IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

(IN ITS ORIGINAL JURISDICTION)

|

COMPANY APPLICATION NO W OF 2014

In the matter of ‘the Compames Act
1956 ; '
o -And;‘
_ ,

In the mattérg of Applicat'ion under
Sections 391 t@' .'394, read along with
Section 100 and other provisions of the

 Compariies A‘ct,f‘l95‘6;
- -And-

- In the matter f.o'f JK Enviro-tech Limited,
[CIN  1J73100GI2007PLCO75963], &
~ public imited 'ﬁcv:omparlriy' incorporated
under the Aprbviléions df the Companies
Act, 1956, h'lvmg 1ts Regls‘tered Office
at P.O, ven‘tgal Pulp Mills — 394 660,

' qut ~Songadh; District Tapi, Gujarat;

- -And-

In the matter of Scheme of Arrangement
betfwee_n 'K Enviro-tech Limited and JK
Paper th‘nifjéd‘-‘ énd their -respective

" Shareholders and Creditors.

~JK Envno tech Lumted )
| [CIN U731OOG32007PLCO75963] a )
company  incorporated  under  the )

Companles Act, 1956 havmg its reglstered )

Rajendra Kumar ox;g{ ongadh, DlSU‘th Tapi, Gujalat. D T Appllcan‘c Company

Detnt
\%
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AFFIDAVIT IN SUPPORT OF THE SUMMONS FOR DIRECTIGNS

1, P.S.Sharma, son of Late thl Nathulal Sharma, aged about 78 ’yfe‘ars,
Indian Inhabitant, the Authorised Signatory of JK En%/iro-vtech Limited,
(hereinafter referred to as the “Applicant Company” or ‘Ehe “Transféror
Company” as the context'ma;y‘_ari‘se:), residing at’.57, Gujérét' Vihar, Vikas g

Marg, Delhi- 110092, do hereby solemnly affirm ‘a.'ri‘d‘state as follows:

1.. I am the Authoriz.ecll'i_Sig'nat‘er of the Applicant Company and am

conversant Wi‘éh tiie facts of the case and able to depose-to the same.

2. } am_filing the plesent Afﬁda‘vt mvsupport of the Company
Application seekmg dlrectlons' fom . this Hon’ble Court : for
convenmg and holdmg th;e meetmgs of the Equ1ty Shareholdels
Sectred Clechtors and Unsecurei Cledltors of the Apphcant
Company, for the pumose of con81der1ng and if thought fit,
Lipprovmg W1th, or ‘Wlthout modiﬁlcatréon& .th.e‘ Scheme * of
Arraﬁgeinent between JK Eﬁviro—tech Limitéd énd*jK Pépel‘ Lim%ited
(Transferee Company) and their respectlve shareholdels and
CICdltors (heremafter referred to as the’ “Schem.e or “Scheme of
'Arrangement” as the context may-;ae.rm.lt).,- as more paruculally set

out herein.

3. The Applicant Company was .incomo}rated on 19" Decembér ZOC7
under the Compames Act, 1956 (“Act”) n the Natlonal Cap1ta1
Tem’cory of Delhi and Haryapa Fhe Reglstered Ofﬁce of the
Ai:)plicant.COmpany was shifted 1 to Gujarat pursuant to the order

| dated 16th Apnl 2013 of the Regionai Dlrector Nor‘chem Region,

N01da and Wthh order was reglstered by the Registrar of

. /
,
,



Companies,‘Gujarat, Dadra & Nagar _Ha‘i/élli on 1 o July 2013, The
registered office-of the Applicant Company isas}ituat.ed at P.O.

Central PulvaiH's- ~394 660, Fort Song'a'idh, Distriét'Tapi, Gu‘jérat.k

4, The Applicant Comp'anj is authorized to.fand is primarily engaged in

the business of lime sludge re-burning.

5. The o'bjects for which the Applicant Company has been established
are set out in its Memorandum of Association. The main objects are
set out hereunder:

1. To establish, operate. run and maintain’ lime kilns for
envzronmental protection or undertake any pi‘O]ectS Jor
ecologzcal up’ gradation mcludmg Research &
Development “in the field of - Pollurzon Control
Filtration and treatment chmz‘S in Indza or elsewhere.

