

] '

a ' ;
| M. Jatin 12,500 NIL | NE[ NIL | NI, | NIL ||
i B manlal Mehta| . ;

26 The details of present Directors of the VTPL and their |
shareholding in the Applicant Company and the | SH/-
remaining Transferor Companies, either smgly or Prafull Anubhai
hajrman appointed for fhe meeting

o W

ick of the advocates Hemant Sdthi & Co., 302, Satjam
hilfling, 3A, Sion West, Mumbai-400022. |
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jointly as on date are as follows:

fame of the No. of Equity Shares held in
Wirector of the | Apphcant :
PL { Compan
#r. Prakash !11,050,120 999 | 999| 999 | 998 | 99 Registered Office:
mrut Mody ‘. | ; Pnichem Bhavan,
{Mr. Jatin 12,500 | NIL | NiL \ NIL | NIL | NIL |  graphat Estate, Off S.V. Road,
'Ramanlal Mehta | * 1 ) Joghshwari (W), Mumbai - 400103
; On the Scheme of Arrangement being approVed as pe !
the tequirements of Section 391 of the Act th lole: All alterations made in the{form of proxy should be
Applicant Company and the Transferor COmpame mifialed. :
will seek the sanction of the Hon'ble Bombay Hi
Court tothe Scheme.

Tated this 3rd day of Octpber, 201

ACSPL;CCSPI. PCSPL| PTIL | VTPL

[
|
|
i
|
]

)

Inspection of the following documents, in ariginal or
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2.

SCHEME OF ARRANGEMENT

BETWEEN
AVM CAPITAL SERVICES PRIVATE LIMITED
(‘The First Transferor Company’)

AND

CHEVY CAPITAL SERVICES .PRIVATE LIMITED
(‘The Second Transferor Company’)

AND

PM CAPITAL SERVICES PRIVATE LIMITED
{(‘The Third Transferor Company’)

AND

PRANIT TRADING PRIVATE LIMITED
(‘The Fourth Transferor Company’)

AND

VIRAMRUT TRADING PRIVATE LIMITED
(“The Fifth Transferor Company’)

AND

UNICHEM LABORATORIES LIMITED
(‘The Transferee Company’)

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391 TO 394
READ WITH SECTIONS 80, 100 TO 103
AND OTHER APPLICABLE PROVISIONS

OF THE COMPANIES ACT, 1956

PREAMBLE

1.1.

This Scheme of Arrangement is presented for
the amalgamation of AVM Capital Services
Private Limited, Chevy Capital Services
Private Limited, PM Capital Services Private
Limited, Pranit Trading Private Limited and
Viramrut Trading Private Limited with
Unichem Laboratories Limited and
consequent reduction of Equity Share Capital
of Unichem Laboratories Limited, pursuant to
Sections 391 to 394 read with Sections 80, 100
to 103 and other applicable provisions of the
Companies Act, 1956.

DEFINITIONS
In this Scheme, unless repugnant to the subject or

context, thé following expressions shall have the

following meaning:

21

2.2

2.3

24

“Act” or “the Act” means the Companies Act,
1956 and shall include any statutory
modifications or amendments or re-enactment
thereof from time to time.

“Appointed Date” means 1st day of April,
2011 or such other date as may be directed by
the Bombay High Court. -

“ACSPL” or “the First Transferor Company”
means AVM Capital Services Private Limited, a
company incorporated under the Companies
Act, 1956 and having its Registered Office at
22, Bhulabhai Desai Road, Mumbai - 400026.
“CCSPL” or “the Second Transferor
Company” means Chevy Capital Services




2.5

26

i 2.7

129

2,10

2.11

2,12

J213

Private Limited, a company incorporated
under the Companies Act, 1956 and having its
Registered Office at 22, Bhulabhai Desai Road,
Mumbai - 400026. : :

“Court” or “High Court” or “Bombay High

Court” means the Hon'ble Court of Judicature .

at Bombay and shall be deemed to include the
National Company Law Tribunal, wherever
and when applicable. :
“Effective Date” means the date on which this
Scheme becomes operative, being the date on
which the certified copies of the orderd of the
Bombay High Court sanctioning this Scheme
are filed with the Registrar of Companies,
Mumbai, Maharashtra.

“PCSPL” or “the Third Transferor Conipany”
means PM Capital Services Private Limited, a
company incorporated under the Companies
Act, 1956 and having its Registered Office at
22, Bhulabhai Desai Road, Mumbai - 200026.
“PTPL” or “the Fourth Transferor Comjpany”
means Pranit Trading Private Limited, a
company incorporated under the Companies
Act, 1956 and having its Registered Office at
22, Bhulabhai Desai Road, Mumbai - 400p26.
“Scheme” or “the Scheme” or “this Scheme”
means this Scheme of Arrangement in its
present form submitted to the Bombay High
Court or with any modification(s) made under
Clause 21 of this Scheme or with such other
modifications/amendments as the High' Court
may direct. ;

“The Transferor Companies” means
collectively “the First Transferor Company”,
“the Secand Transferor Company”, “the-Third
Transferor Company”, “the Fourth Transferor
Company” and “the Fifth Transferor
Company”.

“ULL” or “the Transferee Company” means
Unichem Laboratories Limited, a company
incorporated under the Companies Act; 1956
and having its Registered Office at Unjchem
Bhavan, Prabhat Estate, Off S. V. Road,
Jogeshwari (W), Mumbai - 400102.

“VIPL” or “the Fifth Transferor Company”
meaps Viramrut Trading Private Limi:ted, a
company incorporated under the Companies
Act, 1956 and having its Registered Office at
22, Bhulabhai Desai Road, Mumbai - 400§26.
Any references in the Scheme to “upon the
Scheme becoming effective” or “effectiveness
ofthe Scheme” shail mean the Effective Date.
The expressions which are used in this
Scheme and not defined in this Scheme shall,
unless repugnant or contrary to the context or

.1

41

meaning hegeof, havd the same meanings
ascribed to them under the Act and other
applicable laps, rules,|regulations, bye-lai‘vs,
as the case May be, ifcluding any statuti;ry
modification | or te-engctment thereof, frbm
time to tim¢ and in| particular, wherejer
reference is made to thd Hon'ble High Courtjin
this Scheme,|the referdnce would includej if
appropriate,| referenge to the National
Company Law Tribunal{{(“NCLT”) or such other
forum or authority, as may be vested with any
of the powerg of a High Court under the Aft.
This Scheme| has beery drawn up to comply
with the conditions relgting to Amalgamatipn’
as specified upder Sectipn 2{1B) of the Inco:
tax Act, 1961 If any te
the Scheme | is/fare igconsistent with

provisions of Section 2[{1B) of the Income
Act, 1961, the provisiops of Section 2(1B)|of
the Income

!

The Transferpr Comppnies are companies

of the Transferpr
Companies cqmprise of equity shares in ULL
and cash balance sufficient to meet the
expensesin relation to the Scheme.
The merger of the Trangferor Companies with
ULL would |help in| consolidating agd
streamlining the promoter holding in ULL agd
thereby bring|long terrh stability in heldihg
structure of ULLL.

SHARE CAPITAL :

The Share QCapital of ACSPL, the Fist
Transferor Company as per the latest Anni
Report for the year ended on Marchi31, 2010f
asunder;

Particulars Amount (¥|

Authorized Share Capithl
1900 Equity Shares of
¥ 100/- each

100, 6% Cumdlative
Redeemable Pyeference
Shares of T 100/- each

190,00p

10,600

Total 200,000

Issued, Subscibed and
Paid-up Share|Capital
1000 Equity Shares of
¥ 100/- each fully paid up

¥

100,001)

Total 100,00p
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Subsequent to the above balance sheet date,
there has been no change in the Authorized,
Issued, Subscribed and Paid Up share capital
of the First Transferor Company.

The Share Capital of CCSPL, the Second
Transferor Company as per the latest Annual
Report for the year ended on March 31, 2010 is
as under:

Particulars Amount ()
Authorized Share Capital

1,100 Equity Shares 110,000
of ¥ 100/- each

100, 11% Cumulative 10,000
Redeemable Preference

Shares of T 100/- each

4,500, 2% Redeemable 450,000
Preference Shares of T 100/- each

1,00,000, 6% Redeemable 10,000,000
Non Cumulative Preference

Shares of ¥ 100/- each

300 unclassified Shares 30,000
of ¥ 100/- each

Total 10,600,000
Issued, Subscribed and

Paid-up Share Capital

1,000 Equity Shares 100,000
of ¥ 100/ each fully paid up

Total 100,000

Particulars Amount ()
Authorized Share Capital

1,000 Equity Shares 100,000
of T 100/- each :
1,00,000, 6% Redeemable 10,000,000
Non Cumulative Preference

Shares of T 100/- each

Total 10,100,000
Issued, Subscribed and

Paid-up Share Capital

1,000 Equity Shares 100,000
of T 100/~ each fully paid up

Total 100,000

Subsequent to the above balance sheet date,
there has been no change in the Authorized,
Issued, Subscribed and Paid Up share capital
of the Second Transferor Company.

The Share Capital of PCSPL, the Third
Transferor Company as per the latest Annual
Report for the year ended on March 31, 2010 is
. asunder: '

Particulars Amount ()
Authorized Share Capital

1,900 Equity Shares 190,000
of T 100/-each

100, 9% Cumulative 10,000

Redeemable Preference

Shares of T 100/- each
Total ' 200,000

Issued, Subscribed and
Paid-up Share Capital

1,000 Equity Shares 100,000
of T 100/- each fully paid up
Total 100,000

Subsequent to the above balance sheet date,
there has been no change in the Authorized,
Issued, Subscribed and Paid Up share capital
of the Fourth Transferor Company.

The Share Capital of the Fifth Transferor
Company as per the latest Annual Report for

the year ended onMar'ch 31, 2010 is as under:

Particulars

Amount ()

Authorized Share Capital
3,182 Equity Shares

| of T 100/~ each

1,818, 4% Cumulative
Redeemable Preference
Shares of ¥ 100/- each

1,00,000, 6% Redeemable
Non Cumulative Preference
Shares of T 100/- each

318,200

181,800

10,000,000

Total

10,500,080

Subsequent to the above balance sheet date,
there has been no change in the Authorized,
Issued, Subscribed and Paid Up share capital
of the Third Transferor Company.

The Share Capital of PTPL, the Fourth
Transferor Company as per the latest Annual
Report for the year ended on March 31, 2010 is
asunder:

Issued, Subscribed and
Paid-up Share Capital
3,182 Equity Shares

of T 100/- each fully paid up

318,200

Total

318,200

Subsequent to the above balance sheet date,
there has been no change in the Authorized,
Issued, Subscribed and Paid Up share capital
of the Fifth Transferor Company.

As on date, 1,516 Equity Shares of the Fifth
Transferor Company are beneficially owned
and held by the Second Transferor Company
and 1,566 Equity Shares are held by the Fourth




Transferor Company. 5. | GPERATIVE DATE

46 The Share Capital of ULL, the Transferee 41  The Scheme set out herpin in ils present feym
Company as per the latest Annual Report for or with any| modificgtion(s} approved ior
the yearended on March 31, 2010 isas under: | imposed or ditected by the B'ombay; High Cert
Partioalars Amount @ f or by th(? Boatd of Direftors of. the respective

i companias ghall be |effective from the
Authorized Share Capital , : Appointed Date but shall be operative from the
70,000,000 Equity Shares 350,000,000 - Effective Datg. Further,|amalgamation of the
of T 5/- each : First Transfergr Compasy with the Transferee
20,000,000 Unclassified Shares| 100,000,000 Company wduld be first given effect fo;
of % 5/- each thereafter amalgamatfon of the Second

Transferor Cpmpany with the . Transferpe
Company woyld be given dffect tg; thereaffer
: amalgamatiop of th¢ Third Transferpr

5,000,000 Preference Shares 50,000,000] |
of ¥ 10/- each

Total 500,000,000 . Company with the Trangferes Company would
Issued, Subscribed and ' be given effect to; theredfter amalghmation |of
Paid-up Share Capital ; the Fourth Transferor| Company with the
36,063,000 Equity Shares of 180,315,000) - Transferee Company wquld be given effect {o;
T 5/- each fully paid up : ‘ and thereaftdr amalgagmation of the Fi
Total 180,315,000

' Transferor Cpmpany [with the i Transfarge
Subsequent to the above balance sheet date, - Company wojld be giveh effect to.
there has been a change in the capital structure
of the Transferee Company. The revised Share | 6. | TRANSFER OF UN];I:ITAKING

Capital Structure of the Transferee Company 4.1  Uponthe comjnginio effect of this scheme apd
as on date is as under: ‘ with effect frofn the Apglointed Date, the entire
S — SR v @ business and {undertakings: of thei TransferEr
: Companies jncluding| all its assets like
Authoﬁzed Sharfz Capital ‘ investments, {and othdr movablé assets |of
175,000,000 Equity shares 350,000,000 | whatsoever ngture shall under the provisions
of ¥ 2/- each ‘ of Sections $91 and [394 of the Act apd-
50,000,000 Unclassified 100,000,0001 - pursuant to the orders{ of the Bambay Hi
Shares of ¥ 2/- each j Court sanctiogning this|Scheme apd withqut
5,000,000 Preference Shares ~ | 50,000,000| any further agt or deed| be transfdrred andjor
of T 10/- each ( deemed to beftransferrdd to and vested in the
Towad 300,000,000 ! Transfe?'ee Cpmpany so as to become the
- , properties of the Transfaree Compainy.
Iss'ued, Subscrlbedland : §.2  With effect frqm the Appointed Dale, all debfs,
| ggtg;;?sgg%r:u?t;péﬁjres of | 180470.000] ' - liabilities, dfities and obligaticims of the
7 3/- each fully paid up Transferor Cdmpanies shal% pursiant to the
orders of Bomba} High Cburt under
Total 180,479,000 ‘ Section 394 and other appli¢able ;?n'ovision of
As on date, 28,293,991 Equity Shares of the the Act and without ani ther adt or deed pe
Transferee Company is beneficially owned and | also transferrdd or be ddemed to ba transferrpd
held by the Transferor Companies. Tha detail to and vest|in and |be ‘assumled by ‘the
of shares held by each of the Transferor Transferee Cdmpany sd as to becdme as frqm
Company is asunder: : the Appointed Date the flebts, liabilities, dutjes
: No. of and obligatiogs of the Transferee Gompany pn
Particulars Shares held | | the same teérms and| conditions as w¢re
J The First Transferor Company 4,672,552 applica!*:ole the r 'f[.)elctive  Transfegor
: The Second Transferor Company 5,246,074 Compflmes y secupities, del entu-res or
The Third Transferor Compary 4,670,186 notes issued By the Transfel?or Compam_es d
The Fourth Transferor Company 8,252,673 held by the Tran.sfvs—:ree Cqmpan y, and vice
f The Fifth Transferor Company 5.452.506 versa shall, af any timg pribr to the l.ilffe_ e
‘ Total 28,293,991 Date, stand cdncelled a$ on the Effective Date,

and shall be jof no eff¢ct and the Transfefor
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Companies or the Transferee Company, as the
case may be, shall have no further obligation
outstanding in that behalf.

7. LEGALPROCEEDINGS

7.1

7.2

7.3

If any suit, appeal or other proceeding of
whatsoever nature by or against the Transferor
Companies be pending, the same shall not
abate or be discontinued nor be in any way
prejudicially affected by reason of the
amalgamation of the Transferor Companies
into the Transferee Company or by anything
contained in this Scheme, but the said suit,
appeal or other legal proceedings may be
continued, prosecuted and enforced by or
against the Transferee Company as effectually
and in the same manner and to the same extent
as it would or might have been continued,
prosecuted and enforced by or against the
respective Transferor Companies as if this
Scheme had notbheen made.

The Transferee Company undertakes to have
all legal or other proceedings initiated by or
against the Transferor Companies referred toin
sub-clause 7.1 above transferred to its name
and to have the same continued, prosecuted
and enforced by or against the Transferee
Company.

On and from the Effective Date, the Transferee
Company shall and may, if required, initiate
any legal proceedings in relation to any
businesses of the Transferor Companies.

8. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

8.1

8.2

Subject to other provisions contained in this
Scheme all contracts, deeds, bonds,
agreements and other instruments, if any, of
whatsoever nature, relating to which any of the
Transferor Companies is party and subsisting
or having effect immediately before
amalgamation shall be in full force and effect
against or in favour of the Transferee Company
and may be enforced as fully and effectually as
if, instead of the respective Transferor
Companies, the Transferee Company had been
party thereto.

The Transferee Company shall enter into
and/or execute deeds, writings or
confirmations, or enter into any tripartite
arrangements, confirmations or novations, to
which the Transferor Companies will, if
necessary, also be party in order to give formal
effect to the provisions of this Scheme, if so
required or becomes necessary. The Transferee
Company shall be deemed to be authorized to

execute any such deeds, writings or
confirmations on behalf of the Transferor
Companies and to implement or carry out all
formalities required on the part of the
Transferor Companies to give effect to the
provisions of this Scheme.

9. SAVING OF CONCLUDED TRANSACTION

9.1

The transfer and vesting of the assets,
liabilities and obligations appertaining to each
of the Transferor Companies as mentioned
under Clause 6 above and the continuance of
the proceedings by or against the Transferor
Companies under Clause 7 above and the
effectiveness of contracts and deeds under
clause 8 above shall not affect any transactions .
or proceedings already completed by the
Transferor Companies on and after the
Appointed Date to the end and intent that the
Transferee Company accepts and adopts all
acts, deeds and things done and executed by
and/ or on behalf of the Transferor Companies
as acts, deeds and things done and executed by
and on behatf of the Transferee Company.

10. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

10.1

With effect from the Appointed Date and upto

the Effective Date;

10.1.1 The Transferor Companies shall carry
on and be deemed to have been carrying
on its business and activities and shall
stand possessed of and hold all of their
properties and assets for and on
account of and in trust for the
Transferee Company. Each of the
‘Transferor Companies hereby
undertakes to hold the said assets with
utmost prudence until the Effective
Date. s

10.1.2 Each of the Transferor Companies shall
carry on its business and activities with
reasonable diligence and business
prudence and in the same manner as
carried before and shall not venture
into any new business and shall not
(without the prior written consent of
the Transferee Company), alienate,
charge, mortgage, encumber or
otherwise deal with or dispose of their
respective undertakings or any part
thereof except in the ordinary course of
business nor shall they undertake any
new business or a substantial

expansion of their existing business.
10.1.3 All the profits or income accruing or
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arising to the Transferor Companies or
expenditure accruing to the Transferor
Companies or losses incurred or
suffered by the Transferor Companies,
with effect from the said Appointed
Date shall for all purposes and intents
be treated and be deemed to be and
accrue as the profits or incomes or
expenditure or losses of the Transferee
Company, as the case may be.

10.1.4 All estates, assets, rights, title, interests
and authorities accrued to andfor
acquired by the Transferor Companies
after the Appointed Date and pricr to
the Effective Date shall have been or
deemed to have been accrued to and / or
acquired for and on behalf of the
Transferee Company and shall, upon
the coming into effect of this Scheme,
pursuant to the provisions of Section
394 (2} of the Act, without any further
act, instrument or deed be and stand
transferred to or vested in or be deemed
to have been transferred to or vested in
the Transferee Company to that extent
and shall become the estates, apsets,
right, title, interests and authorities of
the Transferee Company.

11. PIVIDENDS, PROFITS, BONUS/RIGHT SHARES

ALl
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[11.2

The Transferor Companies shall not without
the prior written consent of the Transferee
Company utilize the profits if any, for the
period from and after the Appointed Date, for
declaring or paying any dividend except, in the
event the Transferee Company declares
dividend between the Appointed Date and the
Effective Daie in respect of the accounting
period priaor to the Appointed Date, in which
case, the Transferor Companies shall be
entitled, inter-alia, to declare such dividend
received by it from the Transferee Company to
its shareholders.

Further, the Transferor Companies shall not
after the Appointed Date, issue or allot any
further securities either rights or bonus or
otherwise without the prior written consent of
the Transferee Company.

12. JCONSIDERATION

12.1

Consideration to Shareholders of the

Transferor Companies:

12.1.1 Pursuant to the Scheme coming into
effect and the transfer of the
undertaking of the Transferor
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Compahies intp the Transferee
Comparly, the Transferee Company
shall isspe and allpt equity shares in its
capital 4t par (herginafter referred to ds
‘New Equity [Shares’), to thie
sharehplders df the Transferor
Comparlies whosq names appear in
Register| of Members of the Transferdr
Comparties as on fthe Effective Date
under: - <

To the| Sharebdlders of the Firgt

(one) equity share gf
dd by him/her/it ip

Transfe u

4,670.186 (Four Thousand Six Hundr
Seventy and One Hundred Fighty S
Thousapdths only) fully paid up Equi
Shares bf T 2/- each of the Transferge
Company creditefl as fully paid up, f
every 1| (one) eqpity share of ¥ 100
each held by him/her/it in PCSPL.

-]

To_the] Sharehglders of the Fourth
Transfefor Com :
10,936
Hundred Thirty

Thousand Nide
ix and Eighty Sew

Shares
Compay
every 1
each he

To_the
Transfe
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. As a consequence of giving effect to the
earlier amalgamation of the Second and
Fourth Transferor Company with the
Transferee Company, the Equity Shares
held by the Second and the PFourth
Transferor Company in VTPL stands
extinguished and accordingly the Equity
Shares of the Transferee Company are
issued onrly to the remaining
shareholders.

. 1,713.547 (One Thousand Seven
Hundred Thirteen and Five Hundred
and Forty Seven Thousandths only) fully
paid up Equity Shares of % 2/- each of the
Transferee Company credited as fully
paid up, forevery 1 {one} equity share of
T 100/- each held by remaining
shareholder in VTPL.

Any fractional entitlement arising out of issue
and allotment of the New Equity Shares of the
Transferee Company to the shareholders of the
Transferor Companies pursuant to Clause 12.1
hereinabove shall be ignored.

The New Equity Shares to be issued to the
members of the Transferor Companies by the
Transferee Company shall be subject to the
Memorandum and Articles of Association of
the Transferee Company and shall rank pari
passu with the existing equity shares of the
Transferee Company.

Upon New Equity Shares being issued and
allotted by the Transferee Company to the
shareholders of the Transferor Companies, in
accordance with Clause 12.1, the share
certificates in refation to the shares held by the
said shareholders in the Transferor Companies
shall be deemed to have been cancelled and
extinguished and be of no effect on and from
such issue and allotment.

The New Equity Shares shall be issued in
dematerialized form only.

The Transferee Company shall, if and to the
extent required, apply for and obtain any
approvals from concerned regulatory
authorities for the purpose of issue and
allotment of the New Equity Shares by the
Transferee Company to the members of the
Transferor Companies under the Scheme.

The New Equity Shares of the Transferee
Company shall be listed on all the stock
exchanges on which the shares of the
Transferee Company are listed as on the
Effective Date.

The issue and allotment of New Equity Shares
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to the members of the Transferor Companies,
as provided in this Scheme, shali be deemed to
be made in compliance with the procedure laid
down under Section 81{1A) and any other
provisions of the Act,

13 EMPLOYEES OF THE TRANSFEROR COMPANIES
13.1 There are no employees employed with the
Transferor Companies.

14 CANCELLATION OF EQUITY SHARES

14,1 With effect from the Appointed Date, the
investment held by each of the Transferor
Companies in the Equity Share Capital of the
Transferee Company shall stand cancelled
and accordingly, the Equity Share Capital of
the Transferee Company shall stand reduced
to the extent of face value of Equity Shares
held by each of the Transferor Companies in
the Transferee Company as on the Appointed
Date.

14.2 Suchreduction of Equity Share Capital of the
Transferee Company as provided in this
Clause 14.1 above, shall be effected as an
integral part of the Scheme itself as the same
does not involve either diminution of liability

" in respect of unpaid up share capital or
payment to any shareholder of any paid up
share capital and the order of the Bombay
High Court sanctioning the Scheme shall be
deemed to be an order under Section 102 of
the Act confirming the reduction without the
need on the part of the Transferee Company,
to carry out any further act or deed. While
approving the scheme as a whole, the
Shareholders of the Transferee Company
have also resolved and accorded the relevant
consentis as required under Sections 100 to
103 of the Act or any other provisions of the
Act and therefore no separate resolution is
required to be passed under the Act.

15 ACCOUNTING TREATMENT

15.1 On the Scheme becoming effective, the
Transferee Company shall account for the

merger in its books of accounts as under:
15.1.1 All the assets and liabilities (including
reserves) as appearing in the books of
the Transferor Companies shall be
transferred to and vested in the
Transferee Company pursuant to the
Scheme and shall be recorded by the
Transferee Company at their
respective book values as appearing in
the books of the Transferor




Companies;

15.1.2 It is hereby clarified that the balance

in Reserves account including Capital
Redemption Reserve Account, General
Reserve, Special Reserves, Capital
Reserves and Profit and Loss Account
of the Transferor Companies as dn the
Appointed Date shall be transferred to
and aggregated with the
corresponding Reserves in the books
of the Transferee Company. -It is
clarified that identity of the reserves of
the Transferor Companies shall be
preserved upon transfer thereof to the
. transferee company.

15.1.3 The investments in the equity share

capital of the Transferee Company as
appearing in the books of accounts of
the Transferor Companies, shall stand
cancelled pursuant to the scheme;

Transferee Company pursuant to ¢lause
14.1 shall be recorded at face value;

15.1.5 The difference between the net asset

value of the Transferor Companies
transferred to the Transferee

Company, as reduced by the face:value - |

of New Equity Shares issued by the
" Transferee Company and adjusted for
cancellation of the equity share capital
as mentioned in sub clause 15.1.3
above and’ expenses incurred in
relation to the Scheme, would be

adjusted first against the Capital

Redemption Reserve Account,
followed by the Capital Reserve and
balance to the extent necessary against
the General Reserve of the Transferee
Company.
The application and consequential
reduction of the Capital Redemption
Reserve Account of the Tramsferee
‘Company as stated above, shiall be
effected as an integral part of the
Scheme, upon which the share capital
of the Transferee Company shall be
deemed to be reduced to the extent as
the case may be and the Order of the
High Court of Bombay sanctioning the
Scheme shall be deemed to be an order
under Sections 100-102 of the Act

confirming the reduction.

15.1.6 In case of any difference in accounting
policy between the Transferor
Companies and the Transferee .

16
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Particulars Amount @)

Authorized Share Capital
175,454,100 Equity Shares
of T 2/- each

50,000,000 Unclassified
Shares of T 2/- each

5,000,000 Preference
Shares of ¥ 10/- each

100 6% Cumulative
Redeemable Preference
Shares of ¥ 100/- each .

300000 6% Redeemable
Non Cumulative Preference
Shares of ¥ 100/- each

100 9% Cumulative

Redeemable Preference
Shares of T 100/- each

100 11% Cumulative
Redeemable Preference
Shares of ¥ 100/- each

4500 2% Redeemable
Preference Shares

of T 100/- each

1818 4% Cumulative
Redeemable Preference
Shares of T 100/- each

300 Unclassified Shares of
T 100/- each

350,908,200

100,000,000

50,000,000

10,000

30,000,000

10,000

10,000

450,000

181,800

30,000

Total 531,600,000

17 CONDITIONALITY OF THE SCHEME

The Scheme is and shall be conditional upon

and subjectto:

17.1,1 The requisite consent, approval or
permission of the Central Government
or any other statutory or regulatory
authority, which by law may be
necessary for the implementation of
this Scheme as the case may be;

17.1.2 Approval of and agreement to the
Scheme by the requisite majority in
number and value of the respective
members and / or Creditors of and such
class of persons of the Transferor
Companies and the Transferee
Company as may be considered
necessary to give effect tothe Scheme;

17.1.3 Sanctions and Orders under the
provisions of Sections 391 to 394 read
with Sections 80,100 to 103 of the Act
being obtained by the Transferor

"Companijes and the Transferee

Company from the High Court of
Judicature at Bombay;

17.1.4 Certified copies of Orders of Bombay
High Court, sanctioning this Scheme
being filed with the Registrar of
Companies, Maharashtra at Mumbai;
and

17.1.5 All other sanctions and approvals as
may be required by law in respect of
this Scheme being obtained.

17.1.6 Itis clarified that on the approval of the
Scheme by the requisite majority of
members as aforesaid, it shall be
deemed that the said members have
also resclved and accorded all relevant
consents under any other provisions of
the Act to the extent the same may be
considered applicable, it is further
clarified that there will be no need to
pass a separate shareholders’ resolution
under such other provisions of the Act.

18. WINDING UP OF THE TRANSFEROR COMPANIES

18.1

On the Scheme becoming effective the
Transferor Companies shall be dissolved
without being wound up without any further
act by the parties.

19. APPLICATION TO THE HIGH COURT

19.1

20. MODIFICATION

The Transferor Companies and the Transferee
Company shall, with all reasonable dispatch,
make applications/petitions to the High Court
of Judicature at Bombay where the registered
offices of all the companies are situated, for
sanctioning this Scheme of Arrangement and
consequent reduction of Equity Share Capital
of the Transferee Company under Secticn 391
to 394 read with Sections 80, 100 to 103 of the
Act, and for dissolution of the Transferor
Companies without winding up.

OR AMENDMENT TG THE

SCHEME

20.1

On behalf of the Transferor Companies and the
Transferee Company, their respective Board of
Directors, or such other person or persons, as
the respective Board of Directors may
authorize, including any committee or sub-
committee thereof, may make and/ or consent,
on behalf of all persons concerned, to any
modifications or amendments of the Scheme
or to any conditions or limitations that the
High Court or any other authority may deem fit
to direct or impose or which may otherwise be
considered necessary, desirable or appropriate
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by them (i.e. the Board of Directors). The
Transferor Companies and the Transferee
Company by their respective Board of
Directors-or such other person or persons, as
the respective Board of Directors may
authorize, including any committee or sub-
committee thereof, shall be authorized to take
all such steps as may be necessary, desirable or
proper to give effect to the Scheme or to resolve
any doubts, difficulties or questions whether
by reason of any directive or arders of any other
authorities or otherwise howsoever arising out
of or under or by virtue of the Scheme and/or
any matter concerned or connected therewith.

. 1{EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or
conditions enumerated in Clause 17 above not
being obtained or complied, or for any other
reason, this Scheme cannot be implemented,
then the Board of Directors of Transferee
Company and the Transferor Companies shall
mutually waive such conditions as. they
consider appropriate to give effect, as far as
possible, to this Scheme and failing such
mutual agreement or in case this Scheme is not
sanctioned by the High Court of Judicature at
Bombay or does not otherwise bacome
effective by March 31, 2012 or withint such
further period or periods as may be agreed
upon between Transferee Company and the
Transferor Companies through their respective
Board of Directors, then the Scheme shall

become null and void and be of noeffect andin =~ ~

that event, no rights and liabilities whatsoever
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY ORDINARY ORIGINAL CIVIL IURISDICTION
COMPANY SUMMONS FOR DIRECTION NO. 603 OF 2011

In the matter of the Companies Act, 1956 (1 of 1956);
AND
In the matter of Sections 391 to 394 read with Sections 80, 100 to 103
of the Companies Act, 1956;
AND
In the matter of the Scheme of Arrangement between AVM Capital
Services Private Limited (“the First Transferor Company”) and Chevy
Capital Services Private Limited (“the Second Transferor Company”) and
PM Capital Services Private Limited (“the Third Transferor Company”)
and Pranit Trading Private Limited (“the Fourth Transferor Company”)
and Viramrut Trading Private Limited (“the Fifth Transferor Company”)
and Unichem Laboratories Limited (“the Transferee Company™)
AND :
their respective shareholders

UNICHEM LABORATORIES LIMITED, a )

company incorporated under the Companies )

Act, 1956 having its registered office at )

Unichem Bhavan, Prabhat Estate, Off S.V. )

Road, Jogeshwari (W), Mumbai - 400102 | PRTPR The Applicant Company
FORM OF PROXY
I/We the undersigned, being eqmty shareholder(s) of Unichem Laboratories Limited, the Applicant Company do .
hereby appoint of and failing him/her
of @s my/our proxy, to act for me/us at the

meeting of the equity shareholders to be held at Hall of Culture, Nehru Centre, Dr. Annie Besant Road, Worli,
Mumbai ~ 400 018 on 3rd day of November, 2011 at 11.30 a.m. for the purpose of considering and, if thought fit,
approving, with or without modification, the arrangement embodied in the Scheme of Arrangement between AVM
Capital Services Private Limited and Chevy Capital Services Private Limited and PM Capital Services Private
Limited and Pranit Trading Private Limited and Viramrut Trading Private Limited and Unichem Laboratories
Limited and their respective shareholders pursuant to provisions of the Sections 391 to 394 read with Sections 80,
100 to 103 of the Companies Act, 1956., the Transferee Company and at such meeting, and any adjournment/
adjournments thereof, to vote, for mefus and in myfour name(s) _ (here if-
‘for’ insert ‘for, if ‘against’ insert ‘against’ and in the latter case strike out the words “elther with or without
modifications” after the word “Arrangement”) the said arrangement embodied in the Scheme of Arrangement either
with or without modifications as my/our PToXy may approve.

Dated this day of . 2011 Signature
Name : )
Address

) Affix T 1
Folio No. : . revenue
Client ID No. : stamp
DPID No. : '
No. of Shares
Notes:

1)  Please affix revenue stamp before putting signatures.

2} Theproxy need not be a member of the Applicant Company.

3]  The Proxy must be deposited at the Registered Office of the Company at Unichem Bhavan, Prabhat Estate, Off -
5.V.Road, Jogeshwari (West), Mumbai —400 102 at least 48 hours before the time for holding the meeting.

4) Incaseofmultiple proxies, the proxy later in time shall be accepted.

5)  Allalterations made in the form of Proxy should be initialed.
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Re#istered Office: Unichem Bhavan, Prabhat Estate;, off 5.V] Rodd, Jogeshwari (West},
Tel. No. (022) - 66888333, Fax (022] 26]84391/26788665

| |

ATTENDANCE ‘SL P
C

ING HALL.

1

Mumbai —[400 102

I’LE:rE COMPLETE THIS ATTENDANCE SLIP AND HAPD |'T| OVER AT THE EN'I'RANCEJ OF THE
ME

I herpby record my presence at the Meeting of the Equity Sha.r%hol Hets of the Company, cgnvened phirsuant to ;
the Prder dated 30th day of September, 2011 of the High Co:ilrt 4f Jhdicature at Bombay, at Hall qf Culture,

Narrje and Address of Equity Shareholder (IN BLOCK;LETTERF]

Nehbu Centre, I, Annie Besant Road, Worli, Mumbai— 400 01 on/3rd day of November, 2p11 at 11.

No. pf Shares : ] : i

NalTe of the Proxy (INBLOCK LETTERS)

) J
Sigx{ature : ,

NO"F'E:
Shieholders attending the Meeting in persdn or by Proxy are requefted to complete the

hant it over at the entrance of the meeting hall.
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|Attendan

J0a.m.
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