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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

(AN ITS ORIGINAL J’UREiSDiCTION); ,

COMPANY APPLICATION NO. /7§ ‘OF 2014

In the matter of the Companies Act, 1956;.

~And-

In tlie matter of Application under Sections

391-394, readfalongAWit'h, Section 100 ahd
f‘otI'lér 'provisio:.ns of the Companies Act,

19565

-And-

In - ihé :11aft§1' of.. JK  Paper Limited,
[CINL21C10GT1960PLCO18099), a public

~ limited company ‘incorporated under the

‘ ,prbvisions 'of . the Companies Act,” 1956,

having' its }Rieg'i's'tere_d O'fﬁcé-é't P.0. Central

‘Pulp Milis < 394 660, Fort Songadh, District
Tepi, Gujarat; .~~~
. Ande

‘In ‘the matter of Scheme of Arrangement

befw’eén, JK Envird-tech Limited and' K

‘Paper  Limited. cand * their _l'eSpcctive

Shareholders and Creditors.

R

JK Paper Limited, - : 3
[CIN LQIOlOGJl960PLCOleO99], a public }

R

limited company incorporated under the
srovisions of the Companies Act, 1956, having

egistered Office at P.O.. Central Pulp Milis

— Nt S

A 660, Fort Songadh, District Tapi, Gujarat - ...Applicant Company
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AFFIDAVIT IN SUPPORT OF THE SUMMONS FOR DIRECTIONS

I, Suresh Chander Gupvt'a‘, SO:f} of L%ﬁe’ “Svhri HL}C.Guptlei;.la-ged 56 yéaré, Indian
Inhabitant, the _Authorised Signlétdry éf‘ JK Papefr'Li'mitec’i:, (hereinaﬁer referred to
as the “Applicant Cor‘np.an‘y.’P or the “Trkﬁ.hsferec‘e‘Complnny’f asthe context may
arise), residing at 56, Akash .Ga'ﬁ’ga Apartment; Plot Nd.. 17, Sector-6, Dwarka,

New Delhi-11 0075, do hereby solemnly affirm 2nd state as follows:

I am the ,Autho'riz‘ed Signatory ‘_'of-i» ‘he Applicant "Company and: am

conversant with the facts of thie case anc able to depose to the same.

[ am ﬁling”‘th‘é p‘résehf" "Afﬁddvit .i.n .suppo.rt of t'hé'Co.nipény A}ﬁpliC&tiOﬂ
seeking directi'ons from this Hm;"ble. Court for éoﬁvmﬁng and holding the
meeting of the Equity Shaleholders of the Apphcant Company fo1it1

purpose of cons1dermg and 1f though fit, :lpplOVlng W1th or w1thout
modifications, " the Scheme- of .'Arrangement between J-K Envlrg—_tech
Limited (Tl 'msfelor Coxllp%ﬁy) and JK iPapel lexted and their
1espect1ve shareholde1s and CIEdltOIS (heleln’lﬁef referred. to as the

“Scheme” or “Sgheme of Arrangement* 'as: vthe context may permit), and
for di‘spensing ,v&:/i't‘h‘ tﬁg requirément' of jc,onfvicn':ing ‘It'he 'meetings‘. of thé
Secured and U‘nsegulred Cfeditoré of the Appli-caht CQ111pa11y to c;onsidér

the Scheme, as more particularly set out heréin.

The Applicant Company was 111001poratei i the State of Mahaz ashtm on
04 July 1960 unde1 the Compames Act, 1936 (the “Act”) m the name
“The CCI’IU&I Pulp I\/hHs Lmntcd’ The Remsteled Ofﬁce of the Apphcant

Company was shrftcd‘_-to the Stat-c of .1Gujarat and Certificate of

Régistration. to this effect was issued by the Registrar of Companies,

Gujarat, Dadra & Nagar Ha_vélliion 4th August 1992, The name of the
th

Applicant Company was subsequently changed to JK Paper Limited on 5

November 2001, I crave leave to refer to and rely upon the contents of the
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Certificate of Incorporation and the Freshbeﬂiﬁcate of Incorporation
consequent upon the change of name, issued“by the conéerned Registrar of
Companies from . time- to time. The Iiegist%:red Office of the Applicant
Coxﬁpany is situated at P.O. Central Pulp M.',ills — 394 660, Fort-Songadh,

District Tapi, Gujarat, .

The Applicant Company is authorized to émd primarily 'engage'd in the
business of manufactule and sale of wmtmg and pnntmg papers, specxal y

papers ¢ and packagmg bozud

The objects for which the Applicant Company has beer established are set

out in its Memorandum of Association. The main objects are set out

hereunder:

l. To carry on the business of manufacturers of and dealers in
all kinds .and classes of Pulp and Pulp products .and
_conversions including Sulphate and Sulphite Pulp, Soda
Pulp, Mechanical Pulp, Chemical Pulp, Paper Pulp, Rayon
Pulp and all other varieties, types and qualities of Pulp in
all its forms by converting, treating or turning (o account
by any process or. method of -manufacture, spin, dye,
" manner and: mode bamboo, timber and wood, droppznos
1y, ‘cotton or cotton waste, coz‘z‘on seea’s grasses, straw,
rice straw, wheat stidw, jllf@ /ute sticks, seisal fibre Slax,
hemp, reimie, hessian, _gunny, sugarcane, bagasse, leather,
asbestos, rags, waste paper, water- 'hyacznz‘h all types and
Jforms of seed hairs, bast fibres, grass fibre, leaf fibre, wood
- fibre or any other vegetable or other material, synthetic or
otherwise, suitable for any of the above treatment and to
. manifacture and deal in all kinds of articles in which any
Jorm of pulp is used and also to manufacture and/or deal in
“any other articles or inings of a character similar or
. analogous to the: forego ng or any of them or connect@d
therewn‘h -

2. To 'car/'y on f/l@i business qf‘mahufaclurers of and dealers in
all kinds .and ‘classes -of Paper, Board, and Paper and
Board products and “conversions including writing paper,
printing paper, absorbent paper, blotting papet lefe/

' paper, antique paper, ivory-finish paper, coat@d paper, art
paper, ‘bank or bond paper, badami, brown or-buff paper,
bible paper, cartridge paper, c/oz‘hlmed paper, azure-laid
and move paper, créam-iaid and-wove papcr greaseproof
paper, . /as&zne paper, gummed paper, /zand-mcm’e paper,
pczrchment paper, drawing paper, wrapping paper, kraft
paper, manila paper, envelope paper, tracing paper, vellum
paper, corrugated paper, water-proof paper, cdrbon paper,
sensitized paper, chemically ireated paper, litmus paper,
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photographic: paper, glass paper,” emery paper, paper
board, paste board, card, cardboard, strawboard, grey
board, pulpboard, leaiher board, mill board, corrugated
board, duplex and triplex boards, laminated board, hard-
board, plywood board. post cards, visiting cards, chromo
and coated paper and boards, machine coated boards erc,
and all kinds or. articles in the manufacture of which in any

“form .paper or board iz used and also to manufacture or

deal in any other articies or things of a character similar
or analogous to the foregoing or any of them or connected
zherewzth

To manufacture and deal in all materials and substances
used in the manufacture, production.or treatment of Pulp,
Paper and Board and o:her substances, articles and things
the manufacture of which the Company is authorized fo

Cundertake and to turn ioraccount, render marketable and

deal in any of the by.-progdu‘cé‘s or the manufacturing
process ,'w/n"c/z the COmpany may zmd,ermke.

To buy, sell, import, exporz process cut, cost, c/zemzca/ly
or otherwise treat and to work out for special purposes all
kinds of pulps papers and boa; ds and also deal in the
manufacture of any oz‘fier’ a; chles connected with /‘/ze

Jforegoing.

T 0 plam‘ cultzvalc, prodiice, }azse mamzfactwe purchase,

" sell, import, export or otherwise haridle o deal in grass,

timber, wood, 'bamboo, straw and other forest products,
cotton, jute, ﬂar hemp sugar cane, leather, asbestos, rags,
waste paper, gunnies, water ‘hyacinth, jute sticks or other
‘fibres, fibrous substances or other things as may furnish
materials for pulp and for paper or board manufacture in
any of its branches.or as mdy be proper or necessary in
connection with the above objects or any of them and to
“carry on business as owners, lessees, managers or planters
of Sorest; planlanons and fapms dnd hewers and cutters of
bamboo, wood,." timber, ﬁ01~asse5 ancZ aZ/ oz/zel Jforest
produ"cts... . “ . ' -

To own, work, erect, install, maintain, equip, repair, alter,
add to or otherwise handle or deal in pulp and paper

plants, filatures or any' other factories for . pressing,

ginning, carding, combing, scouring, mixing, processing,
bleaching, printing, dyeing, or finishing pulp or paper or
board for conversion of pulp, paper or board or any al!zed
roducf of any descz iption and kind.

To carry on. the business cs n’zaziz;f&ictzgz‘el"s of and .dealers
in all kinds of dissolved ¢elluloses including rayon. or
artificial - sillk, nitro-cellulose, " films plastics, cel!u/ose

derivatives and ce//ulose products and by-products.

To carry on buszness as -manufacturers - of . chemicals,
dzstzllers ‘dye . makers,  pianters, saw mill proprietors,
timber merchants, bamboc merchants, grass. merchants,
straw, merchants, sugar merchants and to buy, sell, grow,

prepme Sor t/ze marfet; mfz/zzpulate import, -export and

.
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10.
11.
12,
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deal in bamboo, timber, wood and/or produce or products
of the earth of all kinds and to manufacture and deal in
articles of all kinds, in ihe manufacfure'0/"whz‘c/z bamboo,
timber, wood or-any such foresi or agz‘zcu/zum/ p/”OdchZ s
used.

. To carry on the business as manufacturers of and dealers

in manure, glass, bricks, pottery, terra cotta and sanitary
and disinfecting preparaz‘ions,

To carry on the business of manufacturers of and dealers in

‘chemicals of ‘any nature and kind whatsoever and as

chemists, druggists, analytical or pharmaceutical chemists,
importers, exporters ana manufacturers of and dealers in
heavy chemicals, alkalies, acids, drugs, tanins, essences,
pharmaceutzcals sizing, “medicinal, | chemical, industrial
and other preparations and-articles of any nature and kind
w/mtsoever mzneral and Of/wr’ waters, soaps, cements, OIS,

~ Jats, paints, var nishes. compounds, drigs, dyestuffs,
organic or. mineral intermediates, paints and colour -
' grinders, makers of and dealers in proprietory articles of

all kinds and of electrical; chemical, photographic, surgical
and’ . sczenn]’zc Capparatus . and  materials, .and  to

,manufactur e, refine, manzpulate import and dealin salls

and.marine minerals and their derivatives, by-products and
compounds of any nature and kind w/zatsoever

To carry on. the business -of box makers, _/ile makers,
stationers, printers, publishers, lithographers, offset

. printers, stereotypers, electrotypers, photographic printers,
engravers, die-sinkers, envelope. manufuctyrers, book.
" binders,  account book manufacturers, .machine rulers,

numerical printers, box makers, paper, bag and account

book malkers, - card-board,: packages and containers

manufacturers, - 1ype foundérs ~ photographers,
manufacturers of and.dealers in playing, visiting, railway,
festive, complimentary and fancy cards, dealers in
parchment, manufacturers and dealers of paper machine
articles, all sorts of mailing devices, loose Zeaf binders,

- Jfiles, fag? of/’zce and school stationery, drawing materials,

gums and pastes and- il allied articles, dealers in stamps,
agents - for'the’ paym@n[ of stamp and other duties,

adverlzszng agents, managers of newspapers, magazines,
books, publzcaz.‘zons and other ]zbmry or artistic works and
undeértakings, designers.. commercial artists, draughtsmen,
ink manufacturers, booi sellers, engineers, cabinet malkers
.and dealers in or mamg’acfurers of any other articles or

, thmgs of a character similar or analogous to zhe foregozng

or any ofzhem or connected thez ewith.

To deszgn fabrzcata and 77m}zufacture _plant, "equipment,
machinery, accéssories, . apparatus, Spares and. parts
required in pulp, paper, baard, paper board and pulp

" conversions and products” industry and allied industries.

To incinerate, burn, reduce 1o ash and produce gas for
power and other purposes and to buy, collect, utilize forest
refuge, wood, plants and any other refuge for the said

rr A
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16.

17.

18

19,

20.

purpose and to prodice .and deal rz"n products and by-
products of the same.

To -manufacture and deal in caustic soda and bleaching
agents and their products: and by products and to
manufacture, process and deal in lime, clay, salt; ochres,

chemicals and. materials required in the mam(/acfu/e of

pulp, paper and board and - all and every other article
connected ther ewzz‘h

To carry on the business of manufacturers of and dealers in
paints, varnishes, priniing ink and all other things which
can be conveniently manufactured or dealt in by persons
carrying on any of the above business and either wholesale

- or retail and either.as principals or as agents,

To carry on the bu‘siness of iron, brass and other masters
and founders, iron  steel. makers and converters,
mechamcal cvil and nydraulic engineers, manufacturers
of agrzcultwal implements and other machinery, ferro-

manganese, coal, coke apd colliery proprietors, miners,
smiths, wood workers, builders, metallurozsm gas makers,

printers, carriers and merchants. and .to buy, sell,

manufacture, export,. import, repair, conve/‘[ alter, let on
hire and deal in machinery and zmp/ements metals, rolling
Sz‘oc/c, an_d ./mrdwczres of aZZ kmds,

To calry on the busmess ofeleczrzc povier, light and supply
company-in all its branches and in particular to construc,
lay down, establish, fix and carry out all necessary power .
stations, cable wires, lines accumulators, lamps and viorks
and to generate, accuniulators, lamps dnd works, distribute
and supply electricity and to light cities, towns, streets,

- docks, markets, theaires, places of amusement -and

instruction, buzla’mg and places b@th mzblzc andp} zvate

TO _c'arry on the. business Qf'eleczificiazvs, electrical ‘and

mechanical, * manufacturing and consulting  engineers,
manufacturers and suppliers of electricity for the purpose
of light, heat, ~ moiive power or otherwise and
manufacturers of and dealers in machinery, apparatus,
instruments and things required for or capable of being
used in comnection ‘with the generation, distribution,
supply; accumulaz‘zon ﬂmpioymem‘ and use of elect/zczty

-8 UCZZVCZI’ZZSI’I'Z magnez‘zsm Oi”’ Of/’l@)‘WlS@

. To acquzre from time 1o L‘zme by pw c/mse lease, exchange

or otherWzse any lands, fore‘sts buildings, hereditaments,
property assets,. effects, rights, credits or royalrzes for the
purposes of the -Company, also to build and erect such

“buildings, factories,. godowns, watertanks, sewage tanks,
) tenements. as may be deemed deszmble

T 0 develop‘ the resources of and turn io account any lands
and any rights over or connected with the land belonging to
or in which the Company is interested, in particular by

clearing, draining, fencing, planting, cultivating, building,
~improving, farming, irrigating, grazing and by promoting

/- ‘1
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immigration and emigration and the establishment of
villages, towns, settlements and colonies.

To acquire and take over recipes, formulae and full
information as to the processes of manufacturing and the
right to manufacture and deal in pulp, paper, board and all

‘other substances, articies and things which the Company is

authorized to manufacture or deal in.

To extend the business of the Company by improving,
adding, or altering or enlarging all or any of the buildings,

factories, mill . premises,. plant- ‘and machinery —and

equipment at. any time bemg the pmper[y of or in the
possesszon of the Company.

To mamg”actw’e, pu'rc/wsé or sell' plant, machinery, stores
and material for all or any of the purposes of the Company
and to dispose -of all or any portion of plant, machinery,
stores and mater zaZS as may be necessary and expedzenz

To “carry on b'usz'ness as ,:‘farmers, agrz'cultu}"z'sts ‘and

producers and growers of all kinds of herbs, plants and
trees.and plant, grow or cultivate all kinds of /iei bs, plants
or tr ces whatsoever as may be required for the use of any
of the proa’ucz‘s 0/[/1@ Company and generally to undertake
and carry out all agricu tuml work arzdfor that purpose to
own lands, foresls and jarms and gardens and equip them
with all: materials, to cultivdte, grow, prodice or deal in
any vegetable products jor the time being required for any
of the manufacture which. the Company is aithorized to
undertake and to carry ' on all or any of the business of
farmers, dairymen, mz[/; conz‘mctom, surveyors and venders
of milk, cream, cheese, butter; poultry and provisions of all
kinds,. growers of and dealers in corn, hay and straw,
seedmen and nurserymen, and-to buy, sell and trade in'any
goods usually traded in any of the above businesses or any
other businesses associated with the farming interests
which may be advantageously carried on by the Company.

To puichase, charter, hire, ¢onstruct, operate, equip and
‘maintain. ships, boats, barges, lighters, vessels, motor
lorries, trailers, tractors, railway locomotives, wagons,

" geroplanes, mills, . vwarehouses, godowns, docks, piers,
Jjetties, wharves, dolphins, = moorings, navigation aids,

railways, ropeways, sidings, waterways, ducts, channels,

telephones and  other communications — equipments,

conveyers, “carts,” eleciric power lines, ~aerial and

- inder ‘ground, steam main$ anid any other. conveniences or

erections suitable for any. of the pur poses and to carry on
the business’ for the pur, poses and-to carry on the busmess
of. the shipping, c/eamng, forwardzng and freight agents,
transport of . the products- by the Company and ‘bamboos,
z‘zmber “Wwood, grass- by ﬂazlway road waterways, rivers,
airways and all other medns.

To undertale 'rhe pay‘mer fiof a"ll rent and the performance

of all covenants, conditions ‘and agreements-contained in

and reser verl by any /easc that may be granted or asszoned ‘
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30,
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32.

33..

to or be ot/zez‘wz‘se acquired by the Company and to

purchase the reversion and reversions or otherwise acquire
the freehold or free-sample of a!! or any part of leasehold
lands and buzldzngy Jor the time being the properry or in
possesszon of the Company.

To be interested in, promote and wzd()z take the Jormation
and establishment of such institutions, businesses or
companies (industrial, agricultural; trading g, manufacturing
and/or others) as may be considered to be conducive to the
profit, benefit and interest of the Company and to carry on

any other business (industrial, agricultural, trading,
'mamz/acm/mo and/or other) which may seem to the

Company capable of being conveniently carried on in
connection with any of these objects or otherwise

caleulated, directly or indirectly; to render any of the

Company's properties -or rights for the time being
profitable and also 0 acquire, promote, aid, foster,
subsidise ~or acquire interests in any industry or
undertalking. '

To carry on the business of a water-works company in all
its branches and to train rivers, Sli’lk all types of wells and

- shafts and to. make, ‘build and "construct, lay down and

maintain dams, Feservoirs, water-works, cisterns, culvers,
filter beds, mains and other pipes and appliances and to
e&*ecute and do all- the other acts and things necessary or
convenient for obtazmno, selling, a’elzvermg measuring,
dzsrrlbu[mg and dealing in water.

To establish, maintain, mangge and operate restaurants,

refreshment rooms, canieens, buffets, cafeterias and hostels
and ‘to carry on the. business. of -general provision

“merchants, chensed vici uallers wine and spirit merchants

and. tobaccomsts

To apply for Zehde’r purchase or otherwise acquire any
contracts, sub-contracts, licenses and concessions for or in
relation to the bbjects or business herein- memzonea’ oriany
of them and to undertaice, execute, carryout, dispose of or
otherwise turn to account the Same.' !

- To sell, lease or e xc/mnge the whole or any part of the
, property whez‘her movable or zmmovczb/e of the. Companv

To make draw, aceepi, ‘endorse dz'sco'unt execute -and

" issue cheques, promissory notes, bills of e\c/zange bills of
lading, warrants, debenturés . and othe/ negotiable or

transferable instruments. : |

To make a‘dvmzce fupcn' or for the purchase of raw

. materials, goods, machinery, stores and other articles

required.for the pm ‘poses-of the Company in such manner
as- t/w Dzrectors mczy deem’ @\pedlenr

T 0 e;xpe;zd /710;7ey in e,\pcmnemmg on and lesting and in
zmpromnc or seeking ‘0 zmp;ov@ any . patents, rights,
inventions, discoveries, processes or information of the

b
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39.

Company or whzch the C ompany may acquzre or pr opo.se

fo acquz; e.

~To zegzster apply foz ,zrchase or Ozherwzse acquzre set

or grant or turn (o account any parents Zetfers patent,

'b7’GV(£ZS D’ ll’lV@i’ZflOl’l ”(DIQCGSé’Olié [lC@i’ZSGS ' inventions,

rights. and privileges, subject to royalty or otherwise and
whether exclusive or non-exclusive oy limited- or any. part.
interest therein and to-manufacture and produce and trade
and deal vin‘ all machinery, plant, articles, appliances and
things capable of being manufactured, produced or traded
in by virtue of or in connection with any such patents,
letters patent, brevets by virtue of or in connection with ary
such patents, letters, patent, brevets D’invention,
concessions, licences, [,f'zven;fz'oz'zs, rights or privileges as
aforesaid.’ o ' '

To establish, provide, maintdin and conduct or otherwise
subsidise  research  laboratories — and experimental

workshops  for- scientific and- technical- research and

experiments, 1o u_ndertanevand carry. on with all scientific
and technical researches, experiments and tests of all kinds
and to promote studies and researches both scientific and
technical, investigations ~and inventions by providing,
subsidizing,  endowing - or  assisting  laboratories,
workshops, libraries, lectures, meetings and conferences
and by providing or contributing to the remunerations of

- scientific. or technical professors or teachers and by
providing or- contributing to the award of scholarships,

prizes, grants.and bursaries to students or z'ndependem
students or otherwzse and generally to encourage, promote
and = reward - studies,  researches, investigations,
experiments, fests. and inventions of any kind- that may be
considered likelyto assisi any of the buszness which the
Company is.authorized fo ) carry on.

To purchase or acquzrv and undel take [he w/wle or any .

part of the business, properiy and Zzabz/ztzes of any person,
Jirm or .company  carrying on’ any business which the

Company is .aythorized "to. carry on or posuessed of

property Suztable for the pur pose of fhe C ompany.

To c‘arry on any other trade o business whether

manufacturing or otherwise, which mdy' seem . o the
Company’ capable of being carried on in connection with
any of the Company's objects or calculated directly or
indirectly fo enhance the value of or render profitable cmy

of the C'ompany Sp/ operty or r zOhN

T 0,'enter into partnership oi‘ i’mo any arrangement for

sharing or pooling. profits, amalgamation, union of

interests, co-operation, joint venture, reciprocal concession
or otherwise with icmy person, firm or company carrying on
or engaged in 01"(4[)0;1[ fo carry on or engage Iiniany
busz‘néss or imnsd"c'z‘i‘on which this Company is authorized

to-carry on or engage in, any business, undertaking or
" transaction which may seem capable of being carried on or
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40.

41.

- 44,

46.

conducted: so as directly or ‘indirectly to benefit - this
Company..

To pay for any properties, rights, or privz’leoes cz'c'quz’rea’ by
the Company, either in shares of the Compam» or partly in

shares andpartly in cash, or othez wise.

To enter into any armnoemem‘s wzzh any Government or
authorities, munzczpal local -or otherwise that may seem

conducivé to the Company’s objects or any of them and to

obtain ‘from - any such. Government or authorities, any
rights, privileges and cencessions, which the: Company may

- think it desirable to obtain and to carry out, execute and

comply with any such. crrangement? rights, privileges and
concesszons

-Subject io the provisions’ of the Banking Companies: Act

1949, to borrow or raise money or 1o receive money on
deposit with interest o1 otherwise in such manner as the
Company may think fir and in particular by the issue of
debentures or debenture stock convertible into shares of
this Comipany or.perpetual annuities and in security of any
such money so borrowed, raised or received, to mortgage,
pledge or charge the whole or any part of the property,

. assets or revenue of the Company, - present or future,

including its incalled ﬂ(zpztal by special assignment or
otherwise or to transfer or convey the same-absolutely or in
trust and to give the lenders power -of sale and other
powers as may seem’ expedient and pu/"c/mse iea’eem or
pay off any such securities. .

To accumulate funds and to lend, invest oy otherwise

- employ money belonging io or entrusted to the Company

upon-any share, securities or investments upon such terms
as may be thought proper and from time to time vary such
transactions in such manner as the Company may think fit.

To invest and deal with the moneys ¢f the Company in any
investments, movable or immovable in such manner.as may

from-time to time seem e,xpedzem and be determined.

" To sell and in any other manner deal with or dispose of the

undertaking of the Comp»ai_ayf,o;* any part thereof, for such
consideration -as the Company may think fit and in
particular /01’ shares, debentures and other securities of
any other company /zawnO’ objects. a/togez‘her or in part
Szmzlar fo those of the C,cmpcmy :

To creaté any deprecia"ion 'fund reserve fund, dividend
equalization, sinking fund, - charity, propaganda jfund,

insurance fund or. any .;pecz_a{ or other fund whether Jor
depreciation or for. repairing, zmpi oving, extending or

maintaining, any of the property of the Company or for
redemption of debentures or Redeemable Preference

-Shares or for'any other urpose’ w/zatsoeve/ conduczve to
the interest o/ the Company.
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47.

48.

49.

50.

51.

52.

53.

To guarantee the paymen: of money,.unsecured or secured,

by or payable under or in respect of promissory notes,
bonds, debentures, debenture siock, contracts; mortgages,
charges, obligations, instruments and .securities of any

- coimmpany or of any authorzry supremc municipal, local or

otherwise or any person whomsoever whether incorporated
or not incorporated and in general to guarantee or become

securities for the perjormance of any contracts or .

obligations.

To promote industrial, commercial and trade concerns with

limited.liability or cher\.fvz“sa

To act as’ Manao'mg Agents and / or secretarzes and

treasurers, representatives, commission “agents,. selling

agents of industrial, commerczal and trade .concerns,; o
mdlke advances and afford credit and othér facilities with
or wzthouz Ssecurity and szon such terms as the Company
may appr ove

To provide fbr the welfare of employees or ex-employees of

the Company and the wives and families of dependents or
connections of such persons by building or contributing to
the. buildings or contributing to the buildings of houses,
dwellings “or chawls or by grants of money, pension,
allowances, bonis or other paymem‘s or by creating and

from time to time subscribing or contributing to provident

and other associations institutions, funds or trusts by

.providing or SMb_SCI‘le)?E or contributing towards places of

instruction and’ recr ection,. hospital and dispensaries,
Medical and other atterndance and- other assistance as the
Company shall think fir and to subscribe or otherwise to
assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other intuitions, or objects,
which shall have any moral- or other claim to support or
aid by the Company ecither by reason of locality or

~operation or of public and general utility or otherwise.

- To adopt such means of making known the products of the
© Company as may seem expedient and in particular by

cldvertzsmg in the press; by circulars, by purchase and
exhzbztzon of worls, arts ‘of interest, by publication of books

and perzodzcals and by granting prizes, rewards ‘and

fl’onatzons L ' -

To ' dedicate, present or otherwise dispose of ecither
voluntarily - or for. value, any property. of the Company
deemed to be of national, public or local interes, to any
national . trust, public. body, - museum, corporation or

-czuthorzzy or any frustees for or on behal/ of any ofrhe same
‘orthe publz(’

To app’ropriate ‘use of layout - land belonging 10 the
Company for streets, parks, pleasure grounds, allotments
and other conveniences and to present-any such land so
laid  out to zhe public or to any person’ or company
cona’zz,‘zona/ly or: uncom/zz‘zona[/y as the (;ompany thinks fit.
‘ ' o
n
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54.  To aid pecuniarily or otherwise, any association, body or

- movement having for:ar. object the solution, settlement or

ssurmounting of industrial or layout problems or troubles
'for‘t/ze pmmotzon szna’ustry or trade. -

35. To - advance deposzl with or lend money securities and
prope/'zy ‘to or receive loans or grants or d@poszts /rom
Governmieni or any person or company

56. To acquire any shares, stocks, debentures, debenture stock,
bonds, oblzgatzons or securities by original subscr iptions,
. participation in syndicates, Zender purc/zase exchange or
otherwise and to guamnlee the subscription thereof and to
" exercise and enforce ali rights and powers conferred by or
mczdent to the ownership Z/zereof o ;

57. To guaraniee or become Z;’able Jor the performance of the
obligations of and the payment of dividends and interest on
any stock, shares, debeniwesgo;*'Securiries of any company,
corporation, association of person or persons in any case .
in.which such guarantee may be considered likely directly

or zndzrectly 10 Surther the objects of the Company or the
interests of its Members and in particular of any company
of which this Company are the Managing Agents or
Manaoers or Agents S(,cremrzes and Treasurers.

58 SL(Z)_]GCf to the provzszcns of the Banking Companies Act
1949, to receive money on deposit, lend money to such
persons or companies and on such. terms as may seem
expedient and in particular to customers and others having
dealing with the company and to guaraniee the
performdnce of - contracts -by any such persons or
companies. ' -

59. To use trade marks or irade names or brands for the
products and goods of the Company and adopt such means
of making known the businesses and/or products of the
Company or’ of any company in which this Company is
Cinterested as ‘may seem expedient and in particular by
‘advertising in newspapers, . magazines, periodicdls, by
circulars, by purchase and exhibifion of works of art of
interest, by opening stalls and exhibitions, by publication of
books and periodicals, "by distributing samples and by
granting prizes, rewards and donations.

60. To establish. and maintain agencies, branch places and
local registers ‘and: ‘procure the Company to be regisiered
or recovmzed and to L,aMV on ‘business.in any pa/t of the
'world S ‘

: 61. 70 dlétl zbw‘e any ofme property of the Company among
Rajend&ra Kumar\ . the Members in specie or kind -so that no distribution’
Delhi amounting 1o a reduciion of capital shall be made except

Regd. No. 6780 " with the sanction (if any) foz f/ze time -being requzred by
Date of Expiry law. _

27th April-2018
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62.

03.

64.

63.

,/

To subscribe or otherwise fo assist'or to guarantee money
to charitable, benevoleni, religious scientific, national,

‘public, political or other. zns[w[zon or. OZ)_/@CZS or for any
“exhibition, ’ :

To pay all costs, charges and expenses, if any) incident to
the promotion, formation, registration and establishment of

‘the Company and the issue of its capital and charge in
- connection therewith anc to remunerate or make donations

to (by cash or: other asseis or by allotment of fully or partly
paid shares or by a call or option on shares, debentures,
debenture stock or securities of this.or any other company
or in other mannér, whe: ‘her out of the Company’s capital
or profts or otherwise) any;pemon, persons or company
for services rendered ‘or io be rendered in placing or
assisting to place or ouazanf’efeing the placing of any of the
Shares of the Compan y.s: -capital or any Debentures,
Debenture stock or other Securztzes of the Company or in
‘the conduct of its business or in introducing any property
or buszness of the Company. or for any Ot/lel‘ reason which
rhe Company may think p: oper :

T 0 do all or any of the abo‘ve things and all such other
things .as are incidental or as.may be thought conducive to
the attainment of the above ob]ects or any of them in India
or any other part of the world and as prmczpals agents,

contractois, “trustees or otherwise and by or through

trustees, aoents or otherwise and either alone or in
conjuncnon with others and so that the word COMPANY in
this Memomndum when applied - of/ze/‘wwe than to this
Company shall .be deemed- 10 include any authority,

© partnership or other body ofpei sons whether incorporated

or not incorporated and w/7ether domiciled. in [zzdza or
elsewhe)e ‘

IT IS HEREBY DECLARED that the intention is that the
objects set forth in-the several paragraphs of this clause
shall- have ‘the widest possible construction and that the
objects. specified in each paragraph of this clause shall,
except where otherwise expressed in such paragraph, be
independent main objects and shall be in no way limited or

 restricted by reference (v or zn/’erence friom the terms of any

other pamcrmp/z or the name of the Company.

Clause 39 of the Memorandum of Association deals with Arrangements,

which is set out as under:

To enter into pa;‘-[ﬂersh[p or into any arm_ngememvfor

sharing or pooling -profits, amalgamation, union of

interests, co- operc‘z'tz'on Jjoint venture, reciprocal concession
or otheq wise with any perscn, firm or company carrying on
or engaged in or about 10 carry on or engage in any
business or transaction which this Company is authoyized

“to carry on or engage in, any business, undertaking or

transaction which may seem capable of being carried an or

\,; .
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conducted so as directly - or indirectly to benefit this
Company.

Hereto annexed and marked ANNEXURE “A” is a certified true copy of
the Memorandum and Articl:es of Association 6f the Applicant Company,

as amended upto date.

6. The authonsed 1ssued subscubed end paid up share capital of the

Apphcant Company as o 31 I\/hy 20" 4 is as unde1

'20 00,00,000 equity shares of Rs. 10 sach. - |~ 200.00.00,000
3,00,00,000 redeemable p1efexencg shares of 300,00,00,000
Rs. IOO each- ’

Total . - 500 00,00,000

13 66 20 625 equlty shales ofRs 10 each : : 136 62 06 250

Total ; R 136_,62,06,,250

K]

Hereto annexed and maxkcd AVNEXURI‘ “B” is-a cemﬁed true copy of

the latest financial accounts of the Applicant Compauy as on .vl ' March

2013. There is no matgmal 'change n “';nc'gapital 'str-ucture of the Applicant

o
i

Comparly as on-date.

7. The equity. shéreis of the Aijp:liémﬁ ‘.Compan'y are, at present, listed on the
National Stock Exchange of India Limited (“VSE”) and the BSE Limited
(“BSE”).The NSE and BSE vide its lerters dated 05 May 2014 and 06
May 2014 respectively, have. given their No Obje’ctibn/appl‘Oval to the
Applicant Company to file the-Scheme withr"this Hon’ble Court. Copies of
the afmesaxd letters 1ssued by the NSE and BSE gmntnw their No

obmchon/appmval to the Scheme are anne\ed heleto ”md marked as

ANNEXURE “C” (Colly).

JK Enviro-tech Limited, the'Transfcﬂbr C.ompany is a public limited

company mcorpox ated in the Nf T of Delhi and Haryana under the Act on

Date of EXP'T‘!
\GD\ 27th April-2018

O ,
. //7~ oF .\‘@ ’

19”’ December 2007. The Reglstel ed Ofﬁce of the Tr ans,’felm Company

e
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11.

Rajend%a.e(umar
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was shifted to Gujai‘atpursu&nt to the Ql{dé'z}'dated 16™ April 2013 of the
Regional Director,  Northern Regionf Néida “and wh,;'ch_‘ drder- was’
registered by the Registrar éf Coﬁnpanies; Gu_] arat, Dadfé & Nagar Havelli
on 10" July 2013.. The Transferor Companj{ has its Registered Office at

P.O. Central Pulp‘MiHSf— 394 660, Fort Son@dh,’DistfiCt Tapi, Gujarat.

The Transferor Company is_'authoriZed to and is primarily engaged in the

business of lime sludge re-burning.:

The equity shares of the Transferor Company are at present‘not listed on

any stock exchange 'i‘njl_ﬁdi‘a..' -

The objecfs for‘wh'ichu the Transferor C’oﬁipany"has been established are

set out in its Memordndum of Association.  The main objects are Set out

" hereunder:

1. To establish, apemfe run and maintain lime. kilns: for
environmental protection: or undertake any projects for
_ecological upgradation mcludmg Research & Development

in the fleld of Polluticn- Contral letrafzon and tr eafment
plants in ]nciza or e[sewher

2, To carry on- the business of"nﬂz‘anzzﬁzcmrino erecting,
designing deve[opm mstal/mg managing plan lay out,
assisting in constr uction on twrnkey basis or otherwise, all
types of Pollution Conirol Equipments, filtration -and
treatinént plant fqzﬁ-waszfe, sewage, other effluents liquid,
;o}lz‘d or gases, whether industrial or otherwise.

3.- To manufacture, -import, export, buy, sell, let on hire,
exchange, alter; imprrove, manipulate, prepare for market
and/or otherwise deal in or distribute all kinds of
-machineiies, machine parts, tools and apparatus for lime
kilns or environmental protection or pollution control.

Clause B (1) of the Memorandum of Association deals with arrangement

which is set out as under:

“To acquire and. undertake the whole or any part or the business,
goodwill and assets of any person, firm or company carrying on or
proposing to carry on any business which the .company is
authorised to carry on and as pazr of the consideration Jor such
acquisition, to undertake all or any of the liabilities of such person,
firm or company or to acquire an interest in, amalgamate with or
enter into any arrangemeénts for S/mrzng prefits or for qo-operation

/_ 71
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for mutual assistance with any such person, firm or company
and to give or accept by way of consideration for any of the acts or
 things aforesaid or property cquzred by any shares, debentures,
debenture-stock or securities, that may be agreed upon. and to

hold, and to retain and mortgage Wz[h any shares, debenture-stock
or securities o recezved

Hereto annexed and marked ANNEAURE “D” is‘a cemﬁed true copy ot

the Memorandum and Ar tlcles of Assouatlon of the Tlansfeml Company?

as amended upto déte.

1
]

The authorised, issued, subscribed and paid-up share capital of the

Transferor Company as on 317 May 2014 is as under:

[_

,00,00.000 cquity shares of Rs. 10 each 1 10.00,00.000

5,00,000 preference shares of Rs. 100 each’ f. S 5,00,00,000
TOt’ll : . , 15,00,00,000
nd;Paid-up - ‘ T T
49 50 600 eqmty shales of Rs. 10 each S . 4,95,06,000
. . Total o - 4,95,06,000

Hereto annexed and marked ANNEXURE “E” is a cemﬁed true copy of
the latcst ﬁnanc1a1 accounts of the Tr ansferor Company as on 31* Ma101
2013. There is no ma‘téria‘l Change in-the capital structure of the Applicant

Company as on date. .

The Scheme of Arrangement inter alia provides for the transfer of Lime
Kiln _undertaking of the Trans:fér‘or Company to the Applicant Company as
a going concern on a slump sale basis. The salient features of the Scheme

of Arrangement as extracted from the Scheme are quoted herein below:

“Appointed Date” means April 01, 2013, being the date with effect frem

which this Scheme shall, upon sanction by the Court, be deemed to be

effective.

et e e
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“Effective Date” has the meaning ascribed to such term in Clause 6.5,
Any references in this Scheme to “upon this Scheme becéming effective”
or “effectiveness of this Scheme’ or “after this .Scheme becomes

effective” means and refers to the Effective Date”.

“Lime Kiln Undertaking” means the Transferor Company’s business,

activities and operations peértaining to the lime sludge re-burning plants

located within the premises of Unit = JKPM and Unit — CPM of the

Transferee Company- located at ] aykaypur;Di._s,t;ibtv —Ra‘yégada;A Odisha

and Fort Sd1j1g'adh',' ‘Dl'AS.'[‘l‘i‘Ct — Tapi, Gujarat, 1'e's)pe"cti‘vely, and comprising

of all the assets’ a'nd,'liabil'itiesl,’ which‘ rélateﬁhereto oI are necessary

therefore and iricludiﬁg speciﬁcéliy the followi.ng:.

(i) 'all.‘ e'lss_étéf ‘.tigle‘l, .;prqperti:es,. in_teré'st;s?.- investments, loans; advalaces
and. nghts,mcludmgnghtsamsmg under bontfacts,. wher_ever
16pét6d (ih‘clvi'Jd‘i:ﬁg ilj’ ':thé; p’oésession of -;yve.ndo;'s, third. parties or
eléewhere)z whethef re}al,‘ iﬂersonal or mixed, tangible, intangible or

contingent, exclusively used or held; by the Transferor Company

‘in,'_'cj)r éthérwisé idéhtiﬁed for use i%ﬂs the .Transferor Company’s
uﬁdertakiné business, activities aﬁ.d; ope.ré}tions' pértqininlg;to' the
lime sludge re'-bumin'g blu's'ivn.éss; i o

(11) all debts, vlia'biliti:es,: gtllai'anv't'eesa ASSUTANCES, connﬁitments and
obligations of.l'anj/ nat{n"e Qrv'-déscz"ivptién, whethel ﬁxed ?._0511tiﬁgent
or ‘absoluté,:s,é'(‘:_ur‘ed b.ransevc,ui‘-é‘c‘f, a's"seil't‘e.c‘i or unasser.ted, maturea
or upmathré‘d, Iic.].uidafed' v‘d‘r ‘1'1-11:1iqu'iciatédﬁ accrued or ﬁot acerued,
known or uknknown,‘ due or .to beéome due, whenever or however
arising, (iﬁ(cluding, without limitatio':n, ».vhethef arising out of any
contract or tort ,b?%“?d on negligence 5;> strict 1iellw:jlity), p.ertaining‘to
the Transferor Company’s undertakﬁmg,» business? activities and

operations pertaining to the lime sludge ré-bm'ning business;

T
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all contracts, agreements, leases, leave and licences, memoranda of

‘undertakings, memoranda of agreements, memoranda of agreed

points, letters 'of agreed points; - arrangements, undertakings,

whether  written or otherwise, = -deeds,  bonds, schemes,
arrangements, sales orders, purchase ordérs_or other instruments of
whatsoever nature. to Wwhich: the Transferor Company is a party,

exclusively’ vi'elati11'g,.to the Transferor: Company’s undertaking,

businéss, activities and operations pertaining to the lime sludge re-

burning business;

all regisujvati‘phs;.:» tradeﬁ;a‘r‘ks; tracie‘ .nalﬁes, service marks,
copyrights, patents', v:des:i.gn's, ‘domain names, applications for
trademarks, tradp nam;és, serxﬁce me'irks; copyrights, designs and
donmin names _exé)luéivieliyfused by Io.r. held for use by the
Transferor Conﬁpany} ih. the T;fein“sféror 'lenl)any’s ‘undertak.ing,
businesi at;fivitig's: a‘ﬁ.d:. cvl).péra{.ilmll's .ﬁertaininlg t'o"‘thé li1ﬁc shidge re-
b-uming businxlue.‘s's;%'. : |

all permits, li-cenées,'consent& approvals, authorisations, quotas,

" rights, entitlements, allotments, concessions, exemptions,. liberties,

a'ci?aﬁtag?s, no-objection éerti’ﬁvcatés, ceﬁiﬁcations, casements,
tc;uanci__es; privileges .an‘iv similafd‘ights and any waivér of the
foregoing issuéd by any 'légis'].ative,::;bexecutive~' or judicial unit of
any"Govemmental or smhi»éovemméntal entity or any department,
COITIIIﬁiSSiOIi“l,‘. béard,-' égéllgjy,-' ’bufe’a’u,;'ofﬁciél or‘.o‘tihler i‘egﬁléiory,
administ‘rati-y{e: or leldic.ial auﬂ161'ity ezéc;hj.sively. u‘seci 01 held for use
by the 'ATIl‘ans.fermf.'. COmpan/ in 'Z{Athe Transferor Company’s
undertaking, bt;sihess,_acﬁviﬁes aﬁdE operations pertaining to the

lime sludge re-burning business; and

SEDTOIIR00N
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(vi)  all- such penﬁanent employees o’f the Transferor 'Compan_y,
employees/personnel engaged on coniract basis and contract
1abom'_ers and interns/trainees, as are primarily engaged. in or in
relation ‘to‘ .the Trans;feror.- Comp’any"s undertaking, business,
activitieslv and "opéré.tidns' p_éi"ta:inil;lgb {}Q the lime sludgg re-burning
business, zit. 'its“.r‘espective offices, ‘bijénches or otherwi‘se., and any
other employees/persm}ne} and . contract labourers and
interns/trainees hired;by the Transferor:ACom»p'any after the date
hereof who'are_pi-"ivmar_ily‘ enga-geﬁ-i’.n f'cyn' in relation t0. theTfansferor '
Company’s '_L‘mtdel“caki‘ng, business, ‘ac'ti\.(.iti'es and dperati'on_s »

pertaining to the lime sludge 1‘6{0u‘ming-»bu‘sine_ss. .

“Record Date” ” means the date to-be fixed by the Board of Dix‘ectoi‘é of

the Transferor Company in terms of Ciause 6.7.

“Residual Undertaking” ‘means ‘all’ the undertakings, businesses,
activities and operations of the Transteror Company other than the Lime

Kiln Uﬁd'erfakin g
“Transfer- and'Vé'sjtin'g”'

3.1.1 Upon this Sv(':h.e‘ﬁ"ie‘ becominé sffective, atid with effect from the
Appomted Date the lee Kiln Unde1tak1ng of the Tlansfemn

' Company shall stand tr ansfelred to: and vested in the Tmnsfe1ee
o : Company, Wthh shall be deer ned to.have. acquned the lee Kiln

Undertahng fl()l‘l’l the Tre cmsfeim Company as a going cono@n on

~ slump sale basis, withoutf any further de’ed or act, together »vitlu all

its plopertles assets, 11ab111t1es nghts benefits and interest thexem

subJect to exzstmg c/zarges or ZtSp@}id@]Zj zf any, f/zez €0 oh.

Delhi
‘Regd. No. 5780
Date of Expiry
27th April-2018
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Payment of Consideration

4.1.1

Upor this Scheme becoming effective and in consideration of and

~ subsequent to the transfer of the Lime Kiln Undertaking by the

Transferor Company to the Transferee Company in terms of Part-
III of this Scheme, the Transferee Company shall be liable to'pay

an amount of Rs, 1,-59,0_0,000(?[ndi'an rup_ees one crore and ﬁfty

“nine lakhs) ‘to ‘the Transferor Company, as lump sum purchase

consideration. .

I
i

The annp sum pu.rchas'e consideration set forth in Clause 4.1.1 is
based on‘the \"/aln‘.ajtion“of the Lnne Kiln jUndertaking approved by
the Boar'_d"o‘f: .Dn'ectors of the “Tﬁ'an_sfez"or,v Company and the
Transferee Compeny, béée'd on 'thenj’ independent judgmém and
after taking into conSiAderation the annation report of SS Koth’é’ri'-
Mehta & Co dated 15 JLIIJ 7013 The Tlansfezee Company |
engaged ICICI Secur1t1es .anted as the memhant banker to
provide a faimess onil‘nion Vin this regard, and' pursuant to such
engagement ICICI Seéuriti’es? Lnn‘iten has issued an epinion dated
17 July 2013 statlng that the va.luaﬁon mentioned above is fair,
Fhe Boald el‘ Dneetms of the - Tmnsfexor Company andi the
Tmnsferee Company basec on and ielylng upon the afoxes;nd
expert advice, and on the basis o_fthelr -1nd‘epe_ndent-evaluatllon and
judgment, have e01ne tb}t}he cen_clusi_on ﬂﬁtfhe proposed '_paynjent
of the hnnp sum pn»fc.halse;,'consfider;{»t_ivo'n 1n ten_nls of Clause 41 .lbis

fair and reasonable and Kave approved the same at their respective

" meetings on July 19, 2013,

™
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Accounting Treatment
4,22 Accounting treatment in the books of the Transteree Company, upon
this Scheme becoming effective .and upon the arrangement becoming

- operative:

(1) The Transferee Company shall account for the transactions
contemplated in this Scheme at- its purchase cost and apportion it

appropriately.

(i1) .- The loss arising in the books of the Transferee Company, as a

result of the‘diminution‘in’-\/alue.of- thel-investments ‘made in the

Transferm Company by the ﬂansfelee Company snall be charged

to the’ statement of ploﬁt and loss of the ”11ansfexee Company.

(i)  An amount equwalent to the @fo1ement1oned dlmmutlon in vqlue

of the inVestments i.e. ‘Rs 04 36 444 (Indlan ILlpG@S ﬁvu crore

four lakhs thnty six tbousand fom hundled and-forty fom), shall be
- transferred from the sccuriﬁies premium reserve to the statement_of
profit and loss. . -

Conditions to the effectiveness.of the Scheme = !

6.5 This Scheme shall become 'e’f"fect.ivv‘g on the .last of the

e fpllowi.ng.d'ates '(‘fEff@dUV@ Date™):

(i)  -the date on'which thié Scherne being épprdved by the Court; and

(i1) the date(s) on which the cez’tiﬁ'ed_cdpies of the relevant orders of
.the Court "aij,e ﬁléd with' tle Registrar of 'Companies',lGujarat at
'Ahihed‘abad, by the Transferee Cbmpa'ny. and the Transteror

. Company, respectively:.
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The Transferee Comjp‘vatny‘ shz;li comply with the provisioz‘]‘is; of SEBI
Circular No. ‘CIR/C{FD/D‘IL/S/ZOB d‘ated} February 04; 2013, :as modified
by SEBI Circular No. CIR/CFD/DIL/&/2013 dated May 21, 2013, whik:
inter alia procm‘fi‘ng the appvroval of ﬁl@ pubiici‘sharelmldcrs‘of the
Transteree Company _z.m;d Shall’providé for voting by such public
shareholders through postal ballet ana envoitving, For tls.e purposes of this
Clause 6.5,‘tl.1e term ‘public’ shgall have the i‘ﬁeanin'gvaiséribed to such term

under Rule 2 of 'Securit:iés Cohtfalcts (Reguléﬁon} Rules, 1957.

Hereto annexed and marked AN\TEXURE “P g5 the copy of the

proposed Scheme of Anangement

The Board of I:)_.ireotorS of thef Applicant Company and the Transferor
Condjaany at their résipelcti;v.evleéarvd» 3.'nee£illgs he'ld'on 19“‘ J uly 2013 has
appxoved the Scheme of Alranf:eman‘t. Annexed héreto and ﬁﬁxked as
ANNEXURE “G” is the celtlﬁed frue copy ofthe Bo"ud Resoluuon chtcd
19" July 2013 of the Apphcant Con'zpany, Ann,exed hereto and markcd as
AN\IE\URE “H” 1s the cemﬁed tr ue copy ofthe Bozud Resolution dated

19" July 2013 ofthe T1ansfe101 Compqny

This Scheme of An‘angemeﬁt shaﬁ result i
) COllS'OhdaLlOD of" the bu51nes¢es .pxesently bemg: carried. on by tl
Traﬁysferor Co’mpany thrpugn the 'Lime .Kﬂ';l Undertaking with the
businesses of the Tr:anéf'erée, Company .'w.hich shall Ec bengﬂcial to
the interests of the ishareholﬁersﬁ Credit‘oli"s:‘and employees of both
- the c.ompanies'an'd.to the in‘teréstQ of pub'lic at large, as such
: 'consohdatlon shall cfeate g,i cater synmges between the busmesses

N and shall famhtatc thc more effectwe unhsmon of the L1me Klln

technical skillé and resources of the Transferee Company;
A

[y
[ve)

Undertak_iﬁg; '-by'.-utili'satior: of ' the 'management, administrative,'
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(i1) creatiﬂqn of value for;shéreho1ders of the Transferee Company;

(iif)  creation of .gvr‘ea’ter management f:‘obus a’i;‘d'easier,, speedy decision
processib-'adﬁéve strategic'iad__vanta‘gé; .

(iv)  better ad1ni1.ﬁétr_atioi;r and cost reduction (including reduction in
| admin‘istrativ.ve and other common costs);

V) élignmen‘t,‘co,.o;‘clli.nati_on and Strez_xmlining of d‘ay to day operations
of businesses; and

(vi) - creation of synergies of operations besides ecoﬁomiesz, of
ad1hinistra“t’ive and managerial costs by} c_é)lﬂjbi11i11g operations,
which  will 1‘e:5111t-' ih‘ “improved performance and enhance

shareholders’ value.

[ say that the present Application is filed by the AﬁpliCaxlt Cmnpény,

seeking directions from this Hon’ble Court for oonv'ening‘an_d holding the

!
t

meeting of Equity S"h'aréhdldér's”of' the Appliéant Company for the purpose
of seekmg their appxoval to the heme and f01 dlspensmg with the
reqmrement of convemng the meetmgs o"f- the Secured and Unsecured

Creditors of the Applicant Company.

In order to obtain the 'ap.}';i'ovvél bf the 'e'quit};shar.ehol_dérs of the'Applicant
Company to the Scheme it is submitted ‘that the meeting of the eqmty.
shareholders of the Applicant Company be held on 14 August , 2014 at
10.00 AM at PTO’ Central Pulp M1113~394660‘,_ Fort 3011gad11, District Tapi,‘
Gujarat, thed'egis_t,el'je:a office of the Appxlice%m‘.i' Con.dpan)‘/7 or at any other

place, as this Hon’ble Court,'ﬁndy’d@m fit an;d proper.

1 say that there are 13 (Thn’teeﬁ Secmed Creditors of the Apphcant

Company, 1ep1escnt1ng 100% of the seouxed debt of the Apphcam

Company Her eto annexed and axked ANNEYURE “17 is the llst of the

Secured. C1ed1to1s of the Appv.lcam Company The SCCUIC( Czedxtms of

the Applicant Com’ﬁany representing 84.62% in"nunibe’f and 93.39% in |
o
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valué- have granted consent to t:11c3" Scheme. Heret'o annexed and mai‘ked as
ANNEXURE “J”,. (Cdilbi)" areitthe. éaxd conée'nf Tetters recei?ed ﬁ"om' the
Secured Creditors of the APphC’aﬁt Compaﬁy. In view of the above, it is
1‘espectfulley prayed L_that‘:thisfHén’ble Coﬁrf mavyvlbe pleased to dispense
with the convening Q’fja}njeet‘ing of fhe Secured Creditors of the Applicant

Combpany, to consider the Scheme.

19. I say that there 211'6‘6845(8“' Thousanc’ifi‘ght_ Hundred and Forty Five)
Unsecured Creditors of the Applic,ant Co'nipany:, representing 100% of the

unsecured debt of the A)p licant Company.. Hexeto axme\ed and maxked

ANNL\URE “K” 1s the list of the Unsecmed C1ed1t015 of the A Jphcam »

Company. The ucheme does not ‘pl'Q]‘_’.‘JOSC any compronnse or arrangement
with the Unsecured Creditors of the Applicant Company. The Applicant
Company is meeting its liabilities to ité.Unsecu.red' Creditors in the
ordinary course of busivnessd Further, the A@qiicanf Combany shall be
continuing itsb 'e.xi‘sfence posttthe, effectiyenéss" of the Scheme. The
Applicant Coniﬁény’ ‘also ;undertak‘esbl'to issue individual notice of the
Scheni’e to its Il,.JﬁSéCufed Cr'e.:-d-ito:r's; seék‘i'ngl'thei‘r- .o.bjecti.ons 'i.f vémy to:‘ the
Scheme;ﬁigon this Hoh’ble .Court issuvihg"" notice on th‘e": Conﬁrmdtion
Petition to be uﬁl‘ed B,'y‘ tﬁe 'Ap'p‘l‘ic‘a‘nt"v(.lo.mpany. In view of t-he.ab.ove, it i.s
respectﬁllly prayqd thrat' -v't'hi's. x.Hoh"b;,';c;'(.Jloﬁny 'ni.avy be pleased to dispense
with the conve’ni‘ngi of “a‘ n-n.'eétivng. bf the U_ns'eCur‘ed Credito.l"sv of‘: the

Applicant Company, to consider the Scheme.

20. It is further submitted that notice of the afo"res'aid‘ meeting of the Equivty

'\? (Ahmedabad Edition) and ‘the Gujarati translation thereof in. Sandesh
Rajendra Kumar ; - o '

Dethi
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(Bhavnagar Edition) or such other newspapér ds this.Hon’ble Court may

be pleased to direct,
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In terms of thé SEBI Circular bearing No. CIR/CFD/DIL/5/2013
dated - 4“? February, 2013.. read with - Circular “number
CIR/CFD/DIL/8/2013 dated 21% May, 2013, it is required that the

Scheme is also qpprOVé’d by the public shareholders of the Applicant |

Company. I say tlnt the Apphcam uompany thexefcne intends to

seek the apploval of 1ts pubhc shareholdels to the Scheme in

compliance of the aforesald SLBI Clrculfus It 1s 1heref016

respectfully submnted that necessary dnchons be given to the

Applicant Company seekmg’th’e approval of its public sharcholders

to the Scheme thmugh voting by postal ballot :and E-voting in

compliance of the aforestated SEBI Circulars.

The Applicant Company submits that the Scheme provides that upon
the -same becoming effectiie, in_terms, ‘o.'f Clause 4.2.2- of the
Scheme, the loss arising in -thléhvbooks of the Ap‘p’li;c:ant Company as a
result of the diminution- in the value of investments made in the
Transferor Cblﬁpaxly by the Applicant Company shall be charged to
the statement of the Profit and Loss of the Applicant Company and
accordingly an amount 0f Rs.5,04, 36 444/- shall be transferred from
the Securities Premmm Reserve of the Applicant Company to the
Profiﬁ & Loss A'ccount‘ The Equity Shareholders of the Apphcant
Company shall be ‘considering.vthe Scheme at the Court convened
meeting. It is su_b;fiittgd that such ..1'eductibn in the Securities
Premium Account of the Applicant Cdﬁpaxly' does not involve any
diminution of liability ih respect of unpaid share - capital or thé
payment to any sharehélder of paid u'p;f sharé' 'capital. The Applicant
Company accor'dingly _p‘_faysl- aﬁd'.-sub1nits ‘th.apin view of the facts as

stated above, the present is a fit case for th_i_s Hon’ble Court to pass

procedure under Section 101 '(2} of the Act.

The Applicant Company has its registered office P.O. Central Pulp
Mills - 394660, Fort Sbnggidh, District Tapi, Gujarat. T therefore say

directions dispensing | with the requirement of following ' the



that this Hon’ble Comt has mmschcﬁop to enteftain, try and dispose

of the present Application.

24.  No investigati'ohl. prdceedings have ‘been 'finsti‘tutekd and/or are'
pending in relationlto the Applicant Company u‘nder Sections 235
and 250A of the Act or the relevam, provisions of the Companies
Act, 2013 “To the knowledge of the Applicant Company, no wmdmg
up proceedings have been ‘ﬁle'd Qr are pendmg against the Applicant

Company under the Act.

25.  The copy of the valuation r’eport. dated 'i'Stl‘ July 2013 and Fairness
Opinion datéd 170 JL11y 2013 is annexed heleto and marked as

 ANNEXURE “L” Colly.

26. 1 say that the Tmnsfelor Comoanv has also filed Company,
Application undel Sections 391 394 of the Act befcne this Hon’ble
Court and I crave leave to refer and rely upon the said Application at

the time of hearing of the present Application.

27.  None of the Directors of the Applicant Company have any interest in
the Scheme of Arrangément exéept to the extent of the said Directors

holding shares in the Applicant Company and Transferor Company.

28. I therefore say that necessary directions be given as prayed in the

Summons for Directions herein.

.
Solemnly affirmed at Delhi =~ -} '
on this 25" day of June, 2014 -} . | ~ Before me
Amarchand Mancaldqs & Suresh A. Shroff & Co. ,
o BEFORE ME
Advocates for the Apphcant Company EME | |
"RAJENDRA KUMAR Ph. 9212481692
" NOTARY, DELHI-R-5780 9888446200
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
(IN ITS ORIGINAL JURISDICTION)

COMPANY APPLICATION NO. - F5 OF 2014

In .the matter of the Companies Act,

1956, . '
; And

In the matter of Application under

. Sections 391-394 of the Companies Act,
1956;

And.

In the  matter of JK Paper Limited,
[CIN.L21010GJ1960PLC018099], a
~public limited company incorporated
under the provisions of the Companies
Act, 19506, having its Registered Office
at P.C. Central Pulp Mills — 394 660,
Fort Songadh, District Tapi, Gujarat;

And

In the matter of Scheme of Arrangement
“between JK Enviro-tech Limited and JK
Paper Limited and their respective
" Shareholders and Creditors.

JK Paper Limited.. Applicant Company

~ AFFIDAVIT IN SUPPORT OF
© SUMMONS FOR DIRECTIONS

Dated this _ day of June, 2014

- Amarchand Mangaldas & Suresh A.
o Shroff& Co. -
301-302, Parshwanath E-Square,
- Corporate Road, Prahladnagar, -
Ahmedabad-380 015.

- Advocates for the Applicant Company