2. To carry on the business of mcznufacturmg erectzng, ‘

deszgnzng developing, installing, managing plan. lay

- out, assisting in construction on tL[trn/cey basis or _
otherwise,. all types of Pollution Control Equipments,
Altration and treatment plant for ) wasfe sewage, cther

effluents liquid, solid or-gases, whether industrial or

otherwise.

3 To manufacture, impcri, export, buy, sell, let on hire,
g exchange, alter, improve, manipulate, prepare for
market and/or otherwise deal'in or distribute all kinds
of machineries, machine parts tools and apparatus for
lime Ikilns or environmental prorecrzon or pollution
‘control, :

Clausjé ﬁB (lj of. the Memorandum of Association deals _\f:xzith

‘arrangement which is set out as under:

“To acquire and undertake the whole or any part.or: the
business, goodwz/l 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 part of the
7 - consideration for such acquisition, to undertake all or any of
Rajendra Kumar\ .

Delhi the liabilities of such person. firm or company or to acquire
Regd. No. 5780 an interest in, . amalgamaze with or enter into ‘any
Date of EXP“’Y arrangements for sharing profits or jfor co-operation or for
mutual assistance with any such person, firm or company ‘and -
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to give or accept by way of consideration for any of the acts

~or things aforesaid or property acquired by any shares,
debenzfures debenture-stock or securities, that may be agreed
upon and to. hold, and .to retain and morigage with any
shares, debentw e- Srock or gecw’zz‘zes 50 received.”

Hereto annexed ‘and ma.rked:,:ANNEXURE “A”is a certified true
copy of the Memorandum and Articles “of "Association of | the

Applicant Company, as amended upto date. =~ 4

6.  The authorised, issued; subscribed and ﬁaidu’p share capital of the

Applicant Company as on 31" May 2014 is as under’:

1,00,00,000 equity shares of Rs.10each |~ 10,00,00,000
5,00,000 preference sha1 os of Rs.100 Y 5,00,00,000
each _

Total

15,00,00,000
d-up . LT
49 50, 600 equ1ty shares of R5.10 each : 4,95,06,000
Total T 4,95,06,000

Hereto annexed and m'arked 'ANNEXU"RE “B” is a certified true

copy of the latest ﬁnan(:lal accounts of the Apphcant Company as-on

31% March 2013 There is no mateuai change in the capital structure

‘of thej Appl‘lc‘ant Company as.on date.

7. JK Paper Limited, the Transferee Company is 4 public limited
comjaany incorporated in the State ¢f I\ﬁaharas'lltl'a on 4™ July 1960

under the provisions of the Act, in the' name “The, Central Pulp Mills
% ‘ A ‘

Limited”. The Registered Office of the Tfa‘-nslferee Cdmpény W'as

shifted to the State of Gujarat and Cemﬁcate of Reglstratlon to this

Rajendra Kumar\ effect was issued by the Reg1st1a1 of Compames Gujarat Dadra &
Delhi

Regd. No. 5780 N'agar Haveui on 4" August 1992 “The ‘name of Transferee '
Date of Expiry o : , o

27th April-2018 T o L
Company was subsequently changed to it present name, i.e. JK

/41
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Paper Limited on 5" November 2001. I crave. leave to refer and to
rely upon ;the Cel“ciﬁcate' of »Inc-m“poration 'énci-Fresh‘ Certiﬁciate of
Incorporaﬁon consequent upon the cnange of name, 1ssu.ed by the
Reglstml of Compames When p1oduced The Reglsteled Ofﬁce of

the Transferee Company 1S mtuateci at P O Central Pulp Mllls 394

660, Fort Songadh, District Tapi, Gujara‘t.

" The Equity Shares of the T_ransféree Companyare listed on the |

National Stock E_xchange 'of;.Indig_" Limited (NSE) and thé BSE

Limited (BSE).

" The Transferee Company is authorised t0 'and pfi;narily eng‘aged in

the business of manufacture and sale of writing and printing papers,

specially papers and packaging board. -
The objects for which the Transferee Company has been established
are set out in its Memorandum of ‘A-ssoci_atio‘n.. The main o'bjectsgg are

set out hereunder:

L. To' carry on ‘Z/ie' business ‘of manufacturers of and
dealers in all kinds.and classes of Pulp and FPulp

1 products and conversions mcludzng Sulphate and

“Suilphite Pulp, Soda Pulp, Mec/zczmcal Pulp, Chemical

Pulp, Paper Pulp, Rayon Pulp and all other varieties,

types and qualities of  Pulp in a/l its forms by

converting, treating or turning to.. account by czny

process or method of manufacture, spin, dye, manner

‘and mode bamboo, timber,and wood; droppings, Ay,

" cotton or cotton waste, coz‘z‘on seeds; grasses, straw,

' vice straw, wheat straw, jute, jute sticks, | seisalfibre
= flax, hemp, remie, hessian, gunny, sugarcane, bagasse,
' leather, asbestos, rags, waste. paper, water hyacinth,
all types and forms of seed:hairs, bastfibres, grass

Jfibre, leaf fibre, woodﬁbr,‘e or any other vegetable or
other-material, synthetic or otherwise, suitable for any

of the above treatment and to manufacture and deal in

\all kinds of articles in which any form of pulp is used

‘ and also to manufacture .and/or deal in any other
articles or things of a ahczmcrer similar or ana/ogous
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leather board, mill ooard corrugat
“and triplex boards, laminated bot

coated paper and boards, machine ¢

to  the foregomg or any. of -them or connected

th erewth

To carry on the business of manufacmrers* 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 paper, filter paper;, antique paper, ivory-finish
~ paper, coated paper, art paper, bank or bond paper,
_ badami, brown or .buff paper, bible paper, cartridge

paper, clothlined paper; azure- -laid’ and move paper,

~cream-laid and wove poper greaseproof paper,

glassine paper, gummed "paper, hand made paper,
parchment paper, diowmg paper, wrdapping paper,
kraft paper, manila paper, envelope paper, tracing
paper, vellum paper. oorrugated paper, water-proof

. paper, carbon paper, sensitized . paper, chemically
- treated paper, litmus. paper, photogra, hic paper, glass
- paper, emery paper, papei. board, paste board, card,

cardboard, strawboard,. ‘grey bogrd, pulpboard,
board, duplex
rd, hard-board,
ards, chromo and
ated boards etc.
and all kinds or articles in the ﬁmnu‘facsze of which z'n
any form paper or board is used and also

manufacture or deal ir. any other artzcles or things of a

character similar or analogous to the foregomg or any

plywood board, post oafds,?':-visiting c

of them or connected therewith.

To manufacture. ana deal in all materials and
substances used in the' manufacture, producz‘zon or

treatment of Fulp,  Paper and Board and other

substances,  articles and - thzngs the manufacture . of
which the Company is quthorized to undertake and to
turn to account; render marketable cmd deal in any of

the by«producm or the 771anufocturm process which

the Company may undcrmke S !

To buy, sell, z'mpor,ff. export, process, cul, cost,
chemically or otherwise treqr and to work out for
Speczolpurposes all kinds of pulps, papers and boards
and also deal in the momzfacfure of any other articles
connected with the foregoing.

To plant, cultivate, produce, - raise, manufacture,

. purchase sell, import, export or othérwise handle or

deal in grass, timber, wood, bamboo, straw and other
Jorest products, cotton. jute, ﬂax hemp, sugarcane,
leather, asbestos, rags, waste paper, gunnies, water

. hyacinth, jute sticks or other fibres, fi brous substances

or other thzngs as may furnish materials for pulp and
for paper or board manufacture in any of z.rs.bmziohes

s
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or as may be proper or necessary in connection wzth
the above objects or any of them and to carry on
business.as owners, essees, managers or planters of
Jorest, plantations and farms and hewers and cutters of
bamboo, wood, timber, grasses and all other Jorest
products.

- To. own, work, erect zrzszall znaznmzn equip, repair,

alter add to or otherwise handle or deal in pulp and
paper- plants, Sfilatures or ‘any other factories for

. pressing, ginning, carding, combing, scouring, mixing,
- processing, bleachzng printing, dyeing, or fi mshzng
pulp or paper or board for conversion ofpulp, paper

or bOczm’ or any allied. producr of any descrzprzorz cmd

“kind,

To carry on'the business as manufacturers of and

dealers in all kinds of dissolved celluloses including
rayon or artificial silk, nitro-cellulobe, Jiims plastics,
cellulose. derivatives -and cellulose products and: by-

products ‘

To carry on business as manufacz‘urers of chemzcals
distillers,” dye makers, planters, saw mill proprzez,‘nrs

timber  merchants, bamboo ' merchants, grass
merchant& straw merchants, sugar merchants and to

~buy, sell, grow, prepcre far‘ the market, mampulate

import, export .and aeal ‘in bamboo, fzmber wood

and/or produce or products of -the earth of all kinds

and to manufacture and deal in articles of all kinds, in
the manufacture of which bamboo, timber, wood or
any such forest or agrzvu[tum[producz‘ is used,

To carry on the busz‘ness as manufacturers of and

dealers in manure, glass, bricks, pottery, terra cotta
and sanitary and disinf f’crzngprepamz‘zons ’

To carry on the busz‘ness’: of malmfacmrers'of and

dealers in chemicals of any nature .and kind
whatsoever and as chemists, druggists, analytical or

’ pharmaceuz‘zcal chemist importers; exporters and

manufacturers - of and dealers in heavy chemicals,
alkalies, acids, drugs, z‘czmizs . essences,
pharmaceuticals,  sizing,. medicinal,  chemical,
industrial and other preparations and articles of any
nature and kind whatsoever, mineral and other waters,

soaps, cemem“s oils, fats, paints, varnishes,

compounds,  drugs, dyestuffs, orgapic or mineral

intermediates, paints and colour grznders makers -of

‘and dealers in proprietory articles of all kinds and of

electrical, chemical, p/zoz‘ogmphic, surgical. and

scientific . apparatus - ahd materials, . and  to

manufaciure, refine, manipulate, import and deal in




'Rajendra Kumar
Delhi

' Regd. No. 5780
Date of Expiry
=7th April-2018

11.

12.

73,

14,

15,

14

salts and marine min em/s and their derivatives, by-

products ‘and compcundv of any nature and /cznd

whaz‘soever

To carry on the business of box makers, file makers,
stationers, printers, publishers, lithographers, offset
printers, stereotypers, electrotypers, photographic
printers, engravers,  die-sinkers, . envelope
manufacturers,  bock  binders,  account  book
manufacturers, machine rulers, humerical printers,
box makers, paper, bag and account book malkers,
card-board, packages and . containers’ manufacturers,

Hpe founders, photographers, manufacturers.of and

dealers in playing  visiting,” railway,  festive,
complimentary dnd fancy cards, dealers in parc7zm‘ent,
manufacturers and dealers of paper machine articles,
all sorts of mailing devices, loose leaf binders, files,
tags, office and school stationery, drawing materials,
gums and pastes and all allied articles, dealers in
stamps, agents for the’ paymem‘ of stamp and other

‘duties, advertising. agents, managers’ of newspapers,

magazines, . books, . publications. and- other library or -
artistic  works  and = undertakings,  designers,
commercial artists, draughtsmen, ink manufacturers,

book sellers, engineers, cabinet makers and dealers in

or manufacturers of any other articles or things. of a

character similar or an alogous to z‘heforegomg orany
of them or connecred fﬁerewzth ‘

To 'a’esz‘gn : fabricaz'e and manufacture plam‘

equipment, machinery, accessories, apparatus, spares
and parts required in pulp, paper, board, paper board
and pulp conversions and producz‘s industry and
allzea’ mdusrrzes :

- To incinerate, burn, reduce to ash and produce gas for
power and other purposes and to buy, collect, utilize

Sforest refuge wood; p/ants and any other refuge for

the said purpose and, to produce and deal in producz‘s
and by pmducrs afthe same. ‘

To mczmg‘"acture’ and deal in caustic soda and

‘bleaching agents’ “and :heir products and by products

and to manufacture, process and deal in lime, clay

salt, ochres, chemicals and materials required in. the
manufacture of . pulp, paper and board and all and_
every other article connected t/'zegfewzth. '

7o ccmj/ on the business of manufacturers of and
dealers in paints, varnishes, printing inlc and all other
things which can be "onvenzenrly mamzfacz‘ured or
dealt in by persons .car rymg on any of the above

|
t
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19..

20.

- business and’ ezf/zer"w/’zolescz/e or retail and ezz‘her as

principals or as agem‘s

To 'carry on ‘the business: of iron, Brass and other
masters - and founders, iron steel malkers %cznd
converters, mechanical, civil and hydraulic engineers,
manufacturers of agr’zculruml implements and other
machinery, ferro-manganese, .coal, