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IN THE HON’BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF:
Sections 391 to 394 of the Companies Act, 1956 .

AND
In the Matter of Scheme of Arrangement between:
; - DASHMESH MEDICARE PIiNATE LIMITED
| : : . HAVING ITS REGISTERED OFFICE AT
SCO - 850, SHIVALIK ENCLAVE,
NAC, MANIMAJRA, CHANDIGARH
...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1
AND
' . ESSIX BIOSCIENCES LIMITED .
: HAVING ITS REGISTERED OFFICE AT
$CO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

«ess PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

i : AND

IND SWIFT LIMITED

HAVING ITS REGISTERED OFFICE AT
FLOT NO. 781, INDUSTRIAL AREA -1,
CHANDIGARH - 160002

e PETITIONER COMPANY-3 / TRANSFEREE COMPANY

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF THE PETITIONER
COMPANY-3/ TRANSFEREE COMPANY.

To
The Equity Shareholders of the Petitioner Company-3/Transferee Company.

TAKE NOTICE that by an order made on the 28th day of February, 2012, the Hon'ble High Court for the States of Punjab and Haryana at
Chandigarh, has directed that a meeting of the Equity Shareholders of Ind-Swift Limited, the Petitioner Company-3/Transferee Company,
be hetd at PHD Chambers of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 10.00 A.M., for the purpose of

" considering and if thought fit, approving, with or without modifications, the arrangement embaodied in the proposed Scheme of arrangement
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited. '




TAKE FURTHER NOTICE that in pursuance of the said order, a meeting of the Equity Shareholders of the Petitioner Company-3/Transferee
Company will be held at PHD Chamber of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 10.00 AM. at which
time and place 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 the proxy in the prescribed form,
duly signed by you, is deposited at the Registered Office of the Petitioner Company-3/Transferee Company at Plot No. 781, Industrial Area-II,
Chandigarh nat later than 48 hours before the meeting. -

The Court has appointed Mr. Praveen Gupta, Advocate to be the Chairman of the said meeting and Mr. Karan Bhardwaj, Advocate, to be the
Alternate Co-Chairman of the said meeting of the Equity Shareholders. :

" A copy of the Scheme of arrangement, the statement under Section 393 of the Companies Act, 1956 and the Form of Proxy are enclosed
herewith. The Scheme of arrangement, if approved by the said meeting, will be subject to the subsequent approval of the hon'ble High Court.

. Sd/-
Praveen Gupta
{Chairman appointed for the meeting)

Address:

H.No. 656, Sector 12, PEC Campus
‘ Chandigarh

Place: Chandigarh ‘ .
Date: 6th March, 2012

" Note: All alterations made in the Form of Proxy should be initialled.
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Explanatory Statement under Section 393 of the Companies Act, 1956 - . -

Pursuant to an order dated 28th February 2012 passed by the Hon'ble High Court of Punjab & Haryana at Chandigarh, with respect to the
Company Petition referred to above (the “Order”), separate meetings of Equity Shareholders, Secured Creditor, Unsecured Creditors and Fixed
deposit holders of the Transferee Company/Petitioner Company-3, are due to be convened. Accordingly, the meetings is to be convened
on SUNDAY, the 8th day of April 2012 at PHD Chamber of Commerce Hall, Sector-31, Chandigarh, for the purpose of considering, and if
thought fit, approving with or without modifications, the arrangement embodied in the proposed Scheme (the “Scheme”) of Amalgamation
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited, which is annexed to the notice convening
the said meetings of the Transferee/Petitioner Company-3 (the “Notice"), as per the following details:

1 Time of Meeting of Equity Shareholders: 10:00 a.m.

2 Time of Meeting of Secured Creditors: 12:00 o'clock

3 Time of Meeting of Unsecured Creditors: 2:30 p.m.

4 Time of Meeting of Fixed Deposit Holders “4.00 pm

Venue of Meeting | PHD Chamber of Commerce Hall, Sector-31, Chandigarh ]

1. IND-SWIFT LIMITED (hereinafter referred to as the “Transferee Company™), was incorporated on the 6th day of June, 1986 under the
Companies Act 1956. The registered office of the Transferee Company is situated at Plot No. 781, Industrial Area —IT Chandigarh - 160002,
which falls within the jurisdiction of this Hon'ble Court. ' :

2. DASHMESH MEDICARE PRIVATE LIMITED (hereinafter referred to as the “Transferor Company-1"), was incorporated on 27th May,
2005. The registered office of the Transferor Company-1 is situated at SCO - 850, Shivalik Enclave, NAC, Manimaijra, Chandigarh, which
falls within the jurisdiction of this Hon'ble Court.

3. ESSIX BIOSCIENCES LIMITED (hereinafter referred to as the "Transferor Company-2*), the Company was incorporated on 24th
September, 1993 under the name and style of Essix Financial Services Ltd. The name of the Company was changed from Essix Financial .
Services Ltd. to Essix Biosciences Limited and consequent upon the Registrar of Companies, NCT Delhi and Haryana, issued a fresh
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Certificate of incorperation on 7th October, 2004. Transferor Company No. 2, Vide order dt. 30-11-2011 passed by Company faw Board ,
New Delhi Bench shifted the registered office of the Company from 711-712, 7th Floor, 98, Madi Tower, Nehru Place, New Delhi 110019
to SCO - 850, Shivalik Enclave, NAC, Manimajra, Chandigarh. The registered office of the Transferor Company falls under the jurisdiction
of this Hon'ble Court.

Transteror Company 2 is holding more than 99% of shareholding of Transferor Company no. 1, due to this arrangement the Transferor
Company nc. 2 became holding company of Transferor Company No. 1. ’

Authorised Share Capital of the Transferee Company is Rs. 40,00,00,000'(Rupees Forty Crores); divided into 7,50,00,000 equity shares
of Rs. 2/- each, amounting to Rs.15,00,00.000 and 25,00,000 cumulative redeemable preference shares of Rs. 100/- each, amounting to
Rs.25,00,00,000. The Issued, subscribed and paid-up Capital of the Transferee Company is Rs. 22,63,56,740 (Rupees twenty two crore sixty
three lacs fifty six thousand seven hundred forty Only) divided into 4,21,78,370 equity shares of Rs. 2/- each, amounting to Rs.8,43,56,740
(Rupees eight crore forty three lacs fifty six thousand seven hundred forty only) and 14,20,000 cumulative redeemable preference shares
of Rs. 100/- each, amounting to Rs.14,20,00,000 ( Rupees fourteen crore twenty lacs only). :

Authorised Share Capital of the Transferor Company-1is Rs. 7,50,00,000 (Rupees Seven Crores and Fifty Lakhs only), divided into 75,00,000

"(seventy five Lakhs) equity shares of Rs. 10/- each. The issued, subscribed and paid up share Capital of the Transferor Company-1 is Rs.

7,24,52,500 (Rupees seven crore twenty four lac fifty two thousand five hundred Only) comprising of 72,45,250 equity shares of Rs. 10/-
each. .

Authorised Share Capital of the Transferor Company-2 is Rs. 13,50,00,000 (Rupees thirteen crore fifty lacs only }, divided into 1,35,00,000
equity shares of Rs. 10/- each. The issued, subscribed and paid-up Capital of the Transferor Company-2 is Rs. 10,92,56,050 (Rupees ten
crore ninety two lacs fifty six thousand fifty Only) divided into 1,09,25,605 equity shares of Rs. 10/- each.

The Transferee Company is Public Limited Company and the shares of the Transferor Companies are not listed on any stock exchange. The
shares of the Transferee Company are listed on 2 (Two) stock exchanges, namely Nationat Stock Exchange and Bombay Stock Exchange.
Bath the stock exchanges have given its ‘No —objection’ to the proposed scheme of arrangement under the provision of clause 24 (f) of
Listing Agreement. .

At present, the Transferor Companies No 1 & 2 and the Transferee Company is carrying the business of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions. All the companies have common promoters.
The Board of Directars of all the companies were of the opinian that the business of all the companies can be carried out more profitably
and in an economicat manner if all the companies are amalgamated and that it will be advantageous to consolidate the business and
achieve rationalisation of the Management structure and economies of scale for further stable growth and expansion, The business of all
the companies can be carried in a uniform manner as all the Companies will be having reasonable expertise in aforesaid business.

The Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will benefit the members
as well as all concerns of all Companies.

Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will be effected by a scheme
of arrangement under section 391 read with section 394 of the Act (hereinafter referred to as “The Scheme), a copy of which is annexed
to the notice of meeting. ’

Subject to the provisions of the Scheme in relation te the madalities of transfer and vesting, on occurrence of the Effective Date, the whole
of the business, personnel, property, assets and the whole of the businesses, personnel, properties and all its assets like investments and
other mavable assets of whatsoever nature of all the transferor companies shall stand transferred to and be vested in Ind-Swift Limited
without any further act or deed, and by virtue of the Orders passed by the Hon'ble High Court.

13.1 Upon this Scheme coming into effect and upon transfer and vesting of businesses and undertakings of the transferor companies in

Ind-Swift Limited, the consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by
Ind-Swift Limited as follows:

Ind-Swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Dashmesh Medicare
Private Limited®, in proportion of 122 (One Hundred Twenty Two) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for every 100
(Hundred) Equity Share of the face value of Rs. 10/- (Rupees Ten) each held by them in "Dashmesh Medicare Private Limited” pursuant to
this proposed Amalgamation. ‘

Herein it is clarified that, as the equity shares of 'Dashmesh Medicare Private Limited’ is substantially held by 'Essix Biosciences Limited’
which would get wound up under the Scheme, therefore, for the shares te be issued to the "Essix Biosciences Limited” in Dashmesh
Medicare Private Limited on the record date, the equity shares of the Ind-swift Limited shalt be issued and allotted under this Scheme, to
the shareholders of ‘Essix Biosciences Limited' in the ratio of their holding in Essix Biosciences Limited.

Ind-swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Essix Biosciences Limited”,
in proportion of 229 (Two Hundred Twenty Nine) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for every 100 (Hundred)
Equity Share of the face value of Rs. 10/- (Rupees Ten) each held by them in “Essix Biosciences Limited” pursuant to this proposed
Amalgamation.

The equity shares of ISL, if any, held by EBL ("Trust Shares”) shall not get cancelled but shall, pursuant to this Scheme, stand transferred
to and vested in the Trust to be settled by EBL {"the EBL Trust”) after moving the petition under Rule 72 of the Companies (Court) Rules,
1959, in the Punjab & Haryana High Court.

The said Trust Shares of ISL shall be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shall be held for the benefit of ISL, being the successor of EBL in
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amalgamétion, on such terms and conditions as may be set out in the EBL Trust Deed.
For the purpose of this clause, it is hereby clarified that the pracedural requirements of the Act, including the passing of resolutions by
the Board of Directors, need not be separately complied with/abtained and the required consents shall be deemed to have been given.

-2The equity shares of EBL, if any, held by ISL {“Trust Shares®) shall not get cancelled but shall, pursuant to this Scheme, stand transferred
to and vested in the Trust to be settled by ISL ("the ISL Trust”) after moving the petition under Rule 79 of the Campanies (Court) Rules,
1959, in the Punjab & Haryana High Court, .

The said Trust shares of EBL shall be held by the Trusfees of ISL Trust for the benefit of ISL and subject to the said equity shares of EBL -
being continued to be held by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or deed, issue
New Equity Shares of 1SL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 13.1.i and 13.1.ji above to the
trustees of ISL Trust who shail hold such shares with all additions or accretions thereto in trust exclusively for the benefit of ISL and its
successors subject to such terms and conditions as may be set out in the ISL Trust Deed.

13.3 For the purpose of clause 13.1 and 13.2 above, it is hereby clarified that the procedural requirements of the Act, including the passing
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of resolutions by the Board of Directors, need not be separately complied with/obtained and the required consents shall be deemed to
have been given. ’

The following are some of the major benefits that will accrue from the Scheme:

L. Consolidation of business, synergize operational advantages and achieve economies of scale of operations;
IL. Optimum and efficient utilization of capital, resources, assets and facilities;

T Removal of inter company transfers, removing taxation at multiple stages and increasing product margin.
IV Enhancement of competitive strengths including financial resources;

V. Better management and focus on grawing the businesses.

The Scheme was approved by the Board of Directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift
Limited.

The pre and post merger shareholding pattern (expected) of the Transferee Company, Ind -Swift Limited is as under:

Comparative Chart of Pre & Post Merger Sharcholding Pattern

Pre Merger Pre Merger Transferor Compahies Past merger Capital
Particulars {Ind-Swift Limited) (Ind-Swift Limited)
Transferee Company Transferor Co.-1 Transferor Co.-2 Transferee Company
No. of % of Ne. of % of No. of shares % of . No. of % of
shares shares shares shares * shares shares shares
A F’romotlers Holding
1. Promoters
a. Indian . 18388306 43.60 7235250 99.86 7082225 6482 | 42240849 55.55
b. Foreign
2. Persons Acting in Concert
Sub- Total 18388306 43.60 7235250 99.86 7082225 64.82 42240249 55.55
8. Non-Promoters Holding
3. Institutional Investors )
a}  Mutual Funds & UTI 4500 0.01 --- .- - R 4500 0.00

b)  Banks, FI's, Insurance Cao's (Centra!
/ State Govt Institutions/ Non Govt 967400 236 - -—-- - - 997400 132
Institutions)

< Fls 704209 187 L= ---- - - 704209 0.93
Sub Total 1706109 4.04 --- - . - - 1706109 2.25
3. Others --- -—-- --- -

a) PCBs 7929863 18.80 1406000 12.87 7929863 1043
b} Indian Public 13886536 3293 10000 T 014 2437380 2231 13898736 18.28
o) NRI/OCBs 267556 0.63 m——- --- 267556 035
d)  Trusts . --- - - - - --—- 9994097 13.14
Sub Total 22083955 52.36 10000 0.14 3843380 35.18 32090252 |- 42.20

Grand Total 42178370 100 7245250 100 10925605 100 76037210 100
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No investigations proceedings have been instituted or are pending in relation to Ind-swift L|m|ted Dashmesh Medicare Pvt. Ltd and Essix .
Biosciences Ltd under sections 235 to 251 of the Companies Act, 1956.

On the scheme becoming effective and duly sanctioned by the High Court of Punjab & Haryana at Chandigarh, all costs, charges and
expenses in pursuance of this scheme shall be borne and paid by Ind-swift Limited.

The directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift Limited have no material interest in the
Scheme except for commonality in shareholding in the Companies.

The following documents are open for inspection at the registered office of the Transferor Company 2 during ofﬁce hours on working

days until the date of the meeting:

e Certified copy of the order of the Hon'ble High Court of Punjab & Haryana at Chandigarh dated 28th February 2012 in the above
Company Petition directing convening of meeting;

& The Memorandum and Articles of Association of the Transferor Company;

o The audited Balance Sheets and Profit & Loss Accounts of Dashmesh Medicare Private Limited and Essix Biosciences Limited and
Ind-Swift Limited for the financial year ended 315t March 2011

« Capy of Scheme of arrangement and

» Copy of the valuation report of M/s TRC Corporate Consulting Private Limited

None of the directors of any of the Transferor Company and/or the Transferee Company have any material interest in the said Scheme
except as shareholding by himself or through related concern or aé creditor in general, the extent of which will appear from the Register
of the Directors' shareholding as maintained by the Applicant Companies and from the List of Shareholders & Creditors as refereed in

the Scheme Application filed to Hon'ble High Court.

-

1 The Transferor Campany-1/Petitioner Company-1 is being managed by the Board of Directors, details of which are given under
alang with their shareholding and total amount outstanding or due with the Company, if any: ’

5. No. Name & Designation of the Director Mumber of shares. | Shareholding (%) | Total Amount OQutstanding as a creditor
1 Sh. Himanshu Jain, Director nil nit nil
2 Sh. LK. Wadhwa, Director nil nil nil
3 Sh. N K Bansal, Director nil nil nil
4 Sh. G.K.Sharma, Director nil nil nil

I The Transferor Company-2/Petitioner Company-2 is being managed by the Board of Directors, details of which are given under
alongwith their shareholding and total amount outstanding or due with the Company: ’

MName & Designation of the Directar

Total Amount Outstanding as a creditor

S. No, Number of shares | Shareholding (%)
1 Sh. S.R.Mehta, Chairman 2550 0.02 nil
2 Sh. N.R.Munjal, Vice-Chairman & Managing Director 2550 '0.02 nil
3 Dr. Gopal Munjal, Director 2550 0.02 nil
4 Dr. VR Mehta, Director. 2550 0.02 nil
5 Sh. Himanshu Jain, Director 3100 003 nil
6 Smt. Sunita Jain, Director 2000 002 nil
7 Sh. Rishav Mehta, Director 2000 0.02 nil

I The Transferee Company/Petitioner Company-3 is being managed by the Board of Directors, details of which are given under along
with their shareholding and total amount outstanding or due with the-Company:

S. No. Name & Designation of the Director Number of shares | Shareholding (%) | Total Amount OQutstanding as a creditor
1 Sh. 5.R. Mehta, Chairman 607300 1132 nil

L2 Sh. N.R.Munjal, Vice-Chairman 611700 132 nil
3 Dr. Gopal Munjal, Managing Director & CEQ 645770 140 nil
4 Dr. V.R.Mehta, Joint Managing Director 492790 107 nit
5 Sh. Himanshu Jain, Director 485300 107 nil
6 Sh. Rishav Mehta, Director 73400 .16 nil
7 Sh. K.M.5.Nambiar, Director nil nil nil
8 Dr. R.S.Bedi, Director nil nil nil
9 Dr. S.K.Mathur, Director nil nil nit
10 Dr. H.2S.Chawla, Director nil nil nil
11 . | Sh. 5.PSharma, Director nil nil nil
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SCHEME OF ARRANGEMENT .
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956
: BETWEEN ‘
IND SWIFT LIMITED
AND - . ‘
DASHMESH MEDICARE PRIVATE LIMITED - ' ’
AND
ESSIX BIOSCIENCES LIMITED
. AND
THEIR CREDITORS AND SHAREHOLDERS
[For Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with IND Swift Limited under
Section 391 read with Section 394 of the Companies Act, 1956] ’ ‘
; PART-1
1. Definitions: : :
In this Scheme, unless repugnant to the subject or context or meaning thereof, the following expressions shall have the
meanings as set out herein below: : : .
1.1. 'DMPL’ or the “Transferor Company No,1"” means Dashmesh Medicare Private Limited, a company incorporated under
the Companies Act, 1956 and having its registered office at SCO 850, Shivalik Enclave, NAC, Manimajra, Chandigarh, 160101.
The entire equity shares of DMPL are held by three equity shareholders, cut of which Essix Biosciences Limited (the Transferor
Company No. 2) holds 99.86% equity shares in DMPL.
1.2. ‘EBL’ or the “Transferor Company No.2" means Essix Biosciences Limited, a company incorporated under the Companies
. Act, 1956 and having its registered office at SCO 850, Shivalik Enclave, NAC, Manimajra, Chandigarh, 160101. EBL is holding
99.86% shares of DMPL. ’ ' ’
. 1.3. "ISL’ or the "Transferee Company”, means IND Swift Limited a company incorporated under the Companies Act, 1956, and
' _ having its registered office at 781, Industrial Area, Phase -II, Chandigarh 160002, '
i 1.4.. "Act”: means the Companies Act, 1956, and will include any statutory medifications, re-enactments or amendments thereof
‘ 1.5. “Appointed Date”: means 1% April 2011 being the date with effect from which the Scheme shall be applicable or such other
i date as may be approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh.
‘ 1.6. "Scheme”: means this Scheme of Arrangement for Amalgamation as approved by the Beard of Directors of all the Compénies,
| in its present form and with such modifications as may be approved by the Hon'ble High Court. 4
1.7. "High Court”: means the Hon'ble High Court of Punjab & Haryana and shalt include National Company Law Tribunal ("NCLT*),
or any other appropriate forum or authority empowered to approve the Scheme as per the law for the time being in force.
1.8. “Effective Date™: means the date on which certified copy of the order(s) of the Hon'ble High Court of Punjab & Haryana
at Chandigarh under Sections 391 and 394 of the Act sanctioning the Scheme is filed with the Registrar of Companies after
obtaining last of the sanctions, orders or approvals referred to in Clause 5 of Part-IV of this Scheme. - -
i 1.9. “Registrar of Companies” or “Roc”: means the Registrar of Companies, Punjab, Chandigarh & Himachal Pradesh,

1.10. “Record Date”: means such date following the Effective Date as may be fixed by the Board of Directors of the Fransferee Com-
) pany to whom shares of the Transferee Company will be allotted pursuant to this Scheme. :

2. OBJECTS OF MERGER:

ISL is engaged in the business of deriving, formulating, producing, manufacturing, preparing, processing, mixing, compounding,
refining, marketing, distributing, sefling and trading pharmaceuticals, chemicals medicine and drugs of all kinds, specifications
and descriptions, especially in respect of all kinds of analgesics and antipyretics. DMPL is carrying on the businéss of research
for life saving drugs and inter mediatory drugs to act as manufacturers, formulators, buyers, sellers, importers, exporters,
merchants, distributors, stockists, traders and dealers in pharmaceuticals, drugs, medicinces, ayurvedic, allopathic, homeopathic,
unani and other pharmaceutical drugs and medicines, injections, surgical equipments, capsules, lotions, patent and proprietory
medicines, etc. and EBL is carrying on the business of deriving, formulating, producing, manufacturing, preparing, processing,
mixing, compounding, refining, marketing, distributing, selling and trading pharmaceuticals, chemicals, medicines, drugs, of all
kinds, specifications and descriptions. As such, the three companies are under the same group of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions.

Thus, the businesses of the three cornpanies are complementary to each other, The proposed merger of DMPL, EBL & ISL as envisaged
in this Scheme is-driven by the following objectives and is likely to result in the following advantages: : ' .
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2.1. Consolidation of business, synergize operational advantages and achieve economies of scale of operations;
2.2. Optimum and efficient utilization of capital, resources, assets and facilities;

2.3. Removal of inter company transfers, removing taxation at multiple stages and increasing product margm
2.4, Enhancement of competitive strengths including financial resources;

2.5. Better management and focus on growing the businesses.

it is, therefore, considered desirable and expedient to amalgamate the said companies and in conﬂdemtzon thereof issue equity shares of
ISL to the shareholders of DMPL AND EBL in accordance with thts Scheme, pursuant to Section 391 and 394 and other relevant prowstons
of the Companies Act, 1956. .

3. CAPITAL STRUCTURE:

3.1. IsL
The Capital Structure of ISL as on the Appointed Date is as under:

Authorized Share Capital Amount {Rs)

7,50,00,000 Equity Shares of Rs.2/- each 150,000,000/~ )

25,00,000 Cumulative Redeemable ‘ 250,000,000/-

Preference Share of Rs. 100/-each e
400,000,000/-

" Issued, Subscribed and Paid Up Share Capital

4,21,78,370 Equity shares of Rs. 2/- each 84,356,740/-

fully paid up in cash

14,20,000 Cumulative Redeemable Preference 142,000,000/-

Share of Rs. 100/- each fullypad - R
226,356,740/

Itis provided that till the Scheme becomes effective, Transferee Company is free to increase their share capital as required by its
business subject to the necessary approvals from its Board and shareholders, as required.

3.2.DMPL

The Capital Structure of DMPL as on the Appeinted Date Is as under:

Authorized Share Capital Amount (Rs) -

75,00,000 Equity Shares of Rs. 10/- each 75,000,000/
75,000,000/-

Issued, Subscribed and Paid Up

72.45,250 Equity Shares of Rs. 10/- each 72,452,500/-
72,452,500/-

Itis providea that in case till the Scheme becomes effective, DMPL increases its share Acapital as required by its business in
understanding with the Transferee Company, it shaII intimate about this change and impact to the High Court and other regutatory

bodies, as applicable.

3.3 EBL

The Capital Structure of EBL on the Appointed Date is as under:

Authorized Share Capital
1,35,00,000 equity shares of Rs, 10 each

.

Issued, Subscribed and Paid Up Share Capital
1,09,25,605 equity shares of Rs. 10 each

Amount (Rs)
13,50,00,000

It is provided that in case till the Scheme becomes effective, EBL increases its share capital as required by its business in
understanding with the Transferee Company, it shall intimate about this change and impact to the High Court and cther

regulatory bodies, as appiicable.
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PART-IL ' '
TRANSFER 8 VESTING OF UNDERTAKING

This Part-Il of the Scheme shall become effective on occurrence of the Effective Date but shall be deemed to be operative
from the Appointed Date. ’ -

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on occurrence of the Effective
Date, the whole of the business, personnel, properties and all its assets like investments and other movable assets of
whatsoever nature of DMPL AND EBL shall stand transferred to and be vested in ISL without any further act or deed, and by
virtue of the Orders passed by the Hon'ble High Court of Punjab & Haryana at Chandigarh, in the following manner:

With effect from the Appointed Date, the entire Business and Undertaking of DMPL and EBL shall stand transferred to and be
vested in ISL without any further deed or act, together with all its properties, assets, rights, benefits and interest therein, subject
to existing charges therecn in favor of banks and financial institutions, as the case may be.

All the assets of DMPL and EBL as are movable in nature or incorporeal property or are 6therwise capable of transfer by manual
delivery or by endorsement and delivery by vesting and recerding pursuant to this Scheme, shall stand vested in ISL, with effect
from the Appointed Date, and shall become the property and an integral part of ISL.

With effect from the Appointed Date, all movable property of DMPL and EBL, cther than those specified in sub-clause 2.2 abave,
including sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi-Government, local and other authorities and bodies, customers and other
persons shall without any act, instrument or deed become the property of ISL.

With effect from the Appointed Date, all immovable property (including land, buildings and any other immovable property) of
DMPL and EBL, whether freehold or leasehold, and any documents of title, rights and easements in relation thereto shall stand
transferred to and be vested in ISL, without any act or deed done by any of the Transferor or Transferee Companies. With effect
from the Appointed Date, ISL shall be entitled to exercise ail rights and privileges and be liable to pay ground rent, taxes and fulfill
obligations, in relation to or applicable to such immovable properties. The mutation/ substitution of the title to the immovable
properties shall be made and duly recarded in the name of ISL by the appropriate authorities pursuant to the sanction of the
Scheme by the Hon'ble High Court and the Scheme becoming effective in accordance with the terms hereof.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of accounts or disclosed in the balance sheets of DMPL and EBL, shall be deemed to be
the debts, liabilities, contingent lizbilities, duties and obligations of ISL.

With effect from the Appointed Date, the borrowing fimits of DMPL and EBL approved by the respective sharehotders of DMPL
and EBL under Section 293(1) (d) of the Act shall be treated as the borrowing limits of ISL and consequently, the borrowing limits
of ISL shall stand increased to that extent. . . ‘

Without prejudice to the generality of the provisions contained herein, all loans brought up after the Appointed Date but before
the Effective Date and liabilities incurred by DMPL and EBL after the Appointed Date but before the Effective Date for its operations
shall be deemed to be of ISL.

The transfer and vésting of the entire DMPL and EBL Business and Undertaking as aforesaid, shall be subject to the existing
securities, charges and mortgages, if any, subsisting, over or in respect of the property and assets or any part thereof of DMPL and
EBL, as the case may be.

Provided however that, any reference, in any of the security documents or arrangements to which DMPL AND EBL is & party, to
the assets any of DMPL and EBL, as the case may be, offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to that Transferor Company, as are vested in ISL by virtue
of this Scheme, to the end and intent that such security, charge and mortgage shali not extend or be deemed to extend, to any of
the other assets of ISL.

Provided further that the securities, charges and mortgages (if any subsisting) over and in respect of the part thereof,
of ISL shall continue with respect to such assets or part thereof and this Scheme shall rot operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charge and mortgage shall not extend
or be deemed to extend, to any of the other assets of any of DMPL and EBL vested in ISL pursuant to the Scheme.

Provided always that this Scheme shall not operate to enlarge the security for any loan, deposit or facility created by DMPL and
EBL which shall vest in ISL by virtue of the amalgamation of DMPL and EBL with ISL and ISL shall not be obliged to create any
further or additional security there for after the amalgamation has become operative. ’

. With effect from the Appointed Date, all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to DMPL and EBL to which any of DMPL and EBL is a party or to the benefit of which DMPL and EBL
may be eligible, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
against or in favour of ISL and may be enforced as fully and effectually as if, instead of the said Transferor Companies, ISL had
been a party or beneficiary or obligee thereto. '
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With effect from the Appointed Date, all permits, quotas, rights, entitlements, licenses including those relating to trademarks,
tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and description of whatsoever nature in relation
to DMPL and EBL or to which any of DMPL-and EBL is a party or to the benefit of which any of DMPL and EBL may be eligible
and which are subsisting or having effect immediately before the Effective Date, shall be enforceable as fully and effectually as if,
instead of transferor companies, ISL had been a party or beneficiary or obligee thereto.

With effect from the Appointed Date, any statutory licenses, no-objection certificates, permissions or approvais or consents
required to carry on aperations of DMPL and EBL or granted to DMPL and EBL shall stand vested in or transferred to ISL without
further act or deed, and shall be appropriately transferred or assigned by the statutory authorities concerned therewith in favour
of ISL upon the vesting of DMPL and EBL Business and Undertaking pursuant to this Scheme. The benefit of all statutory and
requlatory permissions, licenses, approvals and consents including the statutory licenses, permissions or approvals or consents
required to carry on the operations of any of DMPL and EBL shall vest in and become available to ISL pursuant to this scheme.

ISL will, at any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so required under any
law or otherwise, execute deeds of confirmation or other writings or arrangements with any party to any contract or arrangements
in refation to any of DMPL and EBL, in order to give formai effect to the above provisions. ISL shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such writings on behalf of ISL and to carry out or perform all such formalities
or compliances referred to above on part of ISL.

With effect from the Appointed Date, ISL shall bear the burden and the benefits of any Iegal or other proceedings initiated by or
against any of DMPL and EBL. .

Provided however, aII legal, administrative and other proceedings ofwhatsoever nature by or against any of DMPL and EBL pending
in any court or before any authority, judicial, quasi judicial or administrative, any adjudicating authority and/or arising after the
Appointed Date and relating to any of DMPL and EBL, or their respective properties, assets, liabilities, duties and obligations shall
be continued and/or enforced until the Effective Date by or against any of DMPL and EBL; and from the Effective Date, shall be
continued and enforced by or against ISL in the same manner and to the same extent as would or might have been continued
and enforced by or against Transferor Companies.

If any suit, appeal or. other proceedings of whatever nature by or against any of DMPL and EBL be pending, the same
shall not abate, be discontinued or be in any way be preJudaaaIIy affected by reason of the transfer of the Business
and Undertaking of DMPL and EBL or of anything contained in this scheme but the proceedings may be continued,
prosecuted and enforced by or against ISL in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against any of DMPL and EBL as if this Scheme had not been made.

On occurrence of the Effective Date, all persons that were employed by any of DMPL and EBL immediately before such date
shall become emplayees of ISL with the benefit of continuity of service on same terms and conditions as were applicable to such
employees of DMPL and EBL immediately prior to such transfer and without any break or interruption of service. ISL undertakes
to continue to abide by any agreement/settlement, if any, entered into by the respective Transferor Company with any their
respective union/employee thereof. With regard to Provident Fund, Gratuity Fund, Superannuation Fund or any other special fund
or abligation created or existing for the benefit of such employees of any of DMPL and EBL, upon occurrence of the Effective
Date, ISL shall stand substituted for the Transferor Company for all purposes whatsoever relating to the obligation to make

" contributions to the said funds in’accardance with the provisions of such schemes or funds in the respective trust deeds or other’

documents. The existing Provident Fund, Gratuity Fund and Superannuation Fund or obligations, if any, created by DMPL and EBL
for its employees shall be continued for the benefit of such employees on the same terms and conditions. With effect from the
Effective Date, ISL shatl make the necessary contributions for such transferred employees of DMPL and EBL and deposit the same
in Pravident Fund, Gratuity Fund or Superannuation Fund or obligations, where applicable. It is the aim and intent of the Scheme
that all the rights, duties, powers and obligations of any of DMPL and EBL in relation to such schemes or funds shall become those
of ISL.

Loans or other obligations, if any, due between DMPL, EBL and ISL shall stand discharged and there shall be no liability in that
behalf. In so far as any securities, debentures or nates issued by DMPL and EBL and held by ISL and vice versa are concerned, the
same shall, unless sold or transferred by holder of such securities, at any time prior to the Effective Date, stand cancelled and shall
have no further effect.

With effect from the Appointed Date, all motor vehicles of any description whatsoever of DMPL and EBL shall stand transferred to
and be vested in ISL and the appropriate Governmental and Registration Authorities shall substitute the name of ISL in place of
the respective Transferor Companies, as the case may be.

ISL shall be entitled to revise its statutory returns relating to indirect taxes including Sales Tax/Service Tax/Excise returns and to
claim refund/credits and/or set off all amounts paid under the relevant, laws towards the transactions entered into between

DMPL, EBL and ISL, which may occur between the appainted date and the effective date. The rights to make such revisions in the .

sales tax returns and to claim refunds/credits are expressly reserved in favor of ISL.

It is expressly clarified that with effect from the Appointed Date, all taxes payable by any of DMPL and EBL including all or any
refunds of the claims shall be treated as the tax liability or refunds/ claims as the case may be of ISL.

ISL shall be entitled to revise its all Statutory returns relating to Direct taxes like Income Tax and Wealth Tax and to claim refunds/




advance tax credits and/or set off the tax liabilities of DMPL, EBL and ISL under the relevant laws and its rights to make such .
revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the tax liabilities is expressly granted.

2.25. From the Effective Date and till such time as the name of ISL is entered as the account holder in respect of all the bank accounts of
any of DMPL and EBL in the relevant banks’ books of record, ISL shall be entitled to operate the bank accounts of DMPL and EBL.
Since each of the permissions, approvals, consents, sanctions, remissions, special reservations, incentives, concessions and other
authorizations of DMPL and EBL shall stand transferred by the order of the High Court to ISL, ISL shall file the relevant intimations,
for the record of the statutory authorities who shall take them on file, pursuant to the vesting orders of the sanctioning court.

2.26. In the event of there being any pending share transfers whether lodged or outstanding ,of any shareholder of the transferor
company ,the board of directors of the transferee company or any committee/person duly authorized in this regard by the board
of the directors of the transferee company shal! be empowered in appropriate cases, prior to or even subsequent to the record
date to effectuate such a transfer as if changes in the registered holder were operative as on the record date ,in order to remove
any difficulties arising to the transferor or transfaree of equity shares in the Transferor company ,after the effectiveness of the
this scheme. .

3. Conduct of Business
3.1  With effect from the Appointed Date and until occurrence of the Effective Date;

32 DMPL and EBL shall be deemed to carry on all their businesses and activities and stand possessed of their properties and assets
for and on account of and in trust for ISL; and alf the profits accruing to any of DMPL and EBL and all taxes thereon or losses arising
or incurred by them shall, for all purposes, be treated as and deemed to be the profits or losses, as the case may be, of ISL;

3.21 DMPL and EBL shall carry on its business with reasonable diligence and in the same manner as they had been domg hitherto, and
‘none of DMPL and EBL shall alter or substantially expand its business except with the concurrence of ISL;

3.22 DMPL and EBL shall not, without the written concurrence of ISL, alienate charge or encumber any of their properties except in the
i ordinary course of business or pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme
by the Board of Directors of DMPL and EBL, as the case may be, .

3.23 DMPL and EBL shall not vary or alter, except in the ordinary course of its business or pursuant to any preexisting obligation
undertaken prior to the date of acceptance of the Scheme by the Board of Directors of the respective Transferor Companies the
terms and conditions of employment of any of its employees, nor shall they canclude settlement with any union or its employees
except with the written concurrence of ISL.

3.24  With effect from the Appointed Date, all debts, liabilities, duties and obligations of DMPL and EBL as on the clase of business on
the date preceding the Appointed Date, whether or not provided in its books and all liabilities which arise or accrue on or after
the Appointed Date shall be deemed to be the debts, liabilities, duties and obligations of ISL.

3.3.  With effect from the Effective Date, ISL shall commence and carry on and shall be authorized to carry on and shall be authorized
to carry on the businesses carried on by DMPL and EBL.

34 Forthe purpose of Giving effect to the vesting order passed under Sections 391 and 394 of the Act in respect of this Scheme by the
Hon’ble High Court of Punjab & Haryana at Chandigarh, ISL shall, at any time pursuant to the orders on this Scheme, be entitled to
get the recording of the change in the legal right(s) upon the vesting of the DMPL and EBL business and undertaking in accordance
with the provisions of Sections 391 and 394 of the Act. ISL shall be authorized to execute any pleadings; applications, forms, etc.
as are required to remove any difficulties and carry out any formalities or compliance as are necessary for the implementation of
this Scheme.

PART-II
REORGANISATION OF CAPITAL
1. Further Issue of Shares in ISL

11. Upon this 5cheme coming into effect and upon transfer and vesting of businesses and undertakings of DMPL and EBL in ISL, the
consideraticn in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by ISL as follows:

11.1. TransfereeCompanyshaliwithoutfurtherapplication,actordeed,issueandallottoeachoftheshareholdersof " TransferorCompanyNe. 1%,

in proportion of 122 (One Hundred Twenty Two) Equity Shares of face value of Rs. 2/- {Rupees Two) each, for every 100 (Hundred} Equity

ShareofthefacevalueofRs.10/- (RupeesTenjeachheldbythemin”TransferorCompany No.1"pursuanttothisproposed Amalgamation,

Herein it is clarified that, as the equity shares of ‘Transferor Company No. 1" is substantially held by 'Transferor Company No.2’
which would get wound up under the Scheme, therefore, for the shares to be issued to the "Transferor Company No.2 " in DMPL on
the record date, the equity shares of the Transferee Company shall be issued and ollotted under this Scheme, to the shareholders of
‘Transferor Company No.2' in the ratio of their holding in EBL.

1.1.2. Transferee Company shall without further application, act or deed, issue and allot to each of the shareholders of “Transferor

~
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Company No. 2’ in proportion of 229 (Two Hundred Twenty Nine) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for
every 100 (Hundred) Equity Share of the face va[ue of Rs. 10/- {Rupees Ten) each held by them in "Transferor Company No. 2"
pursuant to this proposed Amalgamation.

The said equity shares in the capital of ISL. be issued to the shareholders of DMPL and EBL shall rank pari passu in ail respects,
with the existing equity shares in ISL from the Appointed Date. Such shares in ISL, to be issued to the shareholders of DMPL and
EBL will, for all purposes, save as expressly provided otherwise, be deemed to have been held by each such member from the
Appointed Date. -

To determine the fa‘ir equity swap ratio the three companies had appointed M/s TRC Corporate Consulting Private Limited as
independent valuer and taking into consideration the valuation report provided by independent valuer, the exchange ratios stated

insub-clause 1.1 above, has been accepted by the respective Board of Directors of I[SL, DMPL and EBL.

The equity shares to be issued by ISL to the shareholders of DMPL and EBL pursuant to Clause 1.1 above shal} be in dematerislized
form, unless otherwise notified in writing by the sharehclder of DMPL and EBL on or before the date as may be determined by
the Board of DMPL and EBL. If no such notice is received by ISL on or before the said date, the equity shares shall be issued to
such members in dematerialized form provided the member shall be required to have an account with a depository participant
and shall be required to provide the details thereof and such other confirmations as may be required. In the event that ISL has
received notice from any member that the equity shares are to be issued in physical form or if any member has not provided
the requisite details relating to his/her/its account with depository participant or other confirmation as may be required or if the
details provided do not permit electronic credit of shares, then ISL shall issue eqmty shares in physical form to such member or
members, : .

tpon the issue and allotment of new shares in the capital of iSL to the shareholders of DMPL and EBL, the share certificates in
refation to the shares held by them in DMPL and EBL shall be deemed to have been cancelled.

On approval of the Scheme by the members of ISL pursuant to section 391 of the Act, it shall be deemed that the said members
have also accorded their consent under section 81 {1A) of the Act for issue of further shares to persons, whether or not existing
shareholders of the company and have also accorded their consent as may be required for giving effect to any ather provisions
contained in the Scheme..

Any fraction arising out of allotment of shares as per clause 1.1.1 and 1.1.2 above shall be rounded off to the next round number.
The Face Value of Equity share shall remain same as of the Transferee Company after clubbing of Authorized Capital.
Treatment of Cross Holdings of ISL & DMPL and EBL:

Upon this Scheme becoming effective-The equity shares of ISL, if any, held by EBL ("Trust Shares”) shali not get cancelled but
shall, pursuant to this Scheme, stand transferred to and vested in the Trust to be settled by EBL (“the EBL Trust") after moving the
petition under Rule 79 of the Companies (Court) Rules, 1959, in the Punjab & Haryana High Court.

The said Trust Shares of ISL shall be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shali be held for the benefit of ISL, being the successor of EBL
in amalgamation, on such terms and canditions as may be set out in the EBL Trust Deed.

Forthe purpose of this clause, it is hereby clarified that the procedural requirements of the Act, including the passing of resolutions by
the Board of Directors, need notbe separately complied with/obtained and the required consents shatl be deemed to have been given.

The equity shares of EBL, if any, held by ISL (“Trust Shares”) shall not get cancelled but shall, pursuant to this Scheme, stand
transferred to and vested in the Trust to be settled by ISL ("the ISL Trust”) after moving the petition under Rule 79 of the Companies
{Court) Rules, 1959, in the Punjab & Haryana High Court,

The said Trust shares of EBL shall be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of -
EBL being continued to be held by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or
deed, issue New Equity Shares ot ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 1.1.1 and 1.1.2
abaove to the trustees of ISL Trust who shall hold such shares with all additions or accretions thereto in trust exclusively for the
benefit of ISL and its successors subject to such terms and conditions as may be set out in the ISL Trust Deed.

For the purpose of clause 2.1 and 2.2 above, it is hereby clarified that the procedural requirements of the Act, including the
passing of resolutions by the Board of Birectors, need not be separately complied with/obtained and the required consents shall
be deemed to have been given.

Clubbing of Authorised Capitals:

With effect from the Effective Date, without any further acts or deeds on the part of I5L or DMPL and EBL, the authorized cap|tal ‘
of DMPL and EBL, as existing as on the Effective Date be clubbed with the authorized capital of ISL.

Notwithstanding anything contained in Section 94 to 97 of the Act and without any further act or deed the Authorised Equity
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Share Capital of DMPL and EBL as appearing in its Memorandum of Association on the Effective Date shall get clubbed with
the Authorised Equity Share Capital of ISL as appearing in its Memorandum of Association on the Effective Date. Presuming the
authorized equity share capital of Transferor Companies and Transferee Company remain same on the effective date and subject
to clause 3.4 of this Scheme the authorized equity share capital of the ISL shall be increased from Rs.400,000,000/- (Rupees Forty
Crores) divided into 75,000,000 (Seven Crore Fifty Lakh) Equity Shares of Rs.2/- each and 2,500,000 Cumulative Redeemable
Preference Shares of Rs. 100/- each to Rs. 610,000,000/- (Rupees Sixty One Crore) divided into 180,000,000 (Eighteen Crores)
Equity Shares of Rs. 2 each and and 2,500,000 Cumulative Redeemable Preference Shares of Rs. 100/- each and necessary changes
would be made in the Clause V of the Memaorandum of Association of ISL. ’

3.3. The fees/duty paid by the Transferor Companies for its Autharized Share Capital shall be deemed to have been paid by the
[ ) Transteree Company. ] i . .

3.4. If required, ISL, shall take necessary steps to increase its Authorized Share Capital on or before the effective date so as to make
it sufficient for allotment of shares to the shareholders of DMPL and EBL in consideration of amalgamation after considering the
clubbed authorized capital of ISL.

PART - IV
OTHER PROVISIONS
1. Accounting Treatment:

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies with the Transferee Company shall
be accounted for as per the "Purchase Method” as contained in the "Accounting Standard 14: Accounting for Amalgamations” as
prescribed in the Companies {Accounting Standards) Rules, 2006 issued by the Ministry of Corporate Affairs, as may be amended
from time to time such that:

1.1, Transferee Company shall, record the*Land & Building, Plant & Machinery of both the Transferor Companies and investments
of “Transferor Company No. 2" at their Fair Value. All the assets (other than Land & Building, Plant & Machinery of both the
Transferor Companies and investments of Transferor Company No. 2) and liabilities vested in it pursuant to this Scheme shall
be recorded at their respective book values as appearing in the books of Transferor Companies on the Appointed Date. The
reserves (whether capital or revenue or arising on revaluation) of the transferor companies, other than the statutory reserves,
3 : shali not be included in the financial statements of the Transferee Company.

12. The loans and advance or payables or receivables of any kind, held inter-se, if any among Transferor Companies or between
Transferor Companies and Transferee Company and as appearing in their respective books of accounts shall stand discharged
prior to effective date. . :

1.3. The difference between the value of net assets of the Transferor Campanies as acquired by the Transferee Company in accordance
with clause 1.1 above and the cotresponding purchase consideration issued by the Transferee Company in accordance with clause
1.1.1 and 1.1.2 of Part II! of this Scheme shall be treated as free reserves, forming-part of the net worth of the Transferee Company.

14, The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and not under a separate process in
terms of Sectioh 78, 100 to 104 of the Act as the same neither invalves diminution of liability in respect of unpaid share capital
of Transferee company nor any payment to any shareholder of the Transferee Company of any paid-up capital and the order of
High Court sanctioning the Scheme shall be deemed to be a due compliance of the provisions of Sections 100 to 102 of the Act.

" Consequently, the Transferee Company shall not be required to use the words “and reduced” as part of its corporate name.

2. Saving of Concluded Transactions

The transfer of properties and liabilities and the continuance of preceedings by or against 151 as envisaged in above shall not affect
any transaction or proceedings already concluded by DMPL and EBL on or before the appointed date and after the Appointed
Date till the Effective Date, to the end and intent that ISL accepts and adopts all acts, deeds and things done and executed by
DMPL and EBL in respect thereto as done and executed by DMPL and EBL in respect thereto as done and executed on behalf of
itself. -

3. Dissolution of DMPL and EBL
On occurrence of the Effective Date, DMPL and EBL shall, withput any further act or deed, stand dissolvéd wi_thout windir\g.fup.
4. Application to High Court:
4.1, ISL as well as DMPL and EBL shall, with all reasonable dispatcl.w, make application to the Hon'ble High Court of Punjab & Haryana
at Chandigarh, under Section 391 and other applicable provisions of the Act, seeking orders for dispensing with or convening,

holding and conducting of the meetings of the classes of their respective members and/or creditors and for sanctioning
the Scheme with such modifications as may be approved by the Hom'ble High Court of Punjab & Haryana at Chandigarh.

4.2. On the Scheme being agreed to by the requisite majorities of the classes of the members and/or creditors of the two companies,
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ISL and DMPL and EBL shall, with all reasonable dispatch, apply to the Hon'ble High Court of Punjab & Haryana at Chandigarh, for
sanctioning the Scheme under Section 391, 394 and other applicable provisions of the Act, and for such other orders, as the said
High Caurt may deem fit for carrying this Scheme into effect and for dissalution of each of DMPL and EBL without winding-up.
Conditionality of Scheme:;

The Scheme is conditional upon and subject to:

The scheme being agreed to by the respective requisite majority of members and/or creditors of each of ISL and DMPL and EBL,
The Scheme being approved by the Han'ble High Court of Punjab & Haryana at Chandigarh;.

All certified copies of the orders of the High Court sanctioning this Scheme being filed with the Registrar of Companies,

This Scheme although to come into operation from the Appointed Day shall not become effective until which the necessary
certified copies of the orders under Section 391 to 394 of the Act shall be duly filed with the Registrar of Companies.

Modification or Amendment - .

DMPL and EBL and ISL (acting through its Board of Directors) may assent to any modifications or amendments to this Scheme
which the High Court and/ar other authorities may deem fit to direct or fmpose or which may otherwise be considered necessary
of desirable for any question or doubt or difficulty that may arise for implementing and/or carrying out the scheme or which
is generally in the benefit or intérest of the shareholders and/or creditors, DMPL and EBL and ISL (acting through its Board of
Directors or committee thereof) and after the dissolution of DMPL and EBL, ISL {acting through its Board of Directors or committee
thereof) be and are hereby authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or

proper to give effect to this Scheme and to resolve any doubt, difficulties or questior's whether by reason of any orders of the |

High Court or of any directive or orders of any other authorities or otherwise howsoever arising out of under or by virtue of this
Scheme and/or any matters concerning or connected therewith. T

IsL and DMPL and EBL shall be at liberty to withdraw from this Scheme in case any condition or alteration imposed by the Hon'ble
High Court or any other autherity is not on terms acceptable to them.

In the event of this Scheme failing to take effect finally this Scheme shall become nulf and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or creditors or employees ar any
other person. In such case each Company shall bear its own costs or as may be mutually agreed.

General Terms and Conditions

All costs, charges, fees, taxes including duties, levies and all cther expenses, if any (save as expressly otherwise agreed) arising
out of or incurred in carrying out and implementing the terms and conditions or provisions of this Scheme and matters incidental

- thereto shall be borne and paid by ISL. All such costs, charges, fees, taxes, stamp duty including duties (excluding the stamp duty,

if any, paid on this scheme which shall be pro rata added to the value of the immovable properties), levies and all other expenses,
shall ba debited to the Profit and Loss Account of ISL. :

At




IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH
Ordinary Original Company Jurisdiction
Company Petition No. 21 of 2012

IN THE MATTER OF: .
Sections 391 to 394 of the Companies Act, 1956
AND

In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED
HAVING ITS REGISTERED OFFICE AT
SCO — 850, SHIVALIK ENCLAVE, .
. NAC, MANIMAJRA, CHANDIGARH
.....PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

AND

ESSIX BIOSCIENCES LIMITED -

HAVING ITS REGISTERED OFFICE AT

5CO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2
AND

IND SWIFT LIMITED

HAVING ITS REGISTERED OFFICE AT

PLOT NO. 781, INDUSTRIAL AREA - 11,

CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

FORM OF PROXY

I/ We, the undersigned as equity shareholder of the Ind-Swift Limited hereby appoint Mr/ Ms
and failing him/ her Mr./ Ms as my/.our proxy, 1o act for me/ us at the meeting of equity shareholder
to be held at PHD Chamber of Commerce Hall, Sector-31, Chandigarh on Sunday, 8th April, 2012, at 10:00 AM for the purpose of considering
and, if thought fit, approving, with or without modification(s), the arrangement proposed to be made between Dashmesh Medicare Pvt. Ltd,
Essix Biosciences Ltd, the transferor companies and Ind Swift Ltd., the Transferee Company at such meeting and any adjournment thereof, to
vote, for me/ us and in my/ our name [here, “if for, insert “for”. 'if against’, insert “against, and in the letter case,
strike out the words below after scheme of arrangement’] the said arrangement either with or without maodification {s) as my/ our proxy may
approve. .

Dated this __dayof 2012
Name: - . Affix
Folio No. /DP 1d & Client 1d: Revenue
Address: ' ) Stamp
| of Rs.1/-
Signature:
Notes:

1. Proxy form to be deposited at the Registered office of the Company not later than 48 hours before the meeting.
2. All alterations made in the proxy form should be initialled. ’
3. Proxy need not be a member of the company. In case of multiple proxies, proxy later in time shall be accepted.
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IN THE HON’BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF:
Sections 391 to 394 of the Companies Act, 1956

AND

In the Matter of Scheme of Arrangement between:
DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

+n.PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

AND

ESSIX BIOSCIENCES LIMITED
HAVING ITS REGISTERED QFFICE AT
SCO - 850, SHIVALIK ENCLAVE,
NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFT LIMITED'

HAVING ITS REGISTERED OFFICE AT
PLOT NO. 781, INDUSTRIAL AREA - 11,
CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF THE PETITIONER COMPANY-3/
TRANSFEREE COMPANY.

To
The Secured Creditors of the Petitioner Company-3/Transferee Company.

TAKE NOTICE that by an order made on the 28th day of February, 2012, the Hon'ble High Court for the States of Punjab and Haryana at
Chandigarh, has directed that a meeting of the Secured ‘Creditors of Ind-swift Limited, the Petitioner Company-3/Transferee Company, be
held at PHD Chambers of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 12.00 noon,, for the purpose of
considering and if thought fit, approving, with or without modifications, the arrangemant embodied in the proposed Scheme of arrangement
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited. .




TAKE FURTHER NOTICE that in pursuance of the said order, a meeting of the Secured Creditors of the Petitioner Company will be held at PHD
Chambers of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 12.00 noan. at which time and place you are
requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy pr‘ovided that the proxy in the prescribed form,
duly signed by you, is deposited at the Régistered Office of the Petitioner Company-3/Transferee Company at Plot No. 781, Industrial Area-T,
+ Chandigarh not later than 48 hours before the meeting. :

The Court has appointed Mr. Praveen Gupta, Advocate to be the Chairman of the said meeting and Mr. Karan Bhardwaj, Advocate, to be the
Alternate Co-Chairman of the said Meeting of the Secured Creditors. .

A copy of the Scheme of arrangément, the statement under Section 393 of the Companies Act, 1956 and the Form of Proxy are enclosed
herewith. The Scheme of arrangement, if approved by the said meeting, will be subject to the subsequent approval of the hon'ble High Court.

.

. Sd/-
{Praveen Gupta)
(Chairman appointed for the meeting)

Aﬂdress:

H.No. 656, Sector 12, PEC Campus
Chandigarh

Place: Chandigarh
Date: 6th March, 2012

Note: All alterations made in the Form of Proxy should be initialled.




IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF:

Sections 391 to 394 of the Companies Act, 1956
AND

In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO — 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

AND

ESSIX BIOSCIENCES LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE,

NAC, "MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFT LIMITED =~ -

HAVING ITS REGISTERED OFFICE AT

PLOT NO. 781, INDUSTRIAL AREA - II,

CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

Explanatory Statement under Section 393 of the Companies Act, 1956

Pursuant to an order dated 28th February 2012 passed by the Hon'ble High Court of Punjab & Haryana at Chandigarh, with respect to the
Company Petition referred to above (the “Order”), separate meetings of Equity Shareholders, Secured Creditor, Unsecured Creditors and Fixed
deposit holders of the Transferee Company/Petitioner Company-3, are due to be convened. Accordingly, the meetings is to be convened
on SUNDAY, the 8th day of April 2012 at PHD Chamber of Commerce Hall, Sector-31, Chandigarh, for the purpose of considering, and if
thought fit, approving with or without modifications, the arrangement embadied in the proposed Scheme (the "Scheme”) of Amalgamation
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited, which is annexed to the notice convening
the said meetings of the Transferee/Petitioner Company-3 (the “Notice”), as per the following details:

1 Time of Meeting of Equity Shareholders: 10:00 a.m.

2 Time of Meeting of Secured Creditors: 12:00 c'clock
3 Time of Meeting of Unsecured Creditors: 2:30 p.m.

4 Time of Meeting of Fixed Deposit Holders 4.00 p.m

r Venue of Meeting

PHD Chamber of Commerce Hall, Sector-31, Chandigarh

1. IND-SWIFT LIMITED (hereinafter referred to as the “Transferee Company”), was incorporated on the 6th day of June, 1986 under the
Companies Act 1956. The registered office of the Transferee Company is situated at Plot No. 781, Industriat Area - 11, Chandigarh — 160002,
which falls within the jutisdiction of this Hon'ble Court.

2. DASHMESH MEDICARE PRIVATE LIMITED (hereinafter referred to as the “Transferor Company-17), was incorporated on 27th May,
2005. The registered office of the Transferor Company-1 is situated at SCO - 850, Shivalik Enclave, NAC, Manimajra, Chandigarh, which
falls within the jurisdiction of this Hon'ble Court. ) :

3, ESSIX BIOSCIENCES LIMITED (hereinafter referred to as the “Transferor Company-2"), the Company was incorporated on 24th
September, 1993 under the name and style of Essix Financial Services Ltd. The name of the Company was changed from Essix Financial
Services Ltd., to Essix Biosciences Limited and consequent upon the Registrar of Companies, NCT Delhi and Haryana, issued a fresh




Certificate of incorporation on 7th October, 2004. Transferor Company No. 2, Vide order dt. 30-11-2011 passed by Company law Board ,
New Delhi Bench shifted the registered office of the Company from 711-712, 7th Floar, 98, Modi Tower, Nehru Place, New Dethi 110019
to SCO -850, Shivalik Enclave, NAC, Manimajra, Chandigarh, The registered office of the Transferor Company falls under the jurisdiction
of this Hon'ble Court.

4. Transferor Company 2 is holding more than 99% of shareholding of Transferor Company no. 1, due to this arrangement the Transferor
Compary ne. 2 became holding company of Transferor Company No. 1.

5. Authorised Share Capital of the Transferee Company is Rs. 40,00,00,000 (Rupees Forty Crares), divided into 7,50,00,000 equity shares
of Rs. 2/- each, amounting to Rs.15,00,00,000 and 25,00,000 cumulative redeemable preference shares of Rs. 100/- each, amounting to
Rs.25,00,00,000. The Issued, subscribed and paid-up Capital of the Transferee Company is Rs. 22,63,56,740 (Rupees twenty two crore sixty
three lacs fifty six thousand seven hundred forty Only) divided into 4,21,78,370 equity shares of Rs. 2/- each, amounting to Rs.8,43,56,740
(Rupees eight crore forty three lacs fifty six thousand seven hundred forty only} and 14,20,000 cumulative redeemable preference shares
of Rs. 100/- each, amounting to Rs.14,20,00,000 ( Rupees fourteen crore twenty lacs only).

6. Authorised Share Capital of the Transferor Company-1 is Rs. 7,50,00,000 (Rupees Seven Crores and Fifty Lakhs only), divided into 75,00,000
{seventy five Lakhs) equity shares of Rs, 10/- each. The issued, subscribed and paid up share Capital of the Transferor Company-1 is Rs.
7,24,52,500 (Rupees seven crore twenty four lac fifty two thousand five hundred Only) comprising of 72,45,250 equity shares of Rs. 10/-
each. :

7. Authorised Share Capital of the Transferor Company-2 is Rs. 13,50,00,000 (Rupees thirteen crore fifty lacs only ), divided into 1,35,00,000
equity shares of Rs. 10/- each. The issued, subscribed and paid-up Capital of the Transferor Company-2 is Rs. 10,92,56,050 {Rupees ten
crore ninety twe lacs fifty six thousand fifty Only) divided into 1,09,25,605 equity shares of Rs. 10/- each.

" 8. The Transferee Company is Public Limited Company and the shares of the Transferor Companies are not listed on any stock exchange. The -
shares of the Transferee Company are listed on 2 (Two) stock exchanges, namely National Stock Exchange and Bombay Stock Exchange!
Both the stock exchanges have given its "‘No —objection’ to the proposed scheme of arrangement under the provision of clause 24 (f) of
Listing Agreement. ’

9. At present, the Transferor Companies No 1 & 2 and the Transferee Company is carrying the business of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions. All the companies have common promoters.
The Board of Directors of all the companies were of the opinion that the business of all the companies can be carried out more profitably -
and in an economical manner if all the companies are amalgamated and that it will be advantageous to consolidate the business and
achieve rationalisation of the Management structure and economies of scale for further stable growth and expansion. The business of all
the companies can be carried in a uniform manner as all the Companies will be having reasonable expertise in aforesaid business.

10. The Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will benefit the members
as well as all concerns of all Companies.

11. Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will be effected by a scheme
of arrangement under section 391 read with section 394 of the Act (hereinafter referred to as “The Scheme"), a copy of which is annexed
to the notice of meeting.

12, Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on occurrence of the Effective Date, the whole
of the business, personnel, property, assets and the whole of the businesses, persannel, properties and all its assets like investments and
other movable assets of whatsoever nature of all the transferor companies shall stand transferred to and be vested in Ind-Swift Limited
without any further act or deed, and by virtue of the Orders passed by the Hon'ble High Court. :

13.1 Upon this Scheme coming into effect and upon transfer and vesting of businesses and undertakings of the transferor campanigs in
Ind-Swift Limited, the consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by
Ind-Swift Limited as follows:

i,  Ind-Swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Dashmesh Medicare

Private Limited", in proportion of 122 (One Hundred Twenty Twa) Equity Shares of face value of Rs. 2/- (Rupees Two} each, for every 100
(Hundred) Equity Share of the face value of Rs, 10/- (Rupees Ten) each held by them in “Dashmesh Medicare Private Limited” pursuant to
this proposed Amalgamation.
Herein it is clarified that, as the equity shares of ‘Dashmesh Medicare Private Limited' is substantially held by ‘Essix Biosciences Limited'
which would get wound up under the Scheme, therefore, for the shares to be issued to the “Essix Biosciences Limited” in Dashmash
Medicare Private Limited on the record date, the equity shares of the Ind-swift Limited shall be issued and allotted under this Scheme, to
the shareholders of ‘Essix Biosciences Limited' in the ratio of their holding in Essix Biosciences Limited.

ii.  Ind-swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Essix Biosciences Limited”,
in prapertion of 229 (Two Hundred Twenty Nine) Equity Shares of face value of Rs. 2/- {Rupees Two) each, for every 100 (Hundred)
Equity Share of the face value of Rs, 10/- (Rupees Ten) each held by them in “Essix Bipsciences Limited” pursuant to this proposed
Amaigamation. .

The equity shares of ISL, if any, held by EBL ("Trust Shares”) shall not get cancelled but shall, pursuant to this Scheme, stand transferred
to and vested in the Trust to be settled by EBL (“the EBL Trust") after moving the petition under Rule 79 of the Companies (Court) Rules,
1959, in the Punjab & Haryana High Court. ’ :

The said Trust Shares of ISL shall be held by the trustees of the EBL Trust with afl additions or acceetions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shall be held for the benefit of ISL, being the successor of EBE. in




13.

. amalgamation, on such terms and conditions as may be set out in the EBL Trust Deed.

For the purpose of this clause, it is hereby clarified that the procedural requirements of the Act, including the passing of resclutions by
the Board of Directors, need not be separately complied with/obtained and the required consents shail be deemed to have been given,

.2The equity shares of EBL, if any, held by ISL {"Trust Shares") shall not get cancelied but shall, pursuant to this Scheme, stand transferred

to and vested in the Trust to be settled by ISL (“the ISL Trust”) after moving the petition under Rule 79 of the Companies (Court) Rules,
1959, in the Punjab 8 Haryana High Court. o :

The said Trust shares of EBL shalt be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of EBL
being continued to be heid by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or deed, issue
New Equity Shares of ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 13.1.i and 13.Lii above to the
trustees of ISL Trust who shall hold such shares with all additions or accretions thereto in trust exclusively for the benefit of ISL and its
successors subject to such terms and conditions as may be set out in the ISL Trust Deed. . :

13.3 For the purpose of clause 13.1 and 13.2 above, it is hereby clarified that the procedural requirements of the Act, including the passing

of resolutions by the Board of Directors, need not be separately complied with/obtained and the required consents shall be deemed to
have been given. :

14 The following are some of the major benefits that will accrue from the Scheme:
1. Consolidation of business, synergize operationai advantages and achieve economies of scale of operations;
1. Optimum and efficient utilization of capital, resources, assets and facilities; .
I Remaval of intef company transfers, removing taxation at multiple stages and increasing product margin.
IV. Enhancement of competitive strengths including financial resources; :
V. Better management and focus on growing the businesses.
15 . The Scheme was approved by the Board of Directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift
Limited. '
16 The pre and post merger shareholding pattern (expected) of the Transferee Company, Ind -Swift Limited is as under:
‘ Comparative Chart of Pre 8 Post Merger Shareholding Pattern
Pre Merger Pre Merger Transferor Companies Post merger Capital
Particulars (Ind-Swift Limited) (Ind-Swift Limited)
Transferee Company Transferor Co.-1 Transferor Co.-2 Transferee Company
Na. of % of No. of % of No. of shares % of Na. of % of
shares shares shares shares - of sha shares shares shares
A. Promoters Holding
1. Promoters
a. Indian 18388306 43.60 7235250 99.86 7082225 64.82 42240843 55.55
b. Foreign '
2. Persens Acting in Concert
Sub- Total 18388306 43,60 7235250 99.86 T082225 54.82 42240849 55.55 -
B. Non-Promaoters Holding '
3. Institutional Investors
a)  Mutual Funds & UTI 4500 0.01 --- - --- —- 4500 0.00
b)  Banks, FI's, Insurance Co's (Central )
/ State Govt Institutions/ Non Govt 997400 236 - --- ---- 997400 132
Institutions} -
¢} s . 704209 1.67 704209 0.93
Sub Total 1706109 4.04 - ---- - —me- 1706109 2.25
3. Others === —=s == -
a) PCBs 7929863 18.80 --- - " 1406000 12.87 7929863 1043
b) Indian Public 13886536 3293 ) 10000 0.14 2437380 2231 13898736 18.28
<) NRI/OCBs 267556 0.63 - ——-- --- - 267556 0.35
dy  Trusts - - - —--- - = 9994097 13.14.
Sub Total 22083955 52.36 10000 0.14 3843380 3518 32090252 42.20
Grand Total 42178370 100 7245250 100 10925605 100 . 76037210 100
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17 Noinvestigations proceedings have been instituted or are pending in relation to Ind-swift Limited Dashmesh Medicare Pvt, Ltd and Essix
Biosciences Ltd under sections 235 to 251 of the Companies Act, 1956. '

18 On the scheme becoming effective and duly sanctianed by the High Court of Punjab & Haryana at Chandigarh, all costs, charges and ]
expenses in pursuance of this scheme shall be borne and paid by Ind-swift Limited. ’ ;

18 The directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift Limited have no material interest in the ‘ o
Scheme except for commonatity in shareholding in the Companies. . ‘ ]

20 The following documents are open for inspection at the registered office of the Transferor Company-2 during office hours on working

days until the date of the meeting: :

e Certified copy of the order of the Hon'ble High Court of Punjab & Haryana at Chandigarh dated 28th February 2012'in the above .
Company Petition directing convening of meeting;

e The Memorandum and Articles of Association of the Transferor Company;

e The audited Balance Sheets and Profit & Loss Accounts of Dashmesh Medicare Private Limited and Essix Biosciences Limited and
Ind-Swift Limited for the financial year ended 31st March 2011: ’

® Copy of Scheme of arrangement and

¢ Copy of the valuation report of M/s TRC Corporate Consulting Private Limited

21 None of the directors of any of the Transferor Company and/or the Transferee Company have any material interest in the said Scheme
except as shareholding by himself or through related concern or as creditor in general, the extent of which will appear from the Register
of the Directors’ shareholding as maintained by the Applicant Companies and from the List of Shareholders & Creditors as refereed in
the Scheme Application filed to Hon’ble High Court.

I The Transferor Company-1/Petiticner Company-1 is being managed by the Board of Directors, details of which are given under
along with their shareholding and total amount outstanding or due with the Company, if any:

I

I The Transferee Company/Petitioner Company-3 is being managed by the Board of Directors, details of which are given under along

§.No. | Name & Designation of the Director Number of shares | Shareholding (%) | Total Amount Cutstanding as a creditor
1 Sh. Himanshu Jain, Director nif nil nil
2 Sh, LK Wadhwa, Director nil nil - nil
3 Sh. N K.Bansal, Director nil nil nil
4 Sh. G.K.Sharma, Director nil nil nil

The Transferor Company-2/Petitioner Company-2 is being managed by the Board of Directors, details of which are given under

alongwith their shareholding and total amount outstanding or due with the Company:

with their shareholding and total amount outsta nding or due with the Company:

5. No. Name 8t Designation of the Director Number of shares | Shareholding (%) | Total Amount Outstanding as a creditor
1 Sh. S.R.Mehta, Chairman 2550 0.02 nil i .;
2 Sh. N.R.Munjal, Vice-Chairman & Managing Director 2550 0.02 nil -'
3 Dr. Gopal Munjal, Director 2550 0.02 nil
4 Dr. VR.Mghta, Director 2550 0.02 nil K
5 Sh. Himanshy Jain, Director 3100 0.03 it b
6 Smt. Sunita Jain, Director 2000 0.02 nil i
7 5h. Rishav Mehta, Director 2000 0.02 nil

5. No. Name & Designation of the Director Number of shares | Shareholding (%) | Total Amount Outstanding as a creditor

1 Sh, S.R.Mehta, Chairman 607300 132 nil

2 " Sh. N.R.Munjal, Vice-Chairman 61170C 132 nit

3 Dr. Gopal Munjal, Managing Director & CEQ 645770 140 nil !
4 Dr. V.R.Mehta, Joint Managing Director 492790 . 107 nil

5 Sh, Himanshu Jain, Director 495300 1.07 nil

3 Sh. Rishav Mehta, Director 73400 016 nil

7. Sh. K.M.5.Nambiar, Director nil nif nil

8 Dr. R.5.Bed|, Director nil nil nil Y 4
g Dr. 5.K Mathur, Director ni! nil nif {]‘

10 Dr. H.P5.Chawla, Director ni nil nil

11 Sh. S.PSharma, Director nil nil nil




. SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956
BETWEEN
IND SWIFT LIMITED
AND
DASHMESH MEDICARE PRIVATE LIMITED
AND .
ESSIX BIOSCIENCES LIMITED
‘ AND
THEIR CREDITORS AND SHAREHOLDERS

[For Amalgaration of Dashmesh Medicare Private Limited and Essix Biosciences Limited with IND Swift Limited under
Section 391 read with Section 394 of the Companies Act, 1956] ' .

o PART-I

Definitions: . ) ’
In this Scheme, unless repugnant to the subject or context or meaning thereof, the following expressions shall have the
meanings as set out herein below: ’ '

. ‘DMPL’ or the “Transferor Company No.1” means Dashmesh Medicare Private Limited, a company incorparated under
the Companies Act, 1956 and having its registered office at 5CO 850, Shivalik Enclave, NAG, Manimajra, Chandigarh, 160101.
The entire equity shares of DMPL are held by three equity shareholders, out of which Essix Biosciences Limited (the Transferor
Company No. 2 holds 99.86% equity shares in DMPL.

“EBL’ or the “Transferor Company M0.2” means Essix Biosciences Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at SCO 850, Shivalik Enclave, NAC, Manimajra, Chandigarh, 160101 EBL is holding
99.86% shares of DMPL. : . )

. "ISL' or the “Transferee Company”, means IND Swift Limited a company incorporated under the Companies Act, 1956, and
having its registered office at 781, Industrial Area, Phase -II, Chandigarh 160002,

. “Act”: means the Companies Act, 1956, and will include any statutory modifications, re-enactments or amendments thereof.

. "Appointed Date": means 1# April 2011 being the date with effect from which the Scheme shall be applicable or such other
date as may be approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh. ’

. "Scheme”: means this Scheme of Arrangement for Amalgamaticn as approved by the Board of Directors of all the Companies,
in its present form and with such modifications as may be approved by the Hon'ble High Court.

. "High Court”: means the Hon'ble High Court of Punjab & Haryana and shall include Natianal Company Law Tribunal (“I:ICL "
or any other appropriate forum or authority empowered to approve the Scheme as per the law for the time being in force.

. “Effective Date™: means the date on which certified copy of the order(s} of the Hor'ble High Court of Punjab & Haryana
at Chandigarh under Sections 391 and 394 of the Act sanctioning the Scheme is filed with the Registrar of Companies after ~
obtaining last of the sanctions, orders or approvals referred to in Clause 5 of Part-IV of this Scheme, ’

. “Registrar of Companies” or “Roc”: means the Registrar of Companies, Punjab, Chandigarh & Himachal Pradesh.

. “Record Date”: means such date following the Effective Date as may be fixed by the Board of Directors of the Transferee Com-
pany to whom shares of the Transferee Company will be allotted pursuant to this Scheme, ‘ :

OBJECTS OF MERGER:

ISL is engaged in the business of deriving, formulating, producing, manufacturing, preparing, processing, mixing, compounding,
refining, marketing, distributing, selling and trading pharmaceuticals, chemicals medicine and drugs of all kinds, specifications
and descriptions, especially in respect of all kinds of analgesics and antipyretics. DMPL is carrying on the business of research
for life saving drugs and inter mediatory drugs to act as manufacturers, formulators, buyers, sellers, importers, exporters,
merchants, distributors, stockists, traders and dealers in pharmaceuticals, drugs, medicinces, ayurvedic, allopathic, homeopathic,
unani and other pharmaceutical drugs and medicines, injections, surgical equipments, capsules, lotions, patent and proprietory
medicines, etc. and EBL is carrying on the business of deriving, formulating, producing, manufacturing, preparing, processing,
mixing, campounding, refining, marketing, distributing, selling and trading pharmaceuticals, chemicals, medicines, drugs, of all
kinds, specifications and descriptions. As such, the three companies are under the same group of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions.

Thus, the businesses of the three companies are complementary to each cther. The proposed merger of DMPL, EBL & ISL as envisaged
in this Scheme is driven by the following objectives and is likely to result in the following advantages:




[l e o V]

-1. Consolidation of business, synergize operational advantages and achieve economies of scale of operations;
.2, Optimum and efficient utilization of capital, resources, assets and facilities; ‘

-3. Removal of inter company transfers, removing taxation at multiple stages and increasing product margin.
-4. Enhancement of competitive strengths including financial resources;”

-3. Better management and focus on growing the businesses.

itis, therefore, considered desirable and expedient to amalgamate the said companies and in consideration thereof issue equity shares of
ISL to the sharehalders of DMPL AND EBL in accordance with this Scheme, pursuant to Section 391 and 394 and other relevant provisions

of the Companies Act, 1956. .
3. CAPITAL STRUCTURE:

3.1, IsSL

The Capital Structure of [SL as on the Appainted Date is as under:

Authorized Share Capital

7,50,00,000 Equity Shares of Rs.2/- each
25,00,000 Cumuiative Redeemable
Preference Share of Rs. 100/- each

Amount (Rs}
150,000,000/-
250,000,000/-

Total

Issued, Subscribed and F;aid Up Share Capital -

4,21,78,370 Equity shares of Rs. 2/- each

fully paid up in cash .
14,20,000 Cumulative Redeemable Preference
Share of Rs. 100/- each fully paid

84,356,740/-

142,000,000/

Total

"It is provided that till the Scherrfie becames effective, Transferee Company is free to increase their share capital as required by its
business-subject to the necessary approvals from its Board and shareholders, as required.

3.2.DMPL
The Capita! Structure of DMPL as on the

Authorized Share Capital
© 75,00,000 Equity Shares of Rs. 10/- each

. Issued, Subscribed and Paid Up

72,45,250 Equity Shares of Rs. 10/- each

Appainted Date Is as under:

Amount (Rs)

75,000,000/
Total 75,000,000/-

72,452,500/-
Total 72,452,500/-

Itis provided that in case till the Scheme becomes effective, DMPL increases its share capital as required by its business in

understanding with the Transferee Company,
bodies, as applicable. .

3:3 EBL

it shall intimate about this change and impact to the High Court and other regulatory

The Capital Structure of EBL on the Appointed Date is as under:

Authorized Share Capital
1,35,00,000 equity shares of Rs. 10 each

Issued, Subscribed and Paid Up Share Capital

1,09,25,605 equity shares of Rs. 10 each

Amount (Rs)
13,50,00,000

~

Total 13,50,00,000
10,92,56,050

Total 10,92,56,050

It is provided that in case till the Scheme becomes effective, EBL increases its share capital as required by its business-in
understanding with the Transferee Company, it shall intimate about this change and impact to the High Court and other
regulatory bodies, as applicable.
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PART-II
TRANSFER & VESTING OF UNDERTAKING -

This Part-II of the Scheme shall become effective on occurrence of the Effective Date but shall be deemed to be operative
from the Appointed Date. :

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on occurrence of the Effective
Date, the whole of the business, personnel, properties and all its assets like investments and other movable assets of
whatsoever nature of DMPL AND EBL shall stand transferred to and be vested in ISL without any further act or deed, and by
virtue of the Orders passed by the Hon'ble High Court of Punjab & Haryana at Chandigarh, in the following manner:

With effect from the Appointed Date, the entire Business and Undertaking of DMPL and EBL shall stand transferred to and be
vested in ISL without any further deed or act, together with all its properties, assets, rights, benefits and interest therein, subject
to existing charges thereon in favor of banks and financial institutions, as the case.may be.

All the assets of DMPL and EBL as are movable in nature or incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery by vesting and recording pursuant to this Scheme, shall stand vested in ISL, with effect
from the Appointed Date, and shall become the property and an integral part of ISL.

With effect from the Appointed Date, all movable property of DMPL and EBL, other than those specified in sub-clause 2.2 above,
including sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi-Government, local and other authorities and bodies, customers and other
persons shall without any act, instrument or deed become the property of ISL.

with effect from the Appointed Date, all immovable property (including land, buildings and any other immovable property) of
DMPL and EBL, whether freehold or leasehoid, and any documents of title, rights and easements in relation thereto shall stand
transferred to and be vested in ISL, without any act or deed done by any of. the Transferor or Transferee Companies. With effect
from the Appointed Date, ISL shall be entitled to exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill
obligations, in relation to or applicable te such immovable properties. The mutation/ substitution of the title to the immovable
properties shall be made and duly recorded in the name of ISL by the appropriate authorities pursuant to the sanction of the
Scheme by the Hon'ble High Court and the Scheme becoming effective in accordance with the terms hereof.

With éffect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of accounts or disclosed in the balance sheets of DMPL and EBL, shalf be deemed to be
the debts, liabilities, contingent liabilities, duties and obligations of ISL.

With effect from the Appointed Date, the bofrowing limits of DMPL. and EBL approved by the respective shareholders of DMPL
and EBL under Section 293(1) (d) of the Act shall be treated as the borrowing limits of ISL and consequently, the borrowing limits
of ISL shall stand increased to that extent. ‘

Without prejudice to the generality of the provisions contained herein, all loans brought up after the Appcinted Date but before
the Effective Date and liabilities incurred by DMPL and EBL after the Appointed Date but before the Effective Date for its operations
shall be deemed to be of ISL. '

. The transfer and vesting of the entire DMPL and EBL Business and Undertaking as aforesaid, shall be subject to the existing

securities, charges and mortgages, if any, subsisting, over or in respect of the property and assets or any part thereof of DMPL and
EBL, as the case may be.

Provided however that, any reference, in any of the security documents or arrangements to which DMPL AND EBL is a party, to
the assets any of DMPL and EBL, as the case may be, offered or agreed to be offered as security for any financial assistance or
obligations, shall be canstrued as reference only to the assets pertaining to that Transferor Company, as are vested in ISL by virtue
of this Scheme, to the end and intent that such security, charge and mortgage shall not extend or be deemed to extend, to any of
the other assets of ISL.

Provided further that the securities, charges and mortgages (if any subsisting) over and in respect of the part thereof
of ISL shall continue with respect to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charge and mortgage shall not extend
or be deemed to extend, to any of the other assets of any of DMPL and EBL vested in ISL pursuant to the Scheme.

Provided always that this Scheme shall not operate to enfarge the security for any loan, deposit or facility created by DMPL and
EBL which shall vest in [SL by virtue of the amalgamation of DMPL and EBL with ISL and ISL shall not be obliged to create any
further or additional security there for after the amalgamation has become operative.

. With effect from the Appointed Date, all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to DMPL and EBL to which any of DMPL and EBL is a party or to the benefit of which DMPL and EBL
may be eligible, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
against of in favour of ISL and may be enforced.as fully and effectually as if, instead of the said Transferor Companies, ISt had
been a party or beneficiary or obligee thereto. :
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With effect from the Appointed Date, all permits, quotas, rights, entitlements, licenses including those relating to trademarks,
tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and description of whatsoever nature in refation
to DMPL and EBL or to which any of DMPL and EBL is.a party or to the benefit of which any of DMPL and EBL may be eligible
and which are subsisting or having effect immediately before the Effective Date, shall be enforceable as fully and effectually as if
instead of transferor companies, ISL had been a party or beneficiary or obligee thereto,

With effect from the Appointed Date, any statutory licenses, no-objection certificates, permissions or approvals or consents
required to carry on operations of DMPL and EBL or granted to DMPL and EBL shall stand vested in or transferred to 1SL without
further act or deed, and shall be appropriately transferred or assigned by the statutory authorities concerned therewith in favour
of ISL upon the vesting of DMPL and EBL Business and Undertaking pursuant to this Scheme. The benefit of all statutory and

regulatory permissions, licenses, approvals and consents including the statutory licenses, permissions or approvals or consents .

required to carry on the operations of any of DMPL and EBL shall vest in and become available to ISL pursuant fo this scheme,

ISL will, at any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so required under any
law or otherwise, execute deeds of confirmation or other writings or arrangements with any party to any contract or arrangements
in refation to any of DMPL and EBL, in order to give formal effect to the above provisions. ISL shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such writings on behalf of ISL and to carry out or perform all such formalities
or compliances referred to above on part of ISL.

With effect from the Appointed Date, ISL shalf bear the burden and the benefits of any legal or other proceedings’initiated by or
against any of DMPL and EBL.

Provided however, all lega!, administrative and other proceedings of whatsoever nature by or against any of DMPL and EBL pending
in any court or before any authority, judicial, quasi judicial or administrative, any adjudicating authority and/or arising after the
Appointed Date and refating to any of DMPL and EBL, or their respective properties, assets, liabilities, duties and obligations shall
be continued and/or enforced until the Effective Date by or against any of DMPL and EBL; and from the Effective Date, shall be
continued and enforced by or against [SL in the same manner and to the same extent as would or might have been continued
and enforced by or against Transferor Campanies. -

If any suit, appeal or other proceedings of whatever nature by or against any of DMPL and EBL be pending, the same
shall not abate, be discontinued or be in any way be prejudicially affected by reason of the transfer of the Business
and Undertaking of DMPL and EBL or of anything contained in this scheme but the proceedings may be continued,
prosecuted and enforced by or against ISL in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against any of DMPL and EBL as if this Scheme had not been made.

On occurrence of the Effective Date, all persons that were employed by any of DMPL and EBL immediately before such date
shalt become employees of ISL with the benefit of continuity of service on same terms and conditions as were applicable to such
employees of DMPL and EBL immediately prior to such transfer and without any break or interruption of service. ISL undertakes
to continue to abide by any agreement/settlement, if any, entered into by the respective Transferor Company with any their
respective union/employee thereof. With regard to Provident Fund, Gratuity Fund, Superannuation Fund or any other special fund
or obligation created or existing for the benefit of such employees of any of DMPL and EBL, upon occurrence of the Effective
Date, ISL shall stand substituted for the Transferor Company for all purposes whatsoever relating to the obligation to make
contributions to the said funds in accordance with the provisions of such schemes or funds in the respective trust deeds or other
documenits. The existing Provident Fund, Gratuity Fund and Superannuation Fund or obligations, if any, created by DMPL and EBL
for its employees shatl be continued for the benefit of such employees on the same terms and conditions. With effect from the
Effective Date, ISL shatl make the necessary contributions for such transferred employees of DMPL and EBL and deposit the same
in Provident Fund, Gratuity Fund or Superannuation Fund or obligations, where applicable. It is the aim and intent of the Scheme
that all the rights, duties, powers and obligations of any of DMPL and EBL in relation to such schemes or funds shall become those
of ISL.

Loans or other obligations, if any, due between DMPL, EBL and ISL shali stand discharged and there shall be no liability in that
behalf. In so far as any securities, debentures or notes issued by DMPL and EBL and heid by ISt and vice versa are concerned, the
same shall, unless sold or transferred by holder of such securities, at any time prior to the Effective Date, stand cancelled and shail
have no further effect.

- With effect from the Appointed Date, all motor vehicles of any description whatsoever of DMPL and EBL shall stand transferred to
.and be vested in ISL and the appropriate Governmental and Registration Authorities shall substitute the name of ISL in place of

the respective Transferor Companies, as the case may be.

ISL shall be entitled to revise its statutory returns relating to indirect taxes including Sales Tax/Service Tax/Excise returns and to
claim refund/credits and/or set off all amounts paid under the relevant laws towards the transactions entered into between
DMPL, EBL and I$L, which may accur between the appointed date and the effective date. The rights to make such revisions in the
sales tax returns and to ciaim refunds/credits are expressly reserved in favar of ISL. .

. It is expressly clarified that with effect from the Appointed Date, afl taxes payable by any of DMPL and EBL including all or any

refunds of the claims shalf be treated as the tax liability or refunds/ claims as the case may be of ISL,

ISL shalt be entitled to revise its all Statutory returns relating to Direct taxes like Income Tax and Wealth Tax and to claim refunds/
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advance tax credits and/or set off the tax liabilities of DMPL, £BL and ISL under the relevant laws and its rights to make such
revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the tax liabilities is expressly granted.

. From the Effective Date and till such time as the name of ISL is entered as the account holder in respect of all the bank accounts of

any of DMPL and EBL in the relevant banks’ books of record, ISL shall be entitled to operate the bank accounts of DMPL and EBL.
Since each of the permissions, approvals, consents, sanctions, remissions, special reservations, incentives, concessions and other
authorizations of DMPL and EBL shall stand transferred by the order of the High Court to ISL, ISL shall file the relevant intimations,
for tha record of the statutory authorities who shall take them on file, pursuant to the vesting orders of the sanctioning court.

. In the event of there being any pending share transfers ,whether lodged or outstanding ,of any shareholder of the transferor

company ,the board of directors of the transferee company or any committee/person duly authorized in this regard by the board
of the directors of the transferee campany shall be empowered in appropriate cases, ptior to or even subsequenit to the record
date to effectuate such a transfer as if changes in the registered holder were operative as on the record date ,in order to remove
any difficulties arising to the transferor or transferee of equity shares in the Transferor company ,after the effectiveness of the
this scheme. ’ ) ‘ ‘

Conduct of Business
With effect from the Appointed Date and until occurrence of the Effective Date:

DMPL and EBL shall be deemed to carry on all their businesses and activities and stand possessed of their properties and assets
for and en account of and in trust for [SL; and all the profits accruing to any of DMPL and EBL and all taxes thereon or lasses arising
or incurred by them shall, for all purposes, be treated as and deemed to be the profits or losses, as the case may be, of ISL;

DMPL and EBL shall carry on its business with reasonable diligence and in the same manner as they had been doing hitherto, and
none of DMPL and EBL shall alter or substantialiy expand its business except with the concurrence of ISL;

DMPL and EBL shall nat, without the written concurrence of IS, alienate charge or encumber any of their properties except in the
ordinary course of business or pursuant to any pre-existing obligation undertaken pricr to the date of acceptance of the Scheme
by the Board of Directors of DMPL and EBL, as the case may be.

DMPL and EBL shall not vary or alter, except in the ordinary course of its business or pursuant to any preexisting obligation
undertaken prior to the date of acceptance of the Scheme by the Board of Directors of the respective Transferor Companies the
terms and conditions of employment of any of its employees, nor shall they conclude settlement with any union or its employees
except with the written cencurrence of ISL.

With effect from the Appointed Date, all debts, liabilities, duties and obligations of DMPL and EBL as on the close of business on
the date preceding the Appointed Date, whether or not provided in its hooks and all liabilities which arise or accrue on or after
the Appointed Date shall be deemed to be the debts, liabilities, duties and abligations of ISL.

With effect from the Effective Date, ISL shall commence and carry on and shall be authorized to carry on and shall be authorized
to carry on the businesses carried on by DMPL and EBL.

For the purpose of giving effect to the vesting order passed under Sections 391 and 394 of the Act in respect of this Scheme by the
Hon'ble High Court of Punjab & Haryana at Chandigarh, [SL shall, at any time pursuant to the orders on this Scheme, be entitled to
get the recording of the change in the legal right(s) upon the vesting of the DMPL and EBL business and undertaking in accordance
with the provisions of Sections 391 and 394 of the Act. ISL shall be authorized to execute any pleadings; applications, forms, etc.
as are required to remove any.difficulties and carry out any formalities or compliance as are necessary for the implementation of
this Scheme. -

PART-1II
REORGANISATION OF CAPITAL
Further Issue of Shares in ISL

Upon this Scheme coming into effect and upon transfer and vesting of businesses and undertakings of DMPL and EBL in ISL, the
consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by ISL as follows:

TransfereeCompanyshallwithoutfurtherapplication,actordeed,issueandallottoeachoftheshareholdersof “ Transferor Company No. 1%,
in proportion of 122 {One Hundred Twenty Twa) Equity Shares of face value of Rs. 2/- (Rupees Two)each, for every 100 (Hundred) Equity
ShareofthefacevalueofRs. 10/-{RupeesTen)eachheld bythemin“TransferorCompanyNo.1" pursuanttothis proposed Amalgamation.

Herein it is clarified that, as the equity shares of ‘Transferor Company No. 1’ is substantially held by ‘Transferor Company No.2’
which would get wound up under the Scheme, therefore, for the shares to be issued to the *Transferor Company No.2 " in DMPL on
the record date, the equity shares of the Transferee Company shall be issued and allotted under this Scheme, to the shareholders of
‘Transferor Company No.2' in the ratio of their holding in EBL.

Transferee Company shall without further application, act or deed, issue and allot to each of the shareholders of “Transferor
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Company No, 2", in proportion of 229 (Two Hundred Twenty Nine) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for
every 100 (Hundred) Equity Share of the face value of Rs, 10/- (Rupees Ten} each held by them in “Transferor Company.No. 2*
pursuant to this propased Amalgamation,

The said equity shares in the capital of ISL be issued to the shareholders of DMPL and EBL shall rank pari passu in all respects,
with the existing equity shares in ISL from the Appointed Date. Such shares in ISL, to be issued to the shareholders of DMPL and
EBL will, for all purposes, save as expressly provided otherwise, be deemed to have been held by each such member from the
Appointed Date.

To determine the fair equity swap ratio the three companies had appointed M/s TRC Corporate Consulting Private Limited as
independent valuer and taking into consideration the valuation report provided by independent valuer, the exchange ratios stated
in sub-clause 1.1 above, has been accepted by the respective Board of Diractors of ISL, DMPL and EBL,

‘The equity shares to be issued by ISL to the shareholders of DMPL and EBL pursuant to Clause 1.1 above shall be in dematerialized

form, unless otherwise notified in writing by the shareholder of DMPL and EBL on or before the date as may be determined by
the Board of DMPL and EBL. If no such notice is received by ISL on or before the said date, the equity shares shall be issued to
such members in dematerialized form provided the member shall be required to have an account with a depository participant
and shall be required to provide the details thereof and such other confirmations as may be required. In the event that ISL has
received notice from any member that the equity shares are to be issued in physical form or if any member has not provided
the requisite details relating to his/her/its account with depository participant or other confirmation as may be required or if the
details provided do not permit efectronic credit of shares, then ISL shall issue equity shares in physical form to such member or
members, ’

Upon the issue and allotment of new shares in the capital of ISL to the shareholders of DMPL and EBL, the share certificates in
relation to the shares held by them in DMPL and EBL shall be deemed to have been cancelled.

On approval of the Scheme by the members of ISL pursuant to section 391 of the Act, it shall be deemed that the said members
have also accorded their cansent under section 81 (1A) of the Act for issue of further shares to persons, whether or not existing
shareholders of the company and have also accorded their consent as may be required for giving effect to any other provisions
contained in the Scheme.. ‘ .

Any fraction arising out of allotment of shares as per clause 1.1.1 and 1.1.2 above shall be rounded off to the next round number,

The Face Value of Equity share' shall remain same as of the Transferee Company after clubbing of Authorized Capital..

Treatment of Cross Holdings of ISL & DMPL and EBL:

Upan this Scheme becoming effective-The equity shares of ISL, if any, held by EBL ("Trust Shares”) shatl not get cancelied but
shall, pursuant to this Scheme, stand transferred to and vested in the Trust to be settled by EBL {"the EBL Trust™) after moving the
petition under Rule 79 of the Companies (Court) Rules, 1959, in the Punjab & Haryana High Court.

The said Trust Shares of ISL shall be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of £BL and upon the Scheme becoming effective, the same shall be held for the benefit of ISL, being the successor of EBL
fn amalgamation, on such terms and conditions as may be set out in the EBL Trust Deed.

Forthe purpose of this clause, it is hereby clarified that the procedural requirements ofthe Act, including the passing of resolutions by
the Board of Directors, need not be separately complied with/obtained and the required consentsshall be deemed to have been given.

The equity shares of EBL, if any, held by ISL (“Trust Shares”) shall not get cancelled but shall, pursuant to this Scheme, stand
transferred to and vested in the Trust to be settled by ISL (“the ISL Trust”) after moving the petition under Rule 79 of the Companies
(Court) Rules, 1959, in the Punjab & Haryana High Court. . ’

The said Trust shares of EBL shail be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of
EBL being continued to be held by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or
deed, issue New Equity Shares of ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 1,1.1 and 1.1.2
above to the trustees of ISL Trust who shall hold such shares with all additions or accretions thereto in trust exclusively for the
benefit of ISL and its successors subject to such terms and conditions as may be set out in the ISL Trust Deed.

For the purpose of clause 2.1 and 2.2 above, it is hereby clarified that the procedural requirements of the Act, incduding the
passing of resolutions by the Board of Directors, need not be separately complied with/obtained and the required consents shall
be deemed to have been given. .

Clubbing of Authorised Capitals:

With effect from the Effective Date, without any further acts or deeds on the pért of ISL or DMPL and EBL, the authorized capital
of DMPL and EBL, as existing as on the Effective Date be clubbed with the authorized capital of 1SL.

Notwithstanding anything contained in Section 94 to 97 of the Act and without any further act or deed the Authorised Equity
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Share Capital of DMPL and EBL as appearing in its Memorandum of Association on the ‘Effective Date shall get clubbed with
the Autharised Equity Share Capital of ISL as appearing in its Memorandum of Association on the Effective Date. Presuming the
authorized equity share capital of Transferor Companies and Transferee Company remain same on the effective date and subject
to clause 3.4 of this Scheme the authorized equity share capital of the ISL shall be increased from Rs.400,000,000/- (Rupees Forty
Crores) divided into 75,000,000 (Seven Crore Fifty Lakh) Equity Shares of Rs.2/- each and 2,500,000 Cumulative Redeemable
Preference Shares of Rs. 100/- each to Rs. 610,000,000/~ (Rupees Sixty One - Crore) divided into 180,000,000 (Eighteen Crares)
Equity Shares of Rs. 2 each and and 2,500,000 Cumulative Redeemable Preference Shares of Rs. 100/- each and necessary changes
would be made in the Clause V of the Memorandum of Association of ISL.

The fees/duty paid by the Transferor Companies for its Authorized Share Capital shall be deemed to have been paid by the
Transferee Company.

. . . - . .
If required, ISL, shall take necessary steps to increase its Authorized Share'Capital on or before the effective date so as to make
it sufficient for allotment of shares to the shareholders of DMPL and EBL in consideration of amalgamation after cansidering the
clubbed authorized capital of ISL. ) '

PART - IV
OTHER PROVISIONS
Accounting Treatment:

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies-with the Transferee Company shall
be accounted far as per the "Purchase Method"” as contained in the "Accounting Standard 14: Accounting for Amalgamations” as
prescribed in the Companies {Accounting Standards) Rules, 2006 issued by the Ministry of Corporate Affairs, as may be amended
from time to time such that: : . o

Transferee Company shall, record the Land & Building, Plant & Machinery of both the Transferor Companies and investments
‘of “Transferor Company No. 2“ at their Fair Value. All the assets (other than Land & Buiiding, Plant & Machinery of both the
Transferor Companies and Investments of Transferor Company No. 2) and liabilities vested in it pursuant to this Scheme shall
be recorded at their respective book values as appearing in the books of Transferor Companies on the Appointed Date. The
reserves (whether capital or revenue or arising on revaluation) of the transferor companies, other than the statutory reserves,
shall not be included in the financial statements of the Transferee Company.

The loans and advance or payables or receivables of any kind, held inter-se, if any among Transferor Companies or between
Transferor Companies and Transferee Company and as appearing in their respective baoks of accounts shall stand discharged
prior to effective date. '

The difference between the value of net assets of the Transferor Companies as acquired by the Transferee Company in accordance .
with clause 1.1 abiove and the corresponding purchase consideration issuéd by the Transferee Company in accordance with clause -
1.1.1 and 1.1.2 of Part Il of this Scheme shall be treated as free reserves, forming part of the net worth of the Transferee Company.

The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and not under a separate process in
terms of Section 78, 100 to 104 of the Act as the same neither involves diminution of liability in respect of unpaid share capital
of Transferee company nor any payment to any shareholder of the Transferee Company of any paid-up capital and the order of
High Court sanctioning the Scheme shall be deemed to be a due compliance of the provisions of Sections 100 to 102 of the Act.
Consequently, the Transferee Company shall not be required to use the words “and reduced” as part of its corporate name.

Saving of Concluded Transactions

The transfer of properties and liabilities and the continuance of proceedings by or against ISt as envisaged in above shall not affect
any transaction ar proceedings already concluded by DMPL and EBL on or before the appointed date and after the Appointed
Date till the Effective Date, to the end and intent that ISL accepts and adopts all acts, deeds and things done and executed by
DMPL and EBL in respect thereto as done and executed by DMPL and EBL in respect thereto as done and executed on behalf of
itself.

Dissolution of DMPL and EBL

On occurrence of the Effective Date, DMPL and EBL shall, without any further aét ar deed, stand dissolved without winding-up.
Application to High Court:

ISL as well as DMPL and EBL shal), with all reasonable dispatch, make application to the Hon'ble High Court of Punjab & Haryana
at Chandigarh, under Section 391 and other applicable provisions of the Act, séeking orders for dispensing with or convening,

‘helding and conducting of the meetings of the classes of their respective members and/or creditors and for sanctioning
the Scheme with such modifications as may be approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh.

On the Scheme being agreed to by the requisite majorities of the classes of the members and/or creditors of the two companies,
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ISL and DMPL and EBL shall, with all reasonable dispatch, apply to the Hon'ble High Court of Punjab & Haryana at Chandigarh, for
sanctioning the Scheme under Section 391, 394 and other applicable provisions of the Act, and for such other orders, as the said
High Court may deem fit for carrying this Scheme into effect and for dissolution of each of DMPL and EBL without winding-up.
Conditionality of Scheme:

The Scheme is conditional upon and subject to:

The scheme being agreed to by the respective requisite majority of members and/or creditors of ach of ISL and DMPL and EBL;
The Scheme being approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh;

All certified copies of the orders of the High Court sanctioning this Scheme being filed with the Registrar of Companies.

This Scheme although to come into operation from the Appointed Day shall not become effective until which the necessary

certified copies of the orders under Section 391 to 394 of the Act shall be duly filed with the Registrar of Companies.

Meodification or Amendment ‘ 4

DMPL and EBL and ISL (acting through its Board of Directors) may assent to any modifications or amendments to this Scheme
which the High Court and/or other authorities may deem fit to direct or impaose or which may otherwise be considered necessary
or desirable for any question or doubt or difficulty that may arise for implementing and/or carrying out the scheme or which
is generally in the benefit or interest of the shareholders and/or creditors. DMPL and EBL and I1SL {acting through its Board of
Birectors or committee thereof) and after the dissolution of DMPL and EBL, ISL {acting thrugh its Board of Directors or committee
thereof) be and are hereby authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or
proper to give effect to this Scheme and to resolve any doubt, difficulties or questions whether by reason of any orders of the
High Court or of any directive or orders of any other authorities or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connected therewith.

ISL and DMPL and EBL shall be at liberty to withdraw from this Scheme in case any condition or alteration imposed by the Hon'ble

In the event of this Scheme failing to take effect finally this Scheme shall become nuil and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or creditors or employees or any .
other person. In such case each Company shall bear its own costs or as may be mutually agreed.

General Terms and Conditions

All costs, charges, fees, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) arising
out of or incurred in carrying out and implementing the terms and conditions or provisions of this Scheme and matters incidental
thereto shall be borne and paid by ISL. All such costs, charges, fees, taxes, stamp duty including duties (excluding the stamp duty,
if any, paid on this scheme which shall be pro rata added to the value of the immovable properties), levies and alf other expenses,
shall be debited to the Profit and Loss Account of ISL. .. : '




IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction
Company Petition No. 21 of 2012

IN THE MATTER OF: )
Sections 391 to 394 of the Companies Act, 1956
AND ’ :

In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT .

SCO — 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

AND ’ -

ESSIX BIOSCIENCES LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

<o« PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFT LIMITED

HAVING [TS REGISTERED OFFICE AT

PLOT NO. 781, INDUSTRIAL AREA -],

CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

FORM OF PROXY

[/ We, the undersigned as Secured Creditor of the Ind-Swift Limited hereby appoint Mr. / Ms and
failing him / har Mr. / Ms i . as my/ our proxy, to act for me/ us at the meeting of Secured Creditor
to be held at PHD Chambers of Commerce Hall, Sector-31 on Sunday, 8th April, 2012 at 12.00 noon, for the purpose of considering and, if
thought fit, approving, with or without modification (s}, the arrangement proposed to be made between Dashmesh Medicare Pvt. Ltd, Essix
Biosciences Ltd, the transferor companies and Ind Swift Ltd., the Transferee Company at such meeting and any adjournment thereof, to vote, -
for me/ us and in my/ our name . [here, 'if for, insert “for”: 'if against’ insert "against’, and in the letter case,
strike out the words below after 'scheme of arrangement’] the said arrangement either with or without modification {s) as my/ our proxy may
approve. .

Dated this day of 2012

Name:

Address:
Affix
Revenue
Stamp
of Rs.1/-

Signature:
Notes:’

1. Proxy form to be depositéd at the Registered office of the Company not later than 48 hours before the meeting.
2. All alterations made in the proxy form should be initialled.
3. Proxy need nat be a member of the company. In case of multiple proxies, proxy later in time shall be accepted.
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IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF: )
Sections 391 to 394 of the Companies Act, 1956

AND

In the Matter of Scheme of Arrangement between:
DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO — 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1
AND

ESSIX BIOSCIENCES LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFF LIMITED
HAVING ITS REGISTERED OFFICE AT
. } PLOT NO. 781, INDUSTRIAL AREA - II,
) . . CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF THE PETITIONER
COMPANY-3/ TRANSFEREE COMPANY. -

To .
The Unsecured Creditors of the Petitioner Company-3/Transferee Company. ) : h

TAKE NOTICE that by an order made on the 28th day of February, 2012, the Hon'ble High Court for the States of Punjab and Haryana at
Chandigarh, has directed that a meeting of the Unsecured Creditors of Ind-swift Limited, the Petitioner Company-3/Transferee Company,
be held at PHD Chambers of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 2.30 PM,, for the purpose of
considering and if thought fit, approving, with or without maodifications, the arrangement embodied in the proposed Scheme of arrangement
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited.




TAKE FURTHER NOTICE that in pursuance of the said order, a meeting of the Unsecured Creditors of the Petitioner Company will be held at

PHD Chambers of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 2.30 PM. at which time and place 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 the proxy in the prescribed form,

* duly signed by you. is deposited at the Registered Office of the Petitioner Company-3/Transferee Company at Plot No. 781, Industrial Area-I],

Chandigarh not later than 48 hours before the meeting.

The Court has appointed Mr. Naresh K. Joshi, Advocate to be the Chairman of the said meeting and Mr. Sachin Jain, Advocate, to be the
Alternate Co-Chairman of the said meeting of the Unsecured Creditors,

A copy of the Scheme of arrangement, the statement under Section 393 of the Companies Act, 1956 and the Form of Proxy are enclosed
herewith. The Scheme of arrangement, if approved by the said meeting, wifl be subject to the subsequent approval of the Court.

5d/-
{Naresh K. Joshi)
(Chairman appointed for the meeting)

Address:
265, Shivalik-Enclave, NAC, Mani Majra,
Chandigarh (U.T)

Place: Chandigarh
Date: 6th March, 2012

Note: All alterations made in the Form of Proxy should be initialled.




Ind-Swif1

IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH
- Ordinary Original Company Jurisdiction. : .
Company Petition No. 21 of 2012

IN THE MATTER OF: 7
Sections 391 to 394 of the Companies Act, 1956
AND

In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

$CO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH :

...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1
AND

ESSIX BIOSCIENCES LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH .

.«usr- PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2
AND

IND SWIFT LIMITED

HAVING ITS REGISTERED OFFICE AT

PLOT NO. 781, INDUSTRIAL AREA - i,

CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

Explanatory Statement under Section 393 of the Companies Act, 1956

Pursuant to an order dated 28th February 2012 passed by the Hon'ble High Court of Punjab & Haryana at Chandigarh, with respect to the
Company Petition referred to above (the "Order”), separate meetings of Equity Shareholders, Secured Creditor, Unsecured Creditors and Fixed
deposit holders of the Transferee Company/Petitioner Company-3, are due to be convened, Accordingly, the meetings is to be convened
on SUNDAY, the 8th day of April 2012 at PHD Chamber of Commerce Hall, Sector-31, Chandigarh, for the purpose of considering, and it
thought fit, approving with or without modifications, the arrangement embaodied in the proposed Scheme (the "Scheme”) of Amalgamation
between Dastmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited, which is annexed to the notice convening
the said meetings of the Transferee/Petitioner Company-3 (the "Natice"), as per the foliowing details:

1 Time of Meeting of Equity Shareholders: 10:00 a.m.
2 Time of Meeting of Secured Creditors: 12:00 o'’clock
3 Time of Megting of Unsecured Creditors: 2:30 p.m.
’ 4 Time of Meeting of Fixed Deposit Holders 400 p.m
Venue of Meeting PHD Chamber of Commerce Hall, Sector-31, Chandigarh

1. IND-SWIFT LIMITED (hereinafter referred to as the "Transferee Company"), was inco.rporated on the 6th day of June, 1986 under the
Companies Act 1956. The registered office of the Transferee Company is situated at Plot No. 781, Industrial Area - 11, Chandigarh — 160002,
. which falls within the jurisdiction of this Hon'ble Court. :

2. DASHMESH MEDICARE PRIVATE LIMITED (hereinafter referred to as the "Transferor Company-1), was incorporated on 27th May,
2005. The registered office of the Transferor Company-1 is situated at SCO — 850, Shivalik Enclave, NAC, Manimajra, Chandigarh, which
falls within the jurisdiction of this Hon’ble Court. . .

3. ESSIX BIOSCIENCES LIMITED (hereinafter referred to as the "Transferor Company-2"), the Company was incorporated on 24th
Septernber, 1993 under the name and style of Essix Financial Services Ltd. The name of the Company was changed from Essix Financial
Services Ltd. to Essix Biosciences Limited and. consequent upon the Registrar of Companies, NCT Delhi and Haryana, issued a fresh




10.

11

12.

Certificate of incorparation on 7th October, 2004. Transferor Company No. 2, Vide order dt. 30-11-2011 passed by Company law Board,
New Dethi Bench shifted the registered office of the Company from 711-712, 7th Floor, 98, Modi Tower, Nehru Place, New Delhi 110019
to SCO - 850, Shivalik Enclave, NAC, Manimajra, Chandigarh. The registered office of the Transferor Company falls under the jurisdiction
of this Hon'ble Court, :

Transferor Company 2 is holding more than 99% of shareholding of Transferor Company ne. 1, due to this arrangement the Transferor
Company no. 2 became holding company of Transferor Company No. 1.

Autharised Share Capital of the Transferee Company is Rs. 40,00,00,000 (Rupees Forty Crores), divided into 7,50,00,000 equity shares
of Rs. 2/- each, amounting to Rs.15,00,00,000 and 25,00,000 cumulative redeemable preference shares of Rs. 100/- each, amounting to
Rs.25,00,00,000. The Issued, subscribed and paid-up Capital of the Transferee Company is Rs. 22,63,56,740 (Rupees twenty two crore sixty
three lacs fifty six thousand seven hundred forty Only) divided into 4,21,78,370 equity shares of Rs. 2/- each, amounting to Rs.8,43,56,740
(Rupees eight crore forty three lacs fifty six thousand seven hundred forty only} and 14,20,000 cumulative redeemable preference shares
of Rs. 100/- each, amounting to Rs.14,20,00,000 ( Rupees fourteen crore twenty lacs only}.

Authorised Share Capital of the Transferor Company-1 is Rs. 7,50,00,000 (Rupees Seven Crores and Fifty Lakhs only), divided into 75,00,000
(seventy five Lakhs) equity shares of Rs. 10/- each. The issued, subscribed and paid up share Capital of the Transferor Company-1 is Rs.
7,24,52,500 {Rupees seven crore twenty four lac fifty two thousand five hundred Only) comprising of 72,45,250 equity shares of Rs. 10/-
each. '

Authorised Share Capital of the Transferor Company-2 is Rs. 13,50,00,000 (Rupees thirteen crore fifty lacs only ), divided into 1,35,00,000
equity shares of Rs. 10/- each. The issued, subscribed and paid-up Capital of the Transferor Company-2 is Rs. 10,92,56,050 (Rupees ten
crore ninety two lacs fifty six thousand fifty Only) divided into 1,09,25,605 equity shares of Rs. 10/- each.

The Transferee Company is Public Limited Company and the shares of the Transferor Companies arg not listed on any stock exchange. The
shares of the Transferee Company are listed on 2 (Two) stock exchanges, namely National Stock Exchange and Bombay Stock Exchange.
Both the stack exchanges have given its ‘No —objection’ to the proposed scheme of arrangement under the provision of clause 24 (f) of
Listing Agreement.

. At present, the Transferor Companies No 1 & 2 and the Transferee Company is carrying the business of formulating, producing and

manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions. All the companies have common promoters.
The Board of Directors of all the companies were of the opinicn that the business of all the companies can be carried out more profitably
and in an economical manner if all the companies are amalgamated and that it will be advantagecus to consolidate the business and
achieve rationalisation of the Management structure and economies of scale for further stable growth and expansion. The business of all
the companies can be carried in a uniform manner as all the Companies witl be having reasonable expertise in aforesaid business.

The Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will benefit the members
as well as alf concerns of all Companies.

Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will be effected by a scheme
of arrangement under section 391 read with section 394 of the Act (hereinafter referred to as “The Scheme"), a copy of which is annexed
to the notice of meeting. :

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on occurrence of the Effective Date, the whole
of the business, personnel, property, assets and the whole of the businesses, personnel, properties and all its assets like investments and
other movable assets of whatsoever nature of all the transferar companies shall stand transferred to and be vested in Ind-Swift Limited
without any further act or deed, and by virtue of the Orders passed by the Hon'ble High Court.

13.1 Upon this Scheme coming into effect and upon transfer and vesting of businesses and undertakings of the transferor companies in

Ind-Swift Limited, the consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by
Ind-Swift Limited as follows:

Ind-Swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Dashmesh Medicare
Private Limited", in proportion of 122 (One Hundred Twenty Two} Equity Shares of face value of Rs, 2/- (Rupees Two) each, for every 100
(Hundred) Equity Share of the face value of Rs. 10/- (Rupees Ten) each held by them in “Dashmesh Medicare Private Limited” pursuant to
this proposed Amalgamation. .

Herein it is clarified that, as the equity shares of ‘Dashmesh Medicare Private Limited' is substantially held by ‘Essix Biosciences Limited”
which would get wound up under the Scheme, therefore, for the shares to be issued to the “Essix Biosciences Limited” in Dashmesh
Medicare Private Limited on the record date, the equity shares of the Ind-swift Limited shall be issued and allotted under this Scheme, to
the shareholders of 'Essix Biosciences Limited' in the ratio of their holding in Essix Biosciences Limited.

Ind-swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Essix Biosciences Lirnited”,
in proportion of 229 (Two Hundred Twenty Nine) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for every 100 (Hundred)
Equity Share of the face value of Rs. 10/- (Rupees Ten) each held by them in “Essix Biosciences Limited” pursuant to this proposed
Amalgamation. . ,

The equity shares of ISL, if any, held by EBL ("Trust Shares”) shall not get cancelled but shall, pursuant to this Scheme, stand transferred
to and vested in the Trust to be settled by EBL (“the EBL Trust") after moving the petition under Rule 79 of the Companies {Court) Rules,
1959, in the Punjab & Haryana High Court.

The: said Trust Shares of ISL shall be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shall be held for the benefit of ISL, being the successor of EBL in




amalgamatron on such terms and conditions as may be set out in the EBL Trust Deed.
For the purpose of this clause, it is hereby clarified that the procedural requirements of the Act, including the passing of resoiutions by
the Board cf Directors, need not be separately complied with/obtained and the required consents shall be deemed to have been given.

13..2The equity shares of EBL, if any, held by ISL {*Trust Shares”) shall not get cancelled but shall, pursuant to this Scheme, stand transferred
to and vested in the Trust to be settléd by ISL (“the ISL Trust”) after moving the petition under Rule 79 of the Companies (Court) Rules,
19589, in the Punjab & Haryana High Court.

The said Trust shares of EBL shall be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of EBL
being continued to be held by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or deed, issue
New Equity Shares of ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 13.1.i and 13.1.ii above to the
trustees of ISL Trust who shall hold such shares with all additions .or accretions thereto in trust exclusively for the benefit of ISL and its
successors subject to such terms and conditions as may be set out in the ISL Trust Deed.

13.3 For the purpose of clause 13.1 and 13.2 above, it is hereby clarified that the procedural requirements of the Act, including the passing
of resclutions by the Beard of Directors, need not be separately complied wnth/obtamed and the required consents shall be deemed to

have been given.

The following are some of the major benefits that will accrue from the Scheme:

14
1. Consolidation of business, synergize operational advantages and achieve economies of scale of operatlons
II. Optimum and efficient utilization of capital, resources, assets and facilities;
NI Removal of inter company transfers, removing taxation at multiple stages and increasing product margm
IV. Enhancement of competitive strengths including financial resources,
V. Better management and focus on growing the businesses.
15 The Scheme was approved by the Board of Directors of Dashmesh Medicare Private Limited and Essix B|0§C|ences Limited and Ind-Swift
Limited.
16 The pré and post mérger shareholding pattern (expected) of the Transferee Company, Ind -Swift Limited is as under: .
Comparative Chart of Pre & Post Merger Shareholding Pattern
Pre Merger Pre Merger Transferor Companies Post merger Capital
Particulars (Ind-Swift Limited) - (Ind-Swift Limited)
Transferee Company Transferor Co.-1 Transferor Co.-2 Transferee Company
No. of % of No. of % of % of . No. of % of
shares shares shares shares No. of shares shares shares shares
A Promaoters Holding
1. Promoters
a. Indian 18388306 43.60 7235250 99.86 7082225 64.82 42240849 55.55
b. Foreign
2. Persons Acting in Concert
Sub- Total 18388306 43.60 7235250 99.86 7082225 64.82 42240849 §5.55
_B. Non-Promoters Holding
3. Institutional Investors .
" a)  Mutual Funds& UTI 4500 0.01 - - - - 4500 0.00
.bY  Banks, FT's, Insurance Co's (Central
/ State Gevt Institutions/ Non Govt 997400 236 - - B ---- 997400 132
Institutions)
¢ Fs 704209 167 704209 0.93
Sub Total 1706109 4.04 - ——-- -—- - 1706109 2.25
3. Gthers — ---- -—- ----
ay PC8s 7929863 18.80 - " 1406000 1287 7929863 10.43
b) Indian Public 13886536 3293 10000 0.14 2437380 2231 13898736 18,?8
¢) NRI/OCBs 267556 0.63 --- - --- ---- 267556 0.35
d) Trusts --- -~ .- ---- 9994097 13.14 |
Sub Total 22083955 52.36 10000 0.14 3843380 35.18 32090252 42.20
Grand Total 42178370 100 7245250 | 100 10925605 100 76037210 100
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No mvestlgatlons proceedings have been instituted or are pendmg in relation to Ind-swift Limited Dashmesh Medicare Pvt. Ltd and Essix
Biosciences Ltd under sections 235 to 251 of the Companies Act, 1956.

On the scheme becoming effective and duly sanctioned by the High Court of Punjab & Haryana at Chandigarh, all costs, charges and
expenses in pursuance of this scheme shall be borne and paid by Ind-swift Limited.

The directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift Limited have no material |nterest in the
Scheme except for commonality in shareholding in the Companies.

The foilowing documents are open for inspection at the reglstered office of the Transfercr Company-2 during offlce hours on working

days until the date of the meeting:

¢ Certified copy of the order of the Hon'ble High Court of Punjab & Haryana at Chandigarh dated 28th February 2012 in the above
Company Petition directing convening of meeting;

® The Memorandum and Articles of Association of the Transferor Company;

¢ The audited Balance Sheets and Profit & Loss Accounts of Dashmesh Medicare Private Limited and Essix Biosciences Limited and
Ind-Swift Limited for the financial year ended 31st March 2011;

= Copy of Scheme of arrangement and

¢ Copy of the valuation report of M/s TRC Corporate Consulting Private Limited

None of the directors of any of the Transferor Company and/or the Transferee Company have any material interest in the said Scheme
except as sharehalding by himself or through related concern or as creditor in general, the extent of which will appear from the Register
of the Directors’ shareholding as maintained by the Applicant Companies and from the List of Shareholders & Creditors as refereed in
the Scheme Application filed to Hon’ble High Court.

I The Transferor Company-1/Petitioner Company-1 is being managed by the Board of Directors, details of which are given under

along with their shareholding and total amount outstanding or due with the Company, if any:

Name & Designation of the Director

Number of shares

Shareholding {%)

Total Amount Outstanding as a creditor

Sh. Hirmanshu Jain, Director

nil

nil

nil

Sh. LK wadhwa, Director

nil

nil

nil

Sh. N.K.Bansal, Director

nil

nit

nil

Alwnl=] 2

Sh. G.K.Sharma, Director

nil

- nil

“nil

I The Transferor Company-2/Petitioner Company-2 is being managed by the Board of Directors, details of which are given under
alongwith their shareholding and total amount outstanding or due with the Company:

S. No. Name 8 Designation of the Director Number of shares | Shareholding (%) | Yotal Amount Outstanding as a creditor
1 Sh. S.R.Mehta, Chairman 2550 ) 0.02 il
2 Sh..N.R.Munjal, Vice-Chairman & Managing Director 2550 002 nil
* 3 " Dr. Gopal Munjal, Director 2550 0.02 nil
4 Dr. V.R.Mehta, Director 2550 0.02 nil
5 Sh. Himanshu Jain, Director 3100 . 0.03 il
6 Smt. Sunita Jain, Director 2000 0.02 nil’
7 Sh. Rishav Mehta, Director 2000 0.02 nil

III The Transferee Company/Petitioner Company 3 is being managed by the Board of Directors, details of wh|ch are given under along
with their shareholding and total amount outstanding or due with the Company:

e

S. N Name & Designation of the Director Number of shares | Shareholding (%) | Total Amount Outstanding as a creditor
1 Sh. S.R.Mehta, Chairman ‘607300 132 nil
2 Sh. N.R.Munjal, Vice-Chairman 611700 132 nil
3 Dr. Gopal Munjal, Managing Director & CEQ 645770 1.40 nil
4 Dr. V.R.Mehta, Joint Managing Director 492790 1.07 nil
5 Sh. Himanshu Jain, Director 495300 1.07 nil
6 Sh. Rishav Mehta, Director 73400 0.16 nil
7 Sh. K.M .S Nambiar, Director nil nil nil
8 Dr, R.S.Bed, Director nil nil nil
9 Dr. S.K.Mathur, Director nil nil nil
10 Dr. H.PS.Chawla, Director ni nil nil
11 Sh. 5.ESharma, Director nil nil nil

>
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SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956
BETWEEN
IND SWIFT LIMITED
AND
DASHMESH MEDICARE PRIVATE LIMITED
AND
" ESSIX BIOSCIENCES LIMITED
AND .
THEIR CREDITORS AND SHAREHOLDERS

{For Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with IND Swift Limited under
Section 391 read with Section 394 of the Companies Act, 1956}

PART-1

Pefinitions:

In this Scheme, unless repugnant to the subject or context or meaning thereof, the foIIowmg expressions shall have the
meanings as set out herein below:’ .
'DMPL’ or the *Transferor Company No.1” means Dashmesh Medicare Private Limited, a company incorporated under
the Companies Act, 1956 and having its registered office at SCO 850, Shivalik Enclave, NAC, Manimajra, Chandigarh, 160101.
The entire eqguity shares of DMPL are held by three equity shareholders, out of which Essix Biosciences Limited (the Transferor
Company No. 2) holds 99.86% equity shares in DMPL.

‘EBL’ or the “Transferor Company Na.2” means Essix Biosciences Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at SCO 850, Shivalik Enclave, NAC Mammajra, Chandigarh, 160101. EBL is holding
99.86% shares of DMPL.

“ISL’ or the "Transferee Company”, means IND Swift Limited a company incorporated under the Comypanies Act, 1956, and -
having its registered office at 781, Industrial Area, Phase -II, Chandigarh 160002.

“Act”: means the Companies Act, 1956, and will include any statutory modifications, re-enactments or amendments thereof.

“Appointed Pate”; means 1¢ April 2011 being the date with effect from which the Scheme shall be applicable or such other
date as may be approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh.

“Scheme": means this Scheme of Arrangement for Amalgamation as approved by the Board of Directors of all the Companies,
in its present form and with such modifications as may be approved by the Hon'ble High Court.

“High Court™: means the Hon'ble High Court of Punjab 8t Haryana and shall include National Company Law Tribunal ("NCLT"), ‘
or any other appropriate forum or authority empowered to approve the Scheme as per the law for the time being in force.

. "Effective Date™ means the date on which certified copy of the order(s) of the Hon'ble High Court of Punjab & Hafyana

at Chandigarh under Sections 391 and 394 of the Act sanctioning the Scheme is filed with the Registrar of Compames after
obtaining last of the sanctions, orders or approvals referred to in Clause 5 of Part-Iv of this Scheme.

. "Registrar of Companies” or “Roc”: means the Registrar of Companies, Punjab, Chandigarh & Himachal Pradesh.

“Record Date”: means such date following the Effective Date as may be fixed by the Board of Directors of the Transferee Com-
pany to whom shares of the Transferee Company will be allotted pursuant to this Scheme.

OBJECTS OF MERGER:

I5L is engaged in the business of deriving, formulating, producing, manufacturmg preparing, processing, mixing, compounding,
refining, marketing, distributing, selling and trading pharmaceuticals, chemicals medicine and drugs of all kinds, specifications’
and descriptions, especially in respect of all kinds of analgesics and antipyretics. DMPL is carrying on the business of research
for life saving drugs and inter mediatory drugs to act as manufacturers, formulators, buyers, sellers, importers, exparters,
merchants, distributors, stockists, traders and dealers in pharmaceuticals, drugs, medicinces, ayurvedic, allopathic, homeopathic,
unani and other pharmaceutical drugs and medicines, injections, surgical equipments, capsules, lotions, patent and proprietory
medicines, etc. and EBL is tarrying on the business of deriving, formulating, producing, manufacturing, preparing, processing,
mixing, compounding, refining, marketing, distributing, selling and trading pharmaceuticals, chemicals, medicines, drugs, of all
kinds, specifications and descriptions. As such, the three companies are under the same group of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions.

Thus, the businesses of the three companies are complementary to each other. The proposed merger of DMPL, EBL & ISL as envisaged
in this Scheme is driven by the following objectives and is likely to result in the following advantages:




2.1. Consolidation of business, synergize operationat advantages and gchieve economies of scale of operations;
2.2. Optimum and efficient utilization of capital, resources, assets and facilities;

2.3. Removal of inter company transfers, removing taxation at multiple stages and increasing product margzn
2.4. Enhancement of competitive strengths including financial resources,

2.5, Befter management and focus on growing the businesses.

It is, therefore, considered desirable and expedfent to ama{gamate the soid companies and in constderatton thereof issue equity shares of
ISL to the shareholders of DMPL AND EBL in accordance with this Scheme, pursuant to Section 391 and 394 and other relevant provisions
of the Companies Act, 1956. .

3. CAPITAL STRUCTURE:

3.1. ISL

The Capital Structure of ISL as on the Appointed Date is as under:

Authorized Share Capital ' Amount (Rs)

7,50,00,000 Equity Shares of Rs.2/- each . 150,000,300/-

25,00,000 Cumulative Redeemable ’ 250,000,000/~

Preference Share of Rs. 100/-each™ e
Total 400,000,000/-

- Issued, Subscribed and Paid Up Share Capital

4,21,78,370 Equity shares of Rs. 2/- each ' 84,356,740/-

fully paid up in cash

14,20,000 Cumulative Redeemable Preference 142,000,000/-

Share of Rs. 100/- each fully paid i
Total 226,356,740/-

It is provided that till the Scheme becomes effective, Transferee Company is free to increase their share capital as required by its
business subject to the necessary-approvals from its Board and shareholders, as required.

3, 2 DMPL
The Capital Structure of DMPL as on the Appointed Date Is as under:
Authorized Share Capital ) Amount (Rs)
75,00,000 Equity Shares of Rs. 10/- each . 75,000,000/
Total 75,000,000/-

Issued, Subscribed and Paid Up

72,45,250 Equity Shares of Rs. 10/- each 72,452,500/-

Total 72,452,500/-

It is provided that in case titl the Scheme becomes effective, DMPL increases its share capital as required by its business in
understanding with the Transferee Company, it shall intimate about this change and impact to the High Court and other regulatory
bodies, as applicable.

33 EBL
The Capital Structure of EBL on the Appainted Date is as under:
- Authorized Share Capital Amount (Rs)

1,35,00,000 equity shares of Rs. 10 each 13,50,00,000
Total 13,50,00,000

Issued, Subscribed and Paid Up Share Capital

1,09,25,605 equity shares of Rs. 10 each - ’ 10,92,56,050
Total 10,92,56,050

It is provided that in case till the Scheme becomes effective, EBL increases its share capital as required by its business in
-understanding with the Transferee Company, it shall intimate about this change and |mpact to the High Court and other
regulatory bodies, as applicable.
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PART-II
_. TRANSFER & VESTING OF UNDERTAKING

This Part-I of the Scheme shall become ef‘fectlve on occurrence of the Effective Date but shall be deemed to be operative
from the Appointed Date. .

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on occurrence of the Effective
Date, the whole of the business, personnel, properties and all its assets like investments and other movable assets of
whatsoever nature of DMPL AND EBL shall stand transferred to and be vested in ISL without any further act or deed, and by
virtue of the Orders passed by the Hor'ble High Court of Punjab & Haryana at Chandigarh, in the following manner:

With effect from the Appointed Date, the entire Business and Undertaking of DMPL and EBL shall stand transferred to and be
vested in ISL without any further deed or act, together with all its properties, assets, rights, benefits and interest therein, subject
to existing charges thereon in favor of banks and financial institutions, as the case may be.

All the assets of DMPL and EBL as are movable in nature or incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery by vesting and recording pursuant to this Scheme, shall stand vested in ISL, with effect
from the Appointed Date, and shall become the property and an integral part of ISL.

With effect from the Appointed Date, all movakle property of DMPL and EBL, other than those specified in sub-clause 2.2 above,
including sundry debtors, cutstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and depasits, if any, with Government, Semi-Government, local and other authorities and bodies, customers and other
persons shall without any act, instrument or deed become the property of ISL.

With effect from the Appointed Date, all immovable property (including land, buildings and any other immovable property) of
DMPL and EBL, whether freehold or leasehold, and any documents of title, rights and easements in relation thereto shall stand
transferred to and be vested in ISL, without any act or deed done by any of the Transferor or Transferee Companies. With effect
from the Appointed Date, ISL shall be entitled 1o exercise all rights and privileges and be liable to pay ground rent, taxes and fulfifl
obligations, in relation to or applicable to such immovable properties. The mutation/ substitution of the titie to the immovable
properties shail be made and duly recorded in the name of ISL by the appropriate authorities pursuant to the sanction of the
Scheme by the Hen'ble High Court and the Scheme becoming effective in accordance with the terms hereof.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of accounts or disclosed in the batance sheets of DMPL and EBL, shall be deemed to be
the debts, liabilities, contingent liabilities, duties and obligations of ISL.

With effect from the Appointed Date, the borrowing limits of DMPL and EBL approved by the respective shareholders of DMPL
and EBL under Section 293(1) (d) of the Act shall be treated as the borrowing limits of ISL and consequently, the borrowing limits
of ISL shall stand increased to that extent.

Without prejudice to the generality of the provisions contained herein, all loans brought up after the Appointed Date but before
the Effective Date and liabilities incurred by DMPL and EBL after the Appointed Date but before the Effective Date for its operations
shali be deemed to be of ISL.

The transfer and vesting of the entire DMPL and EBL Business and Undertaking as aforesaid, shall be subject to the existing
securities, charges and mortgages, if any, sub5|st|ng. over or in respect of the property and assets or any part thereof of DMPL and
EBL, as the case may be

Provided however that, any reference, in any of the security documents or arrangements to which DMPL AND EBL is a party, to
the assets any of DMPL and EBL, as the case may be, offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to that Transferar Company, as are vested in ISL by virtue
of this Scheme, to the end and intent that such security, charge and mortgage shall not extend or be deemed to extend, to any of
the other assets of ISL.

Provided further that the securities, charges and mortgages (if any subsisting) over and in respect of the part thereof,
of ISL shall continue with respect to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages to the end and intent that such securities, charge and mortgage shal not exterd
or be deemed to extend, to any of the other assets of any of DMPL and EBL vested in ISL pursuant to the Scheme.

Provided always that this Scheme shall not operate to enlarge the security for any loan, depaosit or facility created by DMPL and
EBL which shall vest in ISL by virtue of the amalgamation of DMPL and EBL with ISL and ISL shall not be abliged to create any
further or additiona! security there for after the amalgamatlon has become operative.

. With effect from the Appointed Date, all contracts, deeds, honds, agreements, schemes, arrangements and other instruments of
whatsoever nature in refation to DMPL and EBL to which any of DMPL and EBL is a party or to the benefit of which DMPL and EBL
may be eligible, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
against or in favour of ISL and may be enforced as fully and effectually as if, instead of the said Transferor Companies, ISL had
been a party or beneficiary or obligee thereto.
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With effect from the Appointed Date, all permits, quotas, rights, entitlements, licenses including those relating to trademarks,
tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and description of whatsoever nature in retation
to DMPL and EBL or to which any of DMPL and EBL is a party or to the benefit of which any of DMPL and EBL may be eligible -
and which are subsisting or having effect immediately before the Effective Date; shall be enforceable as fully and effectually as if -
instead of transferor companies, ISL had been a party or beneficiary or obligée thereto.

With effect from the Appointed Date, any statutory licenses, no-objection certificates, permissions or approvals or consents
required to carry on operations of DMPL and EBL or granted to DMPL and EBL shall stand vested in or transferred to ISL without
further act or deed, and shafl be appropriately transferred or assigned by the statutory authorities concerned therewith in favour
of ISL upon the vesting of DMPL and EBL Business and Undertaking pursuant to this Scheme. The benefit of all statutory and
regulatory permissions, licenses, approvals and consents including the statutory licenses, permissions or approvals or consents
required to carry on the operations of any of DMPL and EBL shall vest in and become available to ISL pursuant to this scheme.

ISL will, at any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so required under any
law or otherwise, execute deeds of confirmation or other writings or arrangements with any party to any contract or arrangements
in relation to any of DMPL and EBL, in order to give formal effect to the above provisions. ISL shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such writings on behalf of ISL and to carry out or perform all such formalities
or compliances referred to above on part of 1L, )

. With effect from the Appointed Date, ISL shall bear the burden and the benefits of any legal or other proceedings initiated by or

against any of DMPL and EBL.

Provided however, all legal, administrative and other proceedings of whatsoever nature by or against any of DMPL and EBL pending
in any court or before any authority, judicial, quasi judicial or administrative, any adjudicating authority and/or arising after the
Appointed Date and relating to any of DMPL and EBL, or their respective properties, assets, liabilities, duties and obfigations shall
be continued and/or enforced until the Effective Date by or against any of DMPL and EBL; and from the Effective Date, shall be
continued and enforced by or against ISL in the sarme manner and to the same extent as would or might have been continued
and enforced by or against Transferor Companies. :

If any suit, appeal or other proceedings of whatever nature by or against any of DMPL and EBL be pending, the same
shall not abate, be discontinued or be in any way be prejudicially affected by reason of the transfer of the Business
and Undertaking of DMPL and EBL or of anything contained in this scheme but the proceedings may be continued,
prosecuted and enforced by or against ISL in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against any of DMPL and EBL as if this Scheme had not been made.

On occurrence of the Effective Date, all persons that were employed by any of DMPL and EBL. immediately before such date
shall become employees of ISL with the benefit of continuity of service on same terms and conditions as were applicable to such
employees of DMPL and EBL immediately prior to such transfer and without any break or interruption of service. ISL undertakes
to continue to abide by any agreement/settlement, if any, entered into by the respective Transferor Company with any their
respective union/employee thereof. With regard to Provident Fund, Gratuity Fund, Superannuation Fund or any other special fund
or obligation created or existing for the benefit of such employees of any of DMPL and EBL, upon accurrence of the Effective

- Date, ISL shall stand substituted for the Transferor Company for all purposes whatsoever relating to the obligation to make

contributions to the said funds in accordance with the provisions of such schemes or funds in the respective trust deeds or other
documents. The existing Provident Fund, Gratuity Fund and Superannuation Fund or obligations, if any, created by DMPL and EBL
for its employees shall be continued for the benefit of such employees on the same terms and conditions. With effect from the
Effective Date, ISL shall make the necessary contributions for such transferred employees of DMPL and EBL and deposit the same
in Provident Fund, Gratuity Fund or Superannuation Fund or abligations, where applicable. It is the aim and intent of the Scheme
that all the rights, duties, powers and obligations of any of DMPL and EBL in refation to such schemes or funds shall become those
of ISL. -

Loans or other obligations, if any, due between DMPL, EBL and ISL shall stand discharged and there shall be no liabiity in that
behalf. In <o far as any securities, debentures or notes issued by DMPL and EBL and held by ISL and vice versa are concerned, the
same shall, unless sold or transferred by holder of such securities, at any time prior to the Effective Date, stand cancelled and shall
have no further effect.

With effect from the Appointed Date, all motor vehicles of any description whatsoever of DMPL and EBL shall stand transferred to
and be vested in ISL and the appropriate Governmental and Registration Authorities shall substitute the name of ISL in place of
the respective Transferor Companies, as the case may be.

ISL shall be entitled to revise its statutory returns relating to indirect taxes including Sales Tax/Service Tax/Excise returns and to
claim refund/credits and/or set off all amounts paid under the relevant laws towards the transactions entered into between
DMPL, EBL and IS, which may occur between the appointed date and the effective date. The rights to make such revisions in the
sales tax returns and to claim refunds/credits are expressly reserved in favor of ISL.

It is expressly clarified that with effect from the Appointed Date, all taxes payable by any of DMPL and EBL including all or any
refunds of the claims shall be treated as the tax liability or refunds/ claims as the case may be of ISL.

ISL shall be entitled to revise its all Statutory returns relating to Direct taxes like Income Tax and Wealth Tax and to claim refunds/

»
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advance tax credits and/ar set off the tax liabilities of DMPL, EBL and ISL under the refevant laws and its rights to 'make such
revisions in the statutory returns and to claim refunds, advance tax credits and/or set off the tax liabilities is expressly granted.

From the Effective Date and till such time as the name of ISL is entered as the account holder in respect of all the bank accounts of
any of DMPL and EBL in the relevant banks’ books of record, ISL shall be entitled to operate the bank accounts of DMPL and EBL.
Since each of the permissions, approvals, consents, sanctions, remissions, special reservations, incentives, concessions and other
authorizations of DMPL and EBL shall stand transferred by the arder of the High Court to ISL, ISL shall file the relevant intimations,
for the record of the statutory authorities who shall take them on file, pursuant to the vesting orders of the sanctioning court.

In the event of there being any pending share transfers ;whether lodged or outstanding .of any shareholder of the transferor
company ,the board of directors of the transferee company or any committee/person duly authorized in this regard by the board
of the directors of the transferee company shall be empowered in appropriate cases, prior to or even subsequent to the record
date to effectuate such a transfer as if changes in the registered halder were operative as on the record date ,in order to remove
any difficulties arising to the transferor or transferee of equity shares in the Transferor company ,after the effectiveness of the
this scheme.’

Conduct of Business

With effect from the Appointed Date and until occurrence of the Effective Date: .
DMPL and EBL shall be deemed to carry on all their businesses and activities and stand possessed of their properties and assets
for and on account of and in trust for ISL; and all the profits accruing to any of DMPL and EBL and all taxes thereon orlosses arising
or incurred by them shall, for all purposes, be treated as and deemed to be the profits or losses, as the case may be, of ISL;

DMPL and EBL shall carry on its business with reasonable diligence and in the same manner as they had been doing hitherto, and
none of DMPL and EBL shall alter or substantially expand its business except with the concurrence of ISL;

DMPL and EBL shall not, without the written concurrence of ISL, alienate charge or encumber any of their properties except in the
ordinary course of business or pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme
by the Board of Directors of DMPL and EBL, as the case may be. '

DMPL and EBL shall not vary or alter, except in the ordinary course of its business or pursuant to any preexisting obligation
undertaken prior to the date of acceptance of the Scheme by the Board of Directors of the respective Transferor Companies the
terms and conditions of employment of any of its employees, nor shall they conclude settlement with any union or its employees
except with the written concurrence of 1SL. : ’ ’

With effect from the Appointed Date, all debts, liabilities, duties and obligations of DMPL and EBL as an the close of business on
the date preceding the Appointed Date, whether or not provided in its books and all liabilities which arise or accrue on or after
the Appointed Date shall be deemed to be the debts, liabilities, duties and obligations of ISL.

With effect from the Effective Date, ISL shall commeénce and carry on and shall be authorized to carry on and shall be authorized
to carry on the businesses carried on by DMPL and EBL.

For the purpose of giving effect to the vesting order passed under Sections 391 and 394 of the Act in respect of this Scheme by the
Hon'ble High Court of Punjab & Haryana at Chandigarh, ISL shall, at any time pursuant to the arders on this Scheme, be entitled to
get the recording of the change in the legal right(s) upon the vesting of the DMPL and EBL business and undertaking in accordance
with the provisions of Sections 391 and 394 of the Act. ISL shall be authorized to execute any pleadings; applications, forms, etc.
as are required to remove any difficulties and carry out any formalities or compliance as are necessary for the implementation of
this Scheme. '

PART-III

REORGANISATION OF CAPITAL

Further Issue of Shares in ISL

Upon this $cheme coming into effect and upon transfer and vesting of businesses and undertakings of DMPL and EBL in ISL, the
consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by ISL as follows:

TransfereeCompanyshallwithoutfurtherapplication, actordeed, issueandallottoeach oftheshareholdersof* TransferorCompanyNo. 1%,
in proportion of 122 (One Hundred Fwenty Two) Equity Shares of face value of Rs. 2/- (Rupees Two) each, forevery 100 (Hundred) Equity
ShareofthefacevalueofRs.10/-(RupeesTen)eachheld bythemin”Transferor CompanyNo.1"pursuanttothis proposed Amalgamation.

Herein it is clarified-that, as the equity shares of ‘Transferor Company No. 1' is substantially held by “Transferor Company No.2*
which would get wound up under the Scheme, therefore, for the shares to be issued to the “Transferor Company No.2 “ in DMPL on
the record date, the equity shares of the Transferee Company shall be issued and allotted under this Scheme, to the shareholders of
“Transferor Company No.2' in the ratio of their holding in EBL. .

Transferee Company shall without further application, act or deed, issue and allot to each of the shareholders of “Transferor
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“Company No. 2", in proportion of 229 (Two Hundred Twenty Nine} Equity Shares of face value of Rs.-2/- (Rupees Two) each, for

every 100 (Hundred) Equity Share of the face value of Rs. 10/- {Rupees Ten) each held by them in "Transferor Company Ne. 2"

pursuant to this proposed Amalgamation.

The said equity shares in the capital of ISL be issued to the shareholders of DMPL and EBL shall rank part passu in all respects,
with the existing equity shares in ISL from the Appointed Date. Such shares in ISL, to be issued to the shareholders of DMPL and
EBL will, for all purposes, save as expressly provided otherwise, bé deemed to have been held by each such member from the
Appointed Date. ’

To determine the fair equity swap ratio the three companies had appointed M/s TRC Corporate Consulting Private Limited as
independent valuer and taking into consideration the valuation report provided by independent valuer, the exchange ratios stated
in sub-clause 1.1 above, has been accepted by the respective Board of Directors of ISL, DMPL and EBL.

The equity shares to be issued by ISL to the shareholders of DMPL and EBL pursuant to Clause 1.1 above shall be in dematerialized
form, unless otherwise notified in writing by the shareholder of DMPL and EBL on or befare the date as may be determined by
the Board of DMPL and EBL. If no such notice is received by ISL on or before the said date, the equity shares shall be issued to
such members in dematerialized form provided the member shall be required to have an account with a depository participant
and shall be required to provide the details thereof and such other confirmations as may be required. In the event that ISL has
received notice from any member that the equity shares are to be issued in physical form or if any member has not provided
the requisite details refating to his/her/its account with depository participant or other canfirmation as may be required or if the
details provided do not permit efectronic credit of shares, then ISL shall issue equity shares in physical form to such member or

“members. :

Upon the issue and allotment of new shares in the capital of ISL to the shareholders of DMPL and EBL, the share certificates in
relation to the shares held by them in DMPL and EBL shall be deemed to have been cancelled.

On approval of the Scheme by the members of ISL pursuant to section 391 of the Act, it shall be deemed that the said members
have also accorded their consent under section 81 (LA) of the Act for issue of further shares to persons, whether or not existing
shareholders of the company and have also accorded their consent as may be required for giving effect to any other provisions
contained in the Scheme..

Any fraction arising out of allotment of shares as per clause 1.1.1 and 1.1.2 above shall be rounded off to the next round number.
The Face Value of Equity share shall remain same as of the Transferee Company after clubbing of Authorized Capital.
Treatment of Cross Holdings of ISL & DMPL and EBL:

Upon this Scheme becoming effective-The equity shares of ISL, if any, held by EBL ("Trust Shares”) shall not get cancelled but
shall, pursuant to this Scheme, stand transferred to and vested in the Trust to be settled by EBL ("the EBL Trust") after moving the
petition under Rule 79 of the Companies (Court) Rules, 1959, in the Punjab & Haryana High Court. ’

The said Trust Shares of ISL shall be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shall be held for the benefit of ISL, being the successor of EBL
in amalgamation, on such terms and conditions as may be set out in the EBL Trust Deed. .

For the purpose of this clause, itis hereby clarified that the procedural requirements of the Act, including the passing of resolutions by
the Board of Directors, need notbe separately complied with/abtained and the required consents shall be deemed to have been given.

The equity shares of EBL, if any, held by ISL (“Trust Shares”) shall not get cancelled but shall, pursuant ta this Scheme, stand
transferred to and vested in the Trust to be settled by ISL ("the ISL Trust*) after moving the petition under Rule 79 of the Companies
(Court) Rules, 1959, in the Punjab & Haryana High Court. :

The said Trust shares of £BL shall be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of
EBL being continued to be held by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or
deed, issue New Equity Shares of ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 1.1.1 and 1.1.2
above to the trustees of ISL Trust who shall hold such shares with all additions or accretions thereto in trust exclusively for the
benefit of ISL and its successors subject to such terms and conditions as may be set out in the ISL Trust Deed.

For the purpose of clause 2.1 and 2.2 above, it is hereby clarified that the procedural requirements of the Act, including the
passing of résolutions by the Board of Directors, need not be separately complied with/obtained and the required consents shall
be deemed to have been given,

Clubbing of Authorised Capitals:

With effect from the Effective Date, without any further acts or deeds on the part of ISL or DMPL and £BL, the autharized capitai
of DMPL and EBL, as existing as on the Effective Date be clubbed with the authorized capital of ISL. :

Notwithstanding anything contained in Section 94 to 97 of the Act and without any further act or deed the Authorised Equity
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Share Capital of DMPL and EBL as appearing in its Memorandum of Association on the Effective Date shall get clubbed with
the Authorised Equity Share Capital of ISL as appearing in its Memorandum of Association on the Effective Date. Presuming the
authorized equity share capital of Transferor Companies and Transferee Company remain same on the effective date and subject
to clause 3.4 of this Scheme the authorized equity share-capital of the ISL shall be increased from Rs.400,000,000/- (Rupees Forty
Crores) divided into 75,000,000 (Seven Crore Fifty Lakh) Equity Shares of Rs.2/- each and 2,500,000 Cumulative Redeemable
Preference Shares of Rs. 100/- each to Rs. 610,000,000/ {(Rupees Sixty One Crore) divided into 180,000,000 (Eighteen Crores)
Equity Shares of Rs. 2 each and and 2,500,000 Cumulative Redeemable Preference Shares of Rs. 100/- each and necessary changes
would be made in the Clause V of the Memorandum of Association of ISL.

3.3.  The fees/duty paid by the Transferor Companies for its Authorized Share Capital shall be deemed to have been paid by the
Transferee Company. :

3.4 If required, ISL, shall take necessary steps to increase its Authorized Share Capital on or before the effective date so as to make
it sufficient for allotment of shares to the shareholders of DMPL and EBL in consideration of amalgamation after considering the .
clubbed authorized capitas of ISL.

PART - IV
OTHER PROVISIONS
1. Accounting Treatment:

Upon the coming into effect of this Scherne, the amalgamation of the Transferor Companies with the Transferee Company shall
be accounted for as per the “Purchase Method” as contained in the "Accounting Standard 14: Accounting for Amalgamations® as
prescribed in the Companies {Accounting Standards) Rules, 2006 issued by the Ministry of Corporate Affairs, as may be amended
from time to time such that:

11. Transferee Company shall, record the Land & Building, Plant & Machinery of both the Transferor Companies and investments
of “Transferor Company No. 2" at their Fair Value. All the assets (other than Land & Building, Plant & Machinery of both the
Transferor Companies and Investments of Transferor Company No. 2) and liabilities vested in it pursuant to this Scheme shall
be recorded at their respective book values as appearing in the books of Transferor Companies on the Appointed Date. The
reserves (whether capital or revenue or arising on revaluation) of the transferor companies, other than the statutory reserves,
shall not be included in the financial statements of the Transferee Company.

1.2. The loans and advance or payables or receivables of any kind, held inter-se, if any among‘Transferor Companies or between
Transferor Companies and Transferee Company and as appearing in their respective books of accounts shall stand discharged
prior to effective date.

13. The difference between the value of net assets of the Transferor Companies as acquired by the Transferee Company in accordance
B with clause 1.1 above and the corresponding purchase consideration issued by the Transferee Company in accordance with clause
L1.1and 11.2 of Part 1l of this Scheme shall be treated as free reserves, forming part of the net worth of the Transferee Company.

. 14, The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and not under a separate process in
terms of Section 78, 100 to 104 of the Act as the same neither involves diminution of liability in respect of unpaid share capital
of Transferee company nor any payment to any shareholder of the Transferee Company of any paid-up capital and the order of
High Court sanctioning the Scheme shall be deemed to be a due compliance of the provisions of Sections 100 to 102 of the Act.
Consequently, the Transferee Company shall not be required to use the words "and reduced” as part of its corporate name.

2. Saving of Concluded Transactions

The transfer of properties and liabilities and the continuance of proceedings by or against ISL as envisaged in above shall not affect
any transacticn or proceedings already concluded by DMPL and EBL on or before the appointed date and after the Appointed
Date till the Effective Date, to the end and intent that ISL accepts and adopts all acts, deeds and things done and executed by
DMPL and EBL in respect thereto as done and executed by DMPL and EBL in respect thereto as dane and executed on behalf of
itself.

3. Dissolution of DMPL and EBL
On occurrence of the Effective Date, DMPL and EBL shall, without any further act or deed, stand dissolved without winding-up.
4. Application to High Court:
41 ISL as well as DMPL and EBL shall, with all reasonable dispatch, make applicat.ion to the Hon'ble High Court of Punjab & Haryana
at Chandigarh, under Section 391 and other applicable provisions of the Act, seeking orders for dispensing with or convening,

holding and conducting of the meetings of the classes of their respective members and/or creditors and for sanctioning
the Scheme with such modifications as may be approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh.

4.2, On the Scheme being agreed to by the requisite majorities of the classes of the members and/or creditors of the two companies,




51

52

53.

54.

6.1

6.2,

6.3,

ISL and DMPL and EBL shall, with all reasonabile dispatch, apply to the Hor'ble High Court of Punjab &;Haryana at Chandigarh, for
sanctioning the Scheme under Section 391, 394 and other applicable provisions of the Act, and for such other orders, as the said
High Court may deem fit for carrying this Scheme into effect and for dissolution of each of DMPL and EBL without winding-up.

" Conditionality of Scheme:

The Scheme is conditional upon and subject to:

The scheme being agreed to by the respective requisite majority o% members ;‘-md/or creditors of each of I1SL and DMPL and EBL;
The Scheme being approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh;

All certified copies of the orders of the High (iayrt sancttoning this Scheme being filed 'with the Registrar of Companies.

This Scheme although to come into operation from the Appointed Day shalf not become effective until which the necessary
certified copies of the orders under Section 391 to 394 of the Act shall be duly filed with the Registrar of Companies.

‘Modification or Amendment

DMPL and EBL and ISL (acting through its Board of Directors) may assent to any modifications or amendments to this Scheme
which the High Court and/or other authorities may deem fit to direct or impose or which may otherwise be considered necessary
or desirable for any question or doubt or difficulty that may arise for implementing and/or carrying out the scheme or which
is generally in the benefit or interest of the shareholders and/or creditors. DMPL and EBL and ISL (acting through its Board of
Pirectors or committee thereof) and after the dissolution of DMPL and EBL, ISL (acting through its Board of Directors or committee
thereof) be and are hereby authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or
proper to give effect to this Scheme and te resalve any doubt, difficulties or questions whether by reason of any orders of the
High Court or of any directive or orders of any other authorities or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connected therewith.

ISL and DMPL and EBL shall be at liberty to withdraw from this Scheme in case any condition or alteration imposed by the Hon'ble
High Court or any other authority is not on terms acceptable to them.

In the event of this Scheme failing to take effect finally this Scheme shall become null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the parties or their sharehelders or creditors or employees or any
other person. In such case each Company shall bear its own costs or as may be mutually agreed.

General Terms and Conditions

All costs, charges, fees, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) arising
out of or incurred in carrying out and implementing the terms and conditions or provisions of this Scheme and matters incidental
thereto shall be borne and paid by ISL. All such costs, charges, fees, taxes, stamp duty including duties (excluding the stamp duty,
if any, paid on this scheme which shall be pro rata added to the value of the immovable propertles) levies and all other expenses,
shall be debited to the Profit and Loss Account of ISL.
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IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

[/ We, the undersigned as Un Secured Creditor of the Ind-Swift Limited hereby appaint Mr. / Ms
and failing him / her Mr. / Ms

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF:
Sections 391 to 394 of the Companies Act, 1956

- AND

In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH ‘
...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

AND

ESSIX BIOSCIENCES LIMITED

HAVING ITS REGISTERED OFFICE AT

SCO - 850, SHIVALIK ENCLAVE, '

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFT LIMITED

HAVING ITS REGISTERED OFFICE AT
PLOT NO. 781, INDUSTRIAL AREA 11,
CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

- FORM OF PROXY

, @s my/ our proxy, to act for me / us at the meeting of Un Secured

Creditor to be held at PHD Chambers of Commerce Hall, Sector-31 on Sunday, 8th April, 2012 at2.30 PM, for the purpose of considering and,
if thought fit, approving, with or without modification (s), the arrangement proposed to be made between Dashmesh Medicare Pvt. Ltd, Essix
Biosciences Ltd, the transferor companies and Ind Swift Ltd., the Transferee Company at such meeting and any adjournment thereof, to vote,

for me/ us and in my/ our name

[here, 'if for, insert “for’; 'if against’, insert "against, and in the letter case,

strike out the words below after ‘scheme of arrangement’] the said arrangement either with or without modification (s) as my/ our proxy may

approve.

Dated this

Name:

Ad dress:

Notes:
1.
2.

Affix
Revenue
Stamp
of Rs.1/-

Proxy form to be deposited at the Registered office of the Company not later than 48 hours before the meeting.
All alterations made in the proxy form should be initialled.

3. Proxy need not be a member of the company. In case of muitiple proxies, proxy later in time shall be accepted.

15




| 4 : ,
IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

i . Company Petition No. 21 of 2012

- INTHE MATTER OF:
Sections 391 to 394 of the Companies Act, 1956

L B . AND
.‘i . ) In the Matter of Scheme of Arrangement between:
DASHMESH MEDICARE PRIVATE LIMITED |
: . HAVING ITS REGISTERED OFFICE AT

- SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

'! : . e PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1
AND
. . ESSIX BIOSCIENCES LIMITED
& . . ] HAVING ITS REGISTERED OFFICE AT
SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

—— - =

AND

IND SWIF'T‘LIMITED
) HAVING ITS REGISTERED OFFICE AT
{ . PLOT NO. 781, INDUSTRIAL AREA -1,
CHANDIGARH - 160002

- ) ' e PETITIONER COMPANY-3 / TRANSFEREE COMPANY

NOTICE CONVENING MEETING OF THE FIXED DEPOSIT HOLDERS OF THE PETITIONER
COMPANY-3/ TRANSFEREE COMPANY

To

The Fixed Deposit Holders of the Petitioner Company-3/Transferee Company.
TAKE NOTICE that by an order made on the 28th day of February, 2012, the Hon'ble High Court for the States of Punjab and Haryana at
Chandigarh, has directed that a meeting of the Fixed Deposit Holders of Ind-swift Limited, the Petitioner Company-3/Transferee Company,
be held at PHD Chamber of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 4.00 PM., for the purpose of
considering and if thought fit, approving, with or without modifications, the arrangement embodied in the proposed Scheme of arrangement
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited.

TAKE FURTHER NOTICE that in pursuance of the said ‘erder, a meeting of the Secured Creditors of the Petitioner Company-3/Transferee
Company will be held at PHD Chamber of Commerce Hall, Sector-31, Chandigarh on Sunday, the 8th day of April, 2012 at 4.00 PM. at which
time and place you are requested to attend.




TAKE FURTHER NOTICE that you may attend and vote at the said meeting in persdn or by proxy provided that the proxy in the prescribed form,
duly signed by you, is deposited at the Registered Office of the Petitioner Company 3/Transferee Company at Plot No. 781, Industrial Area-1Ii,
Chandigarh not later than 48 hours before the meeting.

The Court has appointed Mr, Naresh K: Joshi, Advocate to be the Chairman of the said meeting and Mr. Sachln Jam Advocate, to be the
Alternate Co-Chairman of the said meeting of the fixed deposit holders.

A copy of the Scheme of arrangement, the statement u.nde-r Section 393 of the Companies Act, 1956 and the Form of Proxy are enclosed
N herewith. The Scheme of arrangement, if approved by the said meeting, will be subject to the subsequent approval of the Court.

I D, S

’

i | e g g

5d/-

{Naresh K. joshi)

(Chairman appointed for the meeting)
Address:
265, Shivalik Enclave, NAC, Mani Majra,
Chandigarh (U.T)

'Place: Chandigarh
Date: 6th March, 2012

Note: All alterations made in the Form of Proxy should be initialled. ’ ' o '
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IN THE HON'BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF: ‘
Sections 391 to 394 of the Companies Act, 1956
-~
AND
In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED
HAVING ITS REGISTERED OFFICE AT
SCO — 850, SHIVALIK ENCLAVE,
NAC, MANIMAJRA, CHANDIGARH
«...PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

AND
ESSIX BIOSCIENCES LIMITED -
HAVING ITS REGISTERED OFFICE AT
SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

e PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFT LIMITED

HAVING ITS REGISTERED OFFICE AT .

PLOT NO. 781, INDUSTRIAL AREA - 11, "
CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

Explanatory Statement under Section 393 of the Companies Act, 1956

Pursuant to an order dated 28th February 2012 passed by the Hon'ble High Court of Punjab & Haryana at Chandigarh, with respect to the
Company Petition referred to abave (the "Order”), separate meetings of Equity Shareholders, Secured Creditor, Unsecured Creditors and Fixed
deposit holders of the Transferee Company/Petitioner Company-3, are due to be convened. Accordingly, the meetings is to be convened
on SUNDAY, the 8th day of April 2012 at PHD Chamber of Commerce Hall, Sector-31, Chandigarh, for the purpose of considering, and if
thought fit, approving with or without modifications, the arrangement embodied in the proposed Scheme (the "Scheme®) of Amalgamation
between Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited, which is annexed to the notice convenlng
the said meetings of the Transferee/Petitioner Company-3 (the “Notice”), as per the following details:

1 Time of Meeting of Equity Shareholders: 10:00 a.m.

2 Time of Meeting of Secured Creditors: 12:00 o'clock

3 Time of Meeting of Unsecured Creditors: 230 p.m.

4 Time of Meeting of Fixed Deposit Holders 4.00 p.m

Venue of Meeting I PHD Chamber of Commerce Hall, Sector-31, Chandigarh

1. IND-SWIFT LIMITED (hereinafter referred to as the “Transferee Company”), was incarporated on the 6th day of June, 1986 under the
Companies Act 1956, The registered office of the Transferee Company is situated at Plot No. 781, Industrial Area —II, Chandigarh — 160002,
which falls within the jurisdiction of this Hon'ble Court.

2. DASHMESH MEDICARE PRIVATE LIMITED (hereinafter referred to as the “Transferor Corﬁpany 1"), was incorporated on 27th May,
2005. The registered office of the Transferor Company-l is situated at SCO - 850, Shwahk Enclave, NAC, Manimajra, Chandigarh, which
falls within the jurisdiction of this Hor'ble Court.

3. ESSIX BIOSCIENCES LIMITED (hereinafter referred to as the "Transferor Company-2"), the Company was incorporated on 24th
September, 1993 under the name and style of Essix Financial Services Ltd. The name of the Company was changed from Essix Financial
Services Ltd. to Essix Biosciences Limited and consequent upon the Registrar of Companies, NCT Delhi and Haryana, issued a fresh




10.

11.

12.

Certificate of incorporation on 7th October, 2004. Transferor Company No. 2, Vide order dt. 30-11-2011 passed by Company law Board ,
New Delhi Bench shifted the registered office of the Company from 711-712, 7th Floos, 98, Modi Tower, Nehru Place, New Delhi 110019
to SCO -850, Shivalik Enclave, NAC, Manimajra, Chandigarh. The registered office of the Transferor Company falls under the jurisdiction
of this Hon'ble Court.

Transferor Company 2 is holding more than 99% of shareholding of Transferor Company ne. 1, due to this arrangement the Transferor
Company no, 2 became holding company of Transferor Company No. L.

Authorised Share Capital of the Transferee Company is Rs, 40,00,00,000 (Rupees Forty Crores), divided into 7,50,00,000 equity shares
of Rs. 2/- each, amounting to Rs.15,00,00,000 and 25,00,000 cumulative redeemable preference shares of Rs. 100/- each, amounting to
Rs.25,00,00,000. The Issued, subscribed and paid-up Capita! of the Transferee Company is Rs. 22,63,56,740 (Rupees twenty two crore sixty
three lacs fifty six thousand seven hundred forty Only) divided into 4,21,78,370 equity shares of Rs. 2/- each, amounting to Rs.8,43,56,740
(Rupees eight crore forty three lacs fifty six thousand seven hundred forty only) and 14,20,000 cumulative redeemable preference shares
of Rs. 100/- each, amounting to Rs.14,20,00,000 ( Rupees fourteen crore twenty lacs only}.

Authorised Share Capital of the Transferor Company-1 is Rs. 7,50,00,000 (Rupees Seven Crores and Fifty Lakhs only}, divided into 75,00,000
(seventy five Lakhs) equity shares of Rs. 10/- each. The issued, subscribed and paid up share Capital of the Transferor Company-1 is Rs.
7,24,52,500 (Rupees seven crore twenty four lac fifty two thousand five hundred Only) comprising of 72,45,250 equity shares of Rs. 10/-
each.

Authorised Share Capital of the Transferor Company-2 is Rs. 13,50,00,000 (Rupees thirteen crore fifty lacs only ), divided into 1,35,00,000
equity shares of Rs. 10/- each. The issued, subscribed and paid-up Capital of the Transferor Company-2 is Rs. 10,92,56,050 (Rupees ten
crore ninety two lacs fifty six thousand fifty Only) divided into 1,09,25,605 equity shares of Rs. 10/- each.

The Transferee Company is Public Limited Company and the shares of the Transferor Companies are not listed on any stock exchange. The
shares of the Transferee Company are listed on 2 (Two) stock exchanges, namely National Stack Exchange and Bombay Stock Exchange.
Both the stock exchanges have given its ‘No -objection’ to the proposed scheme of arrangement under the provision of clause 24 (f} of
Listing Agreement.

At present, the Transferor Companies No 1 & 2 and the Transferee Company is carrying the business of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions. All the companies have common promoters.
The Board of Directors of all the companies were of the opinion that the business of all the companies can be carried out more profitably
and in an economical manner if all the companies are amaigamated and that it will be advantageous to consolidate the business and
achieve rationalisation of the Management structure and economies of scale for further stable growth and expansion. The business of all
the companies can be carried in a uniforin manner as all the Companies will be having reasonable expertise in aforesaid business.

The Amalgamation of Dashmesh Medicare Private Limited and Essn( Biosciences Limited with Ind-Swift Limited will benefit the members
as well as all concerns of all Companies.

Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with Ind-Swift Limited will be effected by a scheme
of arrangement under section 391 read with section 394 of the Act (hereinafter referred to as “The Scheme"), a copy of which is annexed
to the notice of meeting.

Subject to the provisions of the Scheme in relation to the medalities of transfer and vesting, on occurrence of the Effective Date, the whole
of the business, personnel, property, assets and the whole of the businesses, personnel, properties and all its assets like investments and
other movable assets of whatsoever nature of all the transferor comparies shall stand transferred to and be vested in Ind-Swift Limited
without any further act or deed, and by virtue of the Orders passed by the Hon'ble High Court.

13.1 Upon this ‘Scheme coming into effect and u-pon transfer and vesting of businesses and undertakings of the transferor companies in

Ind-Swift Limited, the consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satlsfled by
Ind-Swift Limited as follows:

Ind-Swift Limited shall without further application, act or deed, issue and allot to each of the shareholders of “Dashmesh Medlcare
Private Limited", in proportion of 122 (One Hundred Twenty Two) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for every 100
(Hundred) Equity Share of the face vatue of Rs. 10/- (Rupees Ten) edch held by them in "Dashmesh Medicare Private Limited” pursuant to
this proposed Amalgamation.

Herein it is clarified that, as the equity shares of ‘Dashmesh Medicare Private Limited' is substantially held by ‘Essix Biosciences Limited’
which would get wound up under the Scheme, therefore, for the shares to be issued to the “Essix Biosciences: Limited” in Dashmesh
Medicare Private Limited on the record date, the equity shares of the Ind-swift Limited shall be issued and allotted under this Scheme, to
the shareholders of ‘Essix Biosciences Limited’ in the ratio of their holding in Essix Biosciences Lirnited.

Ind-swift Limited shall without further application, act or deed, issue and allot to each of the sharehalders of "Essix Biosciences Limited”,
in proportion of 229 (Two Hundred Twenty Nine) Equity Shares of face vaiue of Rs. 2/- (Rupees Two) each, for every 100 (Hundred)
Equity Share of the face value of Rs. 10/- (Rupees Ten} each held by them in "Essix Biosciences 'Limited” pursuant to this proposed
Amalgamation.

The equity shares of ISL, if any, held by EBL ("Trust Shares") shall not get canceiled but shall, pursuant to this Scheme, stand transterred
to and vested in the Frust to be settled by EBL ("the EBL Trust") after moving the petition under Rule 79 of the Companies (Court) Rules,
1959, in the Punjab & Haryana High Court,

The said Trust Shares of ISL shalf be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shall be held for the benefit of ISL, being the successor of EBL in




amalgamation, on such terms and conditions as may be set cut in the EBL Trust Deed.
For the purpose of this clause, it is hereby clarified that the procedural requirements of the Act, including the passing of resolutions by
the Board of Directors, need not be separately complied with/obtained and the required consents shall be deemed to have been given.

13.2The equity shares of EBL, if any, held by ISL (“Trust Shares") shall not get cancelled but shall, pursuant to this Scheme, stand transferred
to and vested in the Trust to be settled by ISL {"the ISL Trust”) after moving the petition under Rule 79 of the 'Companies {Court} Rules,
1959, in the Punjab & Haryana High Court.

The said Trust shares of EBL shall be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of EBL
being continued to be held by the said Trust on the Record Date, ISL shall, without any further application, act, instrument or deed, issue
New Equity Shares of ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 13.1.i and 13.Lii above to the
trustees of ISL Trust who shall hold such shares with ali additions or accretions thereto in trust exclusively for the benefit of ISL and its -
successors subject to such terms and conditions as may be set out in the ISL Trust Deed. : '

13.3 For the purpose of clause 13.1 and 13.2 above, it is hereby clarified that the procedural requirements of the Act, including the passing
of resolutions by the Board of Directors, need not be separately complied with/obtained and the required consents shall be deemed to
have been given. .

14 The following are some of the major benefits that will accrue from the Scheme:
L Consolidation of business, synergize operational advantages and achieve economies of scale of operations;
1. Optimum and efficient utilization of capital, resources, assets and facilities;
1. Removal of inter company transfers, removing taxation at multiple stages and increasing product margin,
V. Enhancement of competitive strengths including financial resources;

V. Better management and focus on growing the businesses.
15 The Scheme was approved by the Board of Directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift
Limited.
16 The pre and post merger shareholding pattern (expected) of the Transferee Company, Ind -Swift Limited is as under:

- Comparative Chart of Pre & Post Merger Shareholding Pattern

Particulars OndSift Limited) Pre Merger Traneforor Companies . Swife Lo
Transferee Company Transferor Co.-1 Transferor Co,-2 Transferee Company
No. of % of No. of % of No. of shares % of No. of % of
shares shares shares shares . shares shares shares

A. Promoters Holding

1. Promoters .

a. Indian 18388306 43,60 7235250 99.86 7082225 64.82 42240849 55.55

b. Foreign

2. Persons Acting in Concert

Sub- Fotal " 18388206 43.60 7235250 99.86 7082225 64.82 42240849 55.55

B. Non-Promoters Holding

3. Institutional Investors

a) Mutual Funds & UTL 4500 001 - --- -—-- =t R 4500 0.00

b) Banks, FI's, Insurance Ca's (Central

i / State Govt Institutions/ Non Govt 997400 236 - - --- - 997400 132
{ Institutions)

o Fls 704209 167 T 704209 0.93

Sub Total 1706109 4.04 - e - - 1706109 2.25

3. Others - - --- -

a). PCBs _ 7929863 18.80 --- -—-- 1406000 12.87 7929863 10.43

b) Indian Public 13886536 3293 10000 014 2437380 2231 13898736 - 18.28

¢} NRI/OCBs 267556 063 --- - - - 267556 0.35

d)  Trusts S [— 9994097 1314

Sub Total 22083855 52.36 10000 0.14 3843380 © 3518 32090252 42.20

Grand Total 42178370 100 7245250 ~ 100 10925605 100 76037210 100
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Mo investigations proceedings have been instituted or are pending in relation to Ind-swift Limited Dashmesh Medicare Pvt. Ltd and Essix
Biosciences Ltd under sections 235 to 251 of the Companies Act, 1956. :

On the scheme becoming effective and duly sanctioned by the High Court of Punjab & Haryana at Chandigarh, all costs, charges and
expenses in pursuance of this scheme shall be borne and paid by Ind-swift Limited.

The directors of Dashmesh Medicare Private Limited and Essix Biosciences Limited and Ind-Swift Limited have no material interest in the
Scheme except for commonality in shareholding in the Companies.

The following documents are open for inspection at the registered office of the Transferor Company-2 during office hours on working

days until the date of the meeting:

o Certified copy of the order of the Hon'ble High Court of Punjab 8 Haryana at Chandigarh dated 28th February 2012 in the above
Company Petition directing convening of meeting;

o The Memorandum and Articles of Association of the Transferor Company;

s The audited Balance Sheets and Profit & Loss Accounts of Dashmesh Medicare Private Limited and Essix Biosciences Limited and
Ind-Swift Limited for the financial year ended 31st March 2011;

* Copy of Scheme of arrangement and

» Copy of the valuation report of M/s TRC Corpaorate Consultlng Private Limited

None of the directors of any of the Transferor Company and/or the Transferee Company have any material interest in the said Scheme
except as shareholding by himself or through related concern or as creditor in general, the extent of which will appear from the Register
of the Directors’ shareholding as maintained by the Applicant Companies and from the List of Shareholders & Creditors as refereed in .
the Scheme Application filed to Hon'ble High Court.

I The Transferor Company-1/Petitioner Company-1 is being managed by the Board of Directors, details of which are given under
along with their shareholding and total amount outstanding or due with the Company, if any:

5. No, Name & Designation of the Director | Number of shares Shareholdin§ {%) | Total Amount Qutstanding as a creditor
1 Sh. Himanshu Jain, Director nii . nil i nil
2 Sh. LK. Wadhwa, Director nil ‘ nil . nil
3 Sh. N.K.Bansal, Director ni nil nif
4 Sh. G,K.Sharma, Director ni nil - nil

I The Transferor Company-2/Petitioner Company-2 is being managed by the Board of Directors, details of which are givén under
alongwith their shareholding and total amount outstanding or due with the Company:

S. No. Name & Designation of the Director Number of shares | Shareholding (%) | Total Amount Outstanding as a creditor
1 Sh. $.R.Mehta, Chairman . 2550 0.02 nil
2 Sh. N.R.Munjal, Vice-Chairman & Managmg Directar 2550 0.02 . - nil
3 Dr. Gopat Munjal, Director * 2550 0.02 nil
4 Dr. V.R.Mehta, Director 2550 0.02 nil
5 Sh. Himanshu Jain, Director 3100 0.03 nil
6 Smt. Sunita Jain, Director ' 2000 062 - nil
7 Sh. Rishav Mehta, Director 2000 . 0.02 nil

Il The Transferee Company/Petitioner Company-3 is being managed by the Board of Directors, details of which are given under along
with their shareholding and total amount outstanding or due with the Company:

S. No. Name 8 Designation of the Director Number of shares | Shareholding (%) | Total Amount Outstanding as a creditor
1 Sh. S.R.Mehta, Chairman 607300 132 nil
2 Sh. N.R.Munjal, Vice-Chairman . 611700 1.32 nil
3 Cr. Gopal Munjal, Managing Director & CEO 645770 140 nil
4 D, VR.Mehta, Joint Managing Director 492790 107 nil
5 Sh. Himanshu Jain, Director 495300 107 nil
6 Sh. Rishav Mehta, Director 73400 0.16 nil -
7 Sh. KM.S.Nambiar, Director nil . nil nil
2 Dr. R.5.Bedi, Director nil nil _nil
9 Dr. S.K.Mathur, Director nil nil nil
10 . Dr. HPS.Chawla, Director nil il nil
11 - Sh, 5.P.Sharma, Director il nil . nil

-
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1.7.

SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956
BETWEEN
IND SWIFT LIMITED

_ AND

DASHMESH MEDICARE PRIVATE LIMITED
AND

ESSIX BIOSCIENCES LIMITED

AND

THEIR CREDITORS AND SHAREHOLDERS

{For Amalgamation of Dashmesh Medicare Private Limited and Essix Biosciences Limited with IND Swift Limited under
Section 391 read with Section 394 of the Companies Act, 1956]

PART-1
Definitions:

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following expressions shall have the
meanings as set out herein below:

‘EBL’ or the “Transferor Company Ne.2” means Essix Biosciences Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at SCO 850, Shivalik Enclave, NAC, Manimaijra, Chandigarh, 160101. EBL is holding
99.86% shares of DMPL. ‘ ’

“ISL’ or the "Transferee Company”, means IND Swift Limited a company incorporated under the Companies Act, 1956, and
having its registered office at 781, Industrial Area, Phase -T, Chandigarh 160002, .

“Act”: means the Companies Act, 1956, and will include any statutory modjfications, re-enactments or amendments thereof.

“Appointed Date™ means 1% April 2011 being the date with effect from which the Scheme shall be appiicable or such other
date as may be approved by the Hen'ble High Court of Punjab & Haryana at Chandigarh.

“Scheme”: means this Scheme of Arrangement for Amalgamation as approved by the Board of Directors of all the Companies,
in its present form and with such modifications as may be approved by the Hor'ble High Court.

“High Court”: means the Hon'ble High Court of Punjab & Haryana and shall include National Company Law Tribunal (“NCLT"),
ar any other appropriate forum or authority empowered to approve the Scheme as per the law for the time being in force.

- "Effective Date”: means the date on which certified copy of the order(s) of the Hon'ble High Court of Punjab & Haryana

at Chandigarh under Sections 391 and 394 of the Act sanctioning the Scheme is filed with the Registrar of Companies after
obtaining fast of the sanctions, orders or approvals referred to in Clause 5 of Part-1V of this Scheme. - .

. "Reglstrar of Companies” or “Roc”: means the Registrar of Companies, Punjab, Chandigarh & Himachal Pradesh.

- “Record Date™: means such date following the Effective Date as may be fixed by the Board of Directors of the Transferee Com-

pany to wham shares of the Transferee Company will be allotted pursuant to this Scheme.

OBJECTS OF MERGER: ‘ )

ISL is engaged in the business of deriving, formulating, producing, manufacturing, preparing, processing, mixing, compounding,
refining, marketing, distributing, selling and trading pharmaceuticals, chemicals medicine and drugs of all kinds, specifications
and descriptions, especially in respect of all kinds of analgesics and antipyretics. DMPL is carrying on the business of research
for life saving drugs and inter mediatory drugs to act as manufacturers, formulators, buyers, sellers, importers, exporters,
merchants, distributors, stockists, traders and dealers in pharmaceuticals, drugs, medicinces, ayurvedic, allopathic, homeopathic, .
unani and other pharmaceutical drugs and medicines, injections, surgical equipments, capsuies, lotions, patent and proprietory
medicines, etc. and EBL is carrying on the business of deriving, formulating, producing, manufacturing, preparing, processing,
mixing, compounding, refining, marketing, distributing, selling and trading pharmaceuticals, chemicals, medicines, drugs, of all
kinds, specifications and descriptions. As such, the three companies are under the same group of formulating, producing and
manufacturing of chemicals medicine and drugs of all kinds, specifications and descriptions, :

Thus, the businesses of the three companies are complementary to each other. The proposed merger of DMPL, EBL & IS as envisaged
in this Scheme is driven by the following objectives and is likely to result in the following advantages:




2.1. Consolidation of business, synergize operational advantages and achieve economies of scale of operations;
2.2. Optimum and efficient utilization of capital, resources, assets and facilities;, '

2.3. Removal of inter company transfers, removing taxation at multiple stages and increasing product margin.
2.4. Enhancement of competitive strengths including financial resources;

2.5, Better management and focus on growing the businesses.

It is, therefare, considered desirable and expedient to amalgamate the said compenies and in consideration thereof issue equity shares of
ISt to the shareholders of DMPL AND EBL in accordance with this Scheme, pursuant to section 391 and 394 and other relevant provisions
of the Companies Act, 1956. '

3. CAPITAL STRUCTURE:

3.1. ISL

The Capital Structure of ISL as on the Appointed Date is as under:

Authorized Share Capital . Amount (Rs)

7,50,00,000 Equity Shares of Rs.2/- each 150,000,000/-

25,00,000 Cumulative Redeemable 250,000,000/-

Preference Share of Rs. 100/- each ittt
' Total 400,000,000/

Issued, Subscribed and Paid Up Share Capital

4,21,78,370 Equity shares of Rs. 2/- each 84,356,740/

fully paid up in cash ’ ‘

14,20,000 Cumulative Redeemable Preference 142,000,000/~

Share of Rs. 100/- each fully paid e

Total 226,356,740/

1t is provided that till the Scheme becomes effective, Transferee Campany is free to increase their share capital as required by its
business subject to the necessary approvals from its Board and shareholders, as required.

3.2.DMPL
_The Capital Structure of DMPL as on the Appointed Date Is as under:
Authorized Share Capital o Amount (Rs)
75,00,000 Equity Shares of Rs. 107- each 75,000,000/-
Total 75,000,000/-

Issued, Subscribed and Paid Up

72,45,250 Equity Shares of Rs. 10/~ each 72,452,500/-

Total 72,452,500/-

1t is provided that in case till the Scheme becomes effective, DMPL increases its share capital as required by its business in

understanding with the Transferee Company, it shalt intimate about this change and impact to the High Court and other regulatory
bodies, as applicable. ‘ -

33 EBL
) The Capital Structure of EBL on the Appointed Date is as under:
Authorized Share Capital : Amount (Rs)
1,35,00,000 equity shares of Rs. 10 each ‘ 13,50,00,000
Total 13,50,00,000
Issued, Subscribed and Paid Up Share Capital
1,09,25,605 equity shares of Rs. 10 each ‘ 10,92,56,050
Total 10,92,56,050

It is provided that in case till the Scheme becomes effective, EBL increases its share capital as required by its business in

understanding with the Transferee Company, it shall intimate about this change and impact to the High Court and ather
regulatory bodies, as applicable.

i
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-
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* PART-I
TRANSFER & VESTING OF UNDERTAKING

This Part-II of the Scheme shall become effective on occurrence of the Effective Date but shall be deemed to be operative
from the Appointed Date.

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on occurrence of the Effective
Date, the whale of the business, personnel, properties and all its assets like investments and other movable assets of
whatsoever nature of DMPL AND EBL shall stand transferred to and be vested in ISL without any further act or deed, and by .
virtue of the Orders passed by the Hon’ble High Court of Punjab & Haryana at Chandigarh, in the following manner:

With effect from the Appainted Date, the entire Business and Undertaking of DMPL and EBL shall stand transferred to and be
vested in ISL without any further deed or act, together with all its properties, assets, rights, benefits and interest therein, subject
to existing charges thereon in favor of banks and financial institutions, as the case may be.

All the assets of DMPL and EBL as are movable in nature or incorporeal property or are atherwise capable of transfer by manual
delivery or by endorsemenit and delivery by vesting and recording pursuant to this Scheme, shall stand vested in [SL, with effect
from the Appointed Date, and shall become the property and an integral part of ISL. :

With effect from the Appointed Date, all movable property of DMPL and EBL, other than those specified in sub-clause 2.2 above,
including sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi-Government, local and other authorities and bodies, customers and other
‘persons shall without any act, instrument or deed become the property of ISL.

With effect from the Appointed Date, ali immovable property (including land, buildings and any other immovable property} of
DMPL and EBL, whether freehold or leasehold, and any documents of title, rights and easements in relation thereto shall stand
transferred to and be vested in ISL, without any act or deed done by any of the Transferor or Transferee Companies. With effect
from the Appointed Date, ISL shall be entitled to exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill
obligations, in relation to or applicable to such immovable properties. The mutation/ substitution of the title to the immovable
properties shall be made and duly recorded in the name of ISL by the appropriate authorities pursuant to the sanction of the
Scheme by the Hon'ble High Court and the Scheme becoming effective in accordance with the terms hereof.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,

whether provided for or not in the books of accounts or disclosed in the balance sheets of DMPL and EBL, shall be deemed to be
the debts, liabilities, contingent liabilities, duties and obligations of ISL.

With effect from the Appointed Date, the borrowing limits of DMPL and EBL'approved by the respective shareholders of DMPL
and EBL under Section 293(1) (d) of the Act shall be treated as the borrowing limits of ISL and consequently, the borrowing limits
of ISL shall stand increased to that extent. .- .

Without prejudice to the generality of the provisions contained herein, all loans brought up after the Appointed Date but before
the Effective Date and liabilities incurred by DMPL and EBL after the Appointed Date but before the Effective Date-for its operations
shall be deemed to be of [SL.

The transfer and vesting of the entire DMPL and EBL Business and Undertaking as aforesaid, shall be subject to the existing
securities, charges and mortgages, if any, subsisting, over or in respect of the property and assets or any part therecf of DMPL and
EBL, as the case may be. .-

Provided however that, any reference, in any of the security documents or arrangements to which DMPL AND EBL is a party, to
the assets any of DMPL and EBL, as the case may be, offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to that Transferor Company, as are vested in ISL by virtue
of this Scheme, to the end and intent that such security, charge and mortgage shall not extend or be deemed to extend, to any of
the other assets of ISL. ' .

Provided further that the securities, charges and mortgages (if any subsisting) over and in respect of the part thereof, of ISL shall
continue with respect to such assets or part thereof and this Scheme shall not operate to enlarge such securities, charges or
mortgages to the end and intent that such securities, charge and mortgage shall not extend or be deemed to extend, to any of
the other assets of any of DMPL and EBL vested in ISL pursuant to the Scheme. :

Provided always that this Scheme shall not operate to entarge the security for any loan, deposit or facility created by DMPL and
EBL which shall vest in ISL by virtue of the amalgamation of DMPL and EBL with ISL and ISL shall not be obliged to create any
further or additional security there for after the amalgamation has become operative. .

With effect from the Appointed Date, all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsaever nature in relation to DMPL and EBL to which any of DMPL and EBL is a party or to the benefit of which DMPL and EBL
may be eligible, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
against or in favour of ISL and may be enforced as fully and effectually as if, instead of the said Transferor Companies, 15L had
been a party or beneficiary or obligee thereto. '
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With effect from the Appointed Date, all permits, quotas, rights, entitlements, licenses including those relating to trademarks,
tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and deseription of whatsoever nature in relation
to DMPL and EBL or to which any of DMPL and EBL is a party or to the benefit of which any of DMPL and EBL may be eligible
and which are subsisting or having effect immediately before the Effective Date, shall be enforceabie as fully and effectually as if,
instead of transferor companies, ISL had been a party ar beneficiary or obligee thereto.

With effect from the Appointed Date, any statutory licenses, no-objection certificates, permissions or approvals or consents
required to carry on operations of DMPL and EBL or granted to DMPL and EBL shall stand vested in or transferred to ISL without
further act or deed, and shall be appropriately transferred or assigned by the statutory autherities concerned therewith in favour
of ISL upan the vesting of DMPL and"EBL Business and Undertaking pursuant to this Scheme. The benefit of all statutory and
regulatory permissions, licenses, approvals and consents including the statutory licenses, permissions or approvals or consents
required to carry on the operations of any of DMPL and EBL shall vest in and become available to ISL pursuant to this scheme.

ISL will, at any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so required under any

law or otherwise, execute deeds of confirmation or other writings or arrangements with any party to any contract or arrangements
in relation to any of DMPL and EBL, in order to give formal effect to the above provisions. ISL shall, under the provisions of this
Scheme, be deemed to be authorized ta execute any such writings on behalf of ISL and to carry out or perform all such formalities
or compliances referred to above on part of ISL.

With effect from the Appointed Date, ISL shall bear the burden and the benefits of any legal or other proceedings initiated by or
against any of DMPL and EBL.

"Provided however, all legal, administrative and other proceedings of whatsoever nature by or against any of DMPL and £BL pending’

in any court or befare any authority, judicial, quasi judicial or administrative, any adjudicating authority and/or arising after the
Appointed Date and relating to any of DMPL and EBL, or their respective properties, assets, liabilities, duties and obligations shall

- be continued and/or enforced until the Effective Date by or against any of DMPL and EBL; and from the Effective Date, shall be

continued and enforced by or against ISL in the same manner and to the same extent as would or might have been continued
and enfarced by or against Transferor Companies.

If any suit, appeal or other proceedings of whatever nature by or against any of DMPL and EBL be pending, the same
shali not abate, be discontinued or be in any way be prejudicially affected by reason of the transfer of the Business
and Undertaking of DMPL and EBL or of anything contained in this scheme but the proceedings may be continued,
prosecuted and enforced by or against ISL-in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against any of DMPL and EBL as if this Scheme had not been made.

On occurrence of the Effective Date, all persons that were employed by any of DMPL and EBL immediately before such date
shall become employees of ISL with the benefit of continuity of service on same terms and conditions as were applicable to such
employees of DMPL and EBL immediately prior to such transfer and without any break or interruption of service. ISL undertakes
to continue to abide by any agreement/settlement, if any, entered into by the respective Transferor Company with any their
respective unionf/employee thereof With regard to Provident Fund, Gratuity Fund, Superannuation Fund or any other special fund
or obligation created or existing for the benefit of siich employees of any of DMPL and EBL, upon occurrence of the Effective
Date, ISL shall stand substituted for the Transferor Company for all purposes whatsoever relating to the obligation to make
contributions te the said funds in accordance with the provisions of such schemes or funds in the respective trust deeds or other
documents. The existing Provident Fund, Gratuity Fund and Superannuation Fund or obligations, if any, created by DMPL and EBL
for its employees shalf be continued for the benefit of such employees on the same terms and conditions. With effect from the
Effective Date, ISL shall make the necessary contributions for such transferred employees of DMPL and EBL and deposit the same
in Provident Fund, Gratuity Fund or Superannuation Fund or obligations, where applicable. It is the aim and intent of the Scheme
that all the rights, duties, powers and cobligations of any of DMPL and EBL in relation to such schemes or funds shall become those
of ISL.

Loans or other obligations, if any, due between DMPL, EBL and ISL shall stand discharged and there shall be no fiability in that
behalf. In so far as any securities, debentures or notes issued by DMPL and EBL and held by ISL and vice versa are concerned, the
same shall, unless sold or transferred by holder of such securities, at any time prior ta the Effective Date, stand cancelled and shall
have no further effect. :

With effect from the Appointed Date, all motor vehicles of any description whatsoever of DMPL and £BL shall stand transferred to
and be vested in ISL and the appropriate Governmental and Registration Authorities shall substitute the name of ISL in place of
the respective Transferor Companies, as the case may be.

ISL shall be entitled to revise its statutory returns relating to indirect taxes including Sales Tax/Service Tax/Excise returns and to
claim refund/credits and/or set off all amounts paid under the relevant laws towards the transactions entered into between
DMPL, EBL and ISL, which may occur between the appointed date and the effective date. The rights to make such revisions in the
sales tax returns and to claim refunds/credits are expressly reserved in favor of ISL

- Itis expressly clarified that with effect from the Appointed Date, all taxes payable by any of DMPL and EBL including all or any

refunds of the claims shall be treated as the tax liability or refunds/ claims as the case may be of ISL.

ISL shall be entitled to revise its all Statutory returns relating to Direct taxes like Income Tax and Wealth Tax and to claim refunds/
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advance tax credits and/or set off the tax liabilities of DMPL, EBL and ISL under the relevant laws and its rights to make such
revisions in the statutory retums and to claim refunds, advance tax credits and/or set off the tax liabilities is exprassly granted.

From the Effective Date and tilt such time as the name of ISL is entered as the account holder in respect of all the bank accounts of
any of DMPL and EBL in the relevant banks’ books of record, ISL shall be entitled to operate the bank accounts of DMPL and EBL.
Since each of the permissions, approvals, cansents, sanctions, remissions, special reservations, incentives, concessions and other
authorizations of DMPL and EBL shall stand transferred by the order of the High Court to ISL, ISL shall file the relevant intimations,
for the record of the statutory authorities who shall take them on file, pursuant to the vesting orders of the sanctioning court.

In the event of there being any pending share transfers whether lodged or outstanding ,of any shareholder of the transferor

company the board of directors of the transferee company or any committee/person duly authorized in this regard by the board
of the directors of the transferee company shall be empowered in appropriate cases, prior to or even subsequent to the record
date ,to effectuate such a transfer as i changes in the registered holder were operative as on the record date Jin order to remove
any difficulties arising to the transferor or transferee of equity shares in the Transferor company ,after the effectiveness of the

- this scheme.

Conduct of Business

With effect from the Appointed Date and until occurrence of the Effective Date:
DMPL and EBL shall be deemed to carry on all their businesses and activities and stand possessed of their properties and assets
for and on account of and in trust for ISL; and all the profits accruing to any of DMPL and EBL and all taxes thereon or lgsses arising

or incurred by them shall, for all purposes, be treated as and deemed to be the profits or losses, as the case may be, of ISL;

DMPL and EBL shall carry on its business with reasonable diligence and in the same manner as théy had been doing hitherto, and

- none of DMPL and EBL shall alter or substantially expand its business except with the concurrence of ISL;

DMPL and EBL shall not, without the written concurrence of iSL, alfenate charge or encumber any of their properties except in the
ordinary course of business or pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme
by the Board of Directors of DMPL and EBL, as the case may be.

DMPL and EBL shall not vary or alter, except in the ordinary course of its business or pursuant to any preexisting obligation
undertaken prior to the date of acceptance of the Scheme by the Board of Directors of the respective Transferor Companies the
terms and conditions of employment of any of its employees, nor shall they conclude settlement with any union or its employees
except with the written concurrence of ISL.

With effect from the Abpointed Date, all debts, liabilities, duties and obligations of DMPL and EBL as on the close of business on
the date preceding the Appointed Date, whether or not pravided in its books and all Jiabilities which arise or accrue on or after
the Appointed Date shall be deemed to be the debts, liabilities, duties and obligations of ISL,

With effect from the Effective Date, ISL shall commence and carry on and shall be autherized to carry on and shall be authorized
to carry on the businesses carried on by DMPL and EBL.

Far the purpose of giving effect to the vesting arder passed under Sections 391 and 394 of the Act in respect of this Scheme by the
Hon'ble High Court of Punjab & Haryana at Chandigarh, ISL shall, at any time pursuant to the orders on this Scheme, be entitled to
get the recarding of the change in the legat right(s} upon the vesting of the DMPL and EBL business and undertaking in accordance
with the provisions of Sections 391 and 394 of the Act, ISL shall be authorized to execute any pleadings; applications, forms, etc.
as are required to remove any difficulties and carry out any formalities or compliance as are necessary for the implementation of
this Scheme.

PART-III
REORGANISATION OF CAPITAL
Further Issue of Shares in ISL ' .
Upon this Scheme coming into effect and upon transfer and vesting of businesses and undertakings of DMPL and EBL in ISL, the
consideration in respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by ISL as follows:
TransfereeCompanyshaIiwithoutfurtherapplication,actordeed,issueandallottoeachoftheshareholdersof"TransferorCompanyNo.l",
inproportionof 122 (One Hundred Twenty Two) Equity Shares of face value of Rs. 2/- (RupeesTwo)each, forevery 100 {Hundred) Equity

ShareofthefacevalueofRs.10/- (RupeesTen) eachheld bythem in"TransferorCompanyNo.1"pursuanttothis proposed Amalgamation.

Herein it is clarified that, as the equity shares of 'Transferor Company No. 1" is substantiatly held by 'Transferor Company No.2'
which would get wound up under the Scheme, therefore, for the shares to be issued to the “Transferor Company No.2 * in DMPL on

the record date, the equity shares of the Transferee Cornpany shall be issued and allotted under this Scheme, to the shareholders of

"Transferor Company No.2’ in the ratio of their holding in EBL.

Transferee Company shall without further application, act or deed, issue and allot to each of the shareholders of “Transferor
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Company No. 2° in proportion of 229 (Two Hundred Twenty Nine) Equity Shares of face value of Rs. 2/- (Rupees Two) each, for
every 100 (Hundred) Equity Share of the face value of Rs. 10/- (Rupees Ter) each held by them in “Transferor Company No, 2"
pursuant to this proposed Amalgamation. ]

The said equity shares in the capital of 1SL be issued to the shareholders of DMPL and EBL shall rank pari passu in all respects,
with the existing equity shares in ISL from the Appointed Date. Such shares in ISL, to be issued to the shareholders of DMPL and
EBL will, for all purposes, save as expressly provided otherwise, be deemed to have been held by each such member from the
Appointed Date. ’

To determine the fair equity swap ratic the three companies had appointed M/s TRC Corporate Consulting Private Limited as
independent valuer and taking into consideration the valuation report provided by independent valuer, the exchange ratios stated
in sub-clause 1.1 above, has been acceptad by the respective Board of Directors of ISL, DMPL and EBL.

The equity shares to be issued by ISL to the shareholders of DMPL and EBL pursuant to Clause 1.1 above shall be in dematerialized
form, unless otherwise notified in writing by the shareholder of DMPL and EBL on or before the date as may be determined by
the Board of DMPL and EBL. If no such notice is received by ISL on or before the said date, the equity shares shall be issued to
such members in dematerialized form provided the member shall be required to have an account with a depository participant
and shall be required to provide the details thereof and such other confirmations as may be required. In the event that ISL has
received natice from any member that the equity shares are to be issued in physical form or if any member has not provided
the requisite details relating to his/her/its account with depository participant or other confirmation as may be required or if the
details provided do not permit electronic credit of shares, then ISL shall issue equity shares in physical form to such member or
members. .

Upon the issue and allotment of new shares in the capital of ISL to the shareholders of DMPL and EBL, the share certificates in
relation to the shares held by them in DMPL and EBL shall be deemed to have been cancelled: ' :

On approval of the Scheme by the members of ISL pursuant to section 391 of the Act, it shall be deemed that the said members
have also accorded their consent under section 81 (1A) of the Act for issue of further shares to persons, whether or not existing
shareholders of the company and have also accorded their consent as may be required for giving effect to any other provisions
contained in the Scheme..

Ay fraction arising out of allotment of shares as per clause L1.1 and 1.1.2 above shall be rounded off to the next round number.
The Face Value of Equity share shall remain same as of the Transferee Company after clubbing of Autharized Capital.
Treatment of Cross Holdings of ISL & DMPL and EBL:

Upon this Scheme becoming effective-The equity shares of ISL, if any, held by EBL (“Trust Shares") shalk not get tancelled but
shall, pursuant to this Scheme, stand transferred to and vested in the Trust to be settled by EBL {"the EBL Trust”) after moving the
petition under Rule 79 of the Companies (Court) Rules, 1959, in the Punjab 8 Haryana High Court.

The said Trust Shares of ISL shall be held by the trustees of the EBL Trust with all additions or accretions thereto exclusively for the
benefit of EBL and upon the Scheme becoming effective, the same shail be held for the benefit of [SL, being the successor of EBL
in amalgamation, on such terms and conditions as may be set out in the EBL Trust Deed. '

For the purpose of this clause, itis hereby clarified that the procedural requirements of the Act, including the passing of resolutions by
the Board of Directors, need not be separately complied with/obtained and the required consents shall be deemed to have been given.

The equity shares of EBL, if any, heid by ISt (“Trust Shares”) shall not get cancelled but shall, pursuanf to this Sc'heme, stand
transferred to and vested in the Trust ta be settled by ISL (“the ISL Trust") after moving the petition under Rule 79 of the Companies
(Court) Rules, 1959, in the Punjab 8t Haryana High Court.

The said Trust shares of EBL shall be held by the Trustees of ISL Trust for the benefit of ISL and subject to the said equity shares of
EBL being continued to be held by the said Trust on the Record Date, [SL shall, without any further application, act, instrument or
deed, issue New Equity'Shares of ISL in lieu of EBL shares held by it in the Share Exchange ratio specified in Clause 1.1.1and 1.1.2
above to the trustees of ISL Trust who shall hold such shares with all additions or accretions thereto in trust exclusively for the
benefit of ISL and its successors subject to such terms and conditions as may be set out in the ISL Trust Deed.

For the purpose of clause 2.1 and 2.2 above, it is hereby darified that the procedural requirements of the Act, including the
passing of resolutions by the Board of Directors, need not be separately complied with/cbtained and the required consents shall
be deemed to have been given.

Clubbing of Authorised Capitals:

With effect from the Effective Date, without any further acts or deeds on the part of ISL or DMPL and EBL, the authorized capital
of DMPL and EBL, as existing as on the Effective Date be clubbed with the authorized capital of ISL.

Notwithstanding anything contained in Section 94 to 97 of the Act and without any further act or deed the Authorised Equity
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Share Capital of DMPL and EBL as appearing in its Memorandum of Association on the Effective Date shall get clubbed with
the Authorised Equity Share Capital of [SL as appearing in its Memarandum of Association on the Effective Date. Presuming the
authorized equity share capital of Transferor Companies and Transferee Company remain same on the effective date and subject

. 1o clause 34 of this Scheme the authorized equity share capital of the ISL shall be increased from Rs.400,000,000/- {Rupees Forty
Crores) divided into 75,000,000 (Seven Crore Fifty Lakh) Equity Shares of Rs.2/- each and 2,500,000 Cumulative Redeemable
Preference Shares of Rs. 100/- each to Rs. 610,000,000/- {(Rupees Sixty One Crore) divided intd 180,000,000 (Eighteen Crores)
Equity Shares of Rs. 2 each and and 2,500,000 Cumuiative Redeemable Preference Shares of Rs. 106/- each and necessary changes
would be made in the Clause V of the Memaorandum of Association of ISL. )

3.3, The fees/duty paid by the Transferor Companies for its Authorized Share Capital shall be deemed to have been paid by the
Transferee Company. :

3.4. 1 required, 1SL, shall take necessary steps to increase its Authorized Share Capital on or before the effective date so as to make
it sufficient for allotment of shares to the shareholders of DMPL and EBL in consideration of amalgamation after considering the
clubbed authorized capital of ISL.

y - , PART - IV
OTHER PROVISIONS
1. Accounting Treatment:

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies with the Transferee Company shall

" be accounted for as per the “Purchase Method” as contained in the "Accounting Standard 14: Accounting for Amalgamations” as
prescribed in the Companies (Accounting Standards) Rules, 2006 issued by the Ministry of Corporate Affairs, as may be amended
from time to time such that; -

11, Transferee Company shall, record the Land & Building, Plant & Machinery of both the Transferor Companies and investments
of "Transferor Company No. 2" at their Fair Value. All the assets (other than Land & Building, Plant & Machinery of both the-
Transferor Companies and Investmenis of Transferor Company No. 2) and liabilities vested in it pursuant to this Scheme shall
be recorded at their respective book values as appearing in the books of Transferor Companies on the Appointed Date. The
reserves (whether capital or revenue or arising on revaluation) of the transferor companies, other than the statutory reserves,
shall not be included in the financial statements of the Transferee Company. -

1.2, The loans and advance or payables or receivables of any kind, held inter-se, if any among Transferor Companies or between
Transferor Companies and Transferee Company and as appearing in their respective books of accounts shall stand discharged
prior to effective date.

-

13. The difference between the value of net assets of the Transferor Companies as acquired by the Transferee Company in accordance
with clause 1.1 above and the corresponding purchase consideration issued by the Transferee Company in‘accordance with clause
1.1.1 and 1.1.2 of Part Il of this Scheme shall be treated as free reserves, forming part of the net worth of the Transferee Company.

14. The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and not under a separate process in
" terms of Section 78, 100 to 104 of the Act as the same neither involves diminutian of liability in respect of unpaid share capital
of Transferee company nor any payment to any shareholder of the Transferee Company of any paid-up capital and the order of
High Court sanctioning the Scheme shall be deemed to be a due compliance of the provisions of Sections 100 to 102 of the Act.”
Consequently, the Transferee Company shall not be required to use the words "and reduced” as part of its corporate name.

2. Saving of Concluded Transactions

The transfer of properties and liabilities and the continuance of proceedings by or against ISL as envisaged in above shall not affect
any transaction or proceedings already concluded by DMPL and EBL on or before the appointed date and after the Appointed
Date till the Effective Date, to the end and intent that [SL accepts and adopts all acts, deeds and things done and executed by -
DMPL and EBL in respect thereto as done and executed by DMPL and EBL in respect thereto as done and executed on behalf of
itself. ‘

3. Dissolution of DMPL and EBL

On occurrence of the Effective Date, DMPL and EBL shall, without any further act or deed, stand dissolved without win'ding~up.

4. Application to High Court:
4.1, ISL as well as DMPL and EBL shall, with all reasonable dispatch, make application to the Hon'ble High Court of Punjab & Haryana
1 at Chandigarh, under Section 391 and other applicable provisions of the Act, seeking orders for dispensing with or convening,
' holding and conducting of the meetings of the classes of their respective members and/or ‘creditors and for sanctioning
the Scheme with sich modifications as may be approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh.

4.2. On the Scheme being agreed to by the requisite majorities of the classes of the members and/or creditors of the two companies,
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ISL and DMPL and EBL shall, with all reasonable dispatch, apply to the Hon'ble High Court of Punjab & Haryana at Chandigarh, for
sanctioning the Scheme under Section 391, 394 and other applicable provisions of the Act, and for such other orders, as the said
High Court may deem fit for carrying this Scheme into effect and for dissolution of each of DMPL and EBL without winding-up.

" Conditionality of Scheme:

The Scheme is conditional upon and subject ta:

The scheme being agreed to by the respective requisite majority of members and/or creditors of each of ISL and DMPL and EBL;
The Scheme being approved by the Hon'ble High Court of Punjab & Haryana at Chandigarh;

All certified copies of the orders of the High Court sanctioning this Scheme being filed witr_1 the Registrar of Companies.

This Scheme although to come into operation from the Appointed Day shall not become effective until which the necessary
certified copies of the orders under Section 391 1o 394 of the Act shall be duly filed with the Registrar of Companies.

Modification or Amendment

DMPL and EBL and ISL {acting through its Board of Directors) may assent to any modifications or amendments to this Scheme

which the High Court and/or other authorities may deem fit to direct or impose or which may otherwise be considered necessary .

or desirable for any question or doubt or difficulty that may arise for implementing and/or carrying out the scheme or which
is generally in the benefit or interest of the shareholders and/or creditors. DMPL and EBL and ISL (acting through its Board of
Directors or committee thereof) and after the dissclution of DMPL and EBL, ISL (acting through its Board of Directors or committee
thereof) be and are hereby authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or
proper ta give effect to this Scheme and to resclve any doubt, difficulties or questions whether by reason of any orders of the
High Court or of any directive or orders of any other authorities or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or'connected therewith.

15L and DMPL and EBL shall be at liberty to withdraw from this Scheme in case any condition or alteration imposed by the Hon'ble
High Court or any other authority is not on terms acceptable to them. -

In the event of this Scheme failing to take effect finally this Scheme shali become null and void and in that event no rights and
liabilities whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or creditors or employees or any
other person. In such case each Company shall bear its own costs or as may be mutually agreed.

General Terms and Conditions

Al costs, charges, fees, taxes including duties, levies and all other expenses, if any {save as expressly otherwise agreed) arising
out of or incurred in carrying out and implementing the terms and conditions ar provisions of this Scheme and matters incidental
thereto shall be borne and paid by ISL All such costs, charges, fees, taxes, stamp duty including duties (excluding the stamp duty,
if any, paid on this scheme which shall be pro rata added to the value of the immovable properties), levies and all other expenses,
shall be debited to the Profit and Loss Account of ISL.
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IN THE HON’BLE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

Ordinary Original Company Jurisdiction

Company Petition No. 21 of 2012

IN THE MATTER OF:

Sections 391 to 394 of the Companies Act, 1956

AND : ' ;
In the Matter of Scheme of Arrangement between:

DASHMESH MEDICARE PRIVATE LIMITED

HAVING ITS REGISTERED OFFICE AT

5CO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH .

...... PETITIONER COMPANY-1/ TRANSFEROR COMPANY-1

" AND’

ESSIX BIOSCIENCES LIMITED

HAVING ITS REGISTERED OFFICE AT .

SCO - 850, SHIVALIK ENCLAVE,

NAC, MANIMAJRA, CHANDIGARH

...... PETITIONER COMPANY-2 / TRANSFEROR COMPANY-2

AND

IND SWIFT LIMITED

HAVING ITS REGISTERED OFFICE AT
PLOT NO. 781, INDUSTRIAL AREA - IT,

* CHANDIGARH - 160002

..... PETITIONER COMPANY-3 / TRANSFEREE COMPANY

FORM OF PROXY

1/ We, the undersigned as Fixed Deposit holder of the Ind-Swift Limited hereby appoint Mr,/ Ms
as my/ our proxy, to act for me/ us at the meeting of Fixed Deposit holder
to be held at PHD Chamber of Commerce Hall, Sector-31, Chandigarh on Sunday, 8th April, 2012, at 4:00 PM for the purpose of considering
and, if thought fit, approving, with or without modification(s), the arrangement proposed to be made between Dashmesh Medicare Pvt. Ltd,
Essix Biosciences Lid, the transferor companies and Ind Swift Ltd., the Transferee Company at such meeting and any adjournment thereof, to
[here, "if for, insert “for’; "if against’, insert "against’, and in the letter case,
strike out the words below after “scheme of arrangement’] the said arrangement either with or without modification (s) as my/ our proxy may

and failing him/ her Mr./ Ms

vote, for me/ us and in my/ our name

approve. -

Dated this day of 2012

Narme;

Fixed Bepost Afc Na.

Affix
Address: .Revenue
' Stamp
of Rs.1/-
; Signature:
Notes:

2. All alterations made in the proxy form should be initialled,

1. Proxy form to be deposited at the Registered office of the Company nat fater than 48 hours before the meeting.

3. Proxy need not be a member of the company. In case of multiple proxies, proxy later in-time shall be accepted.
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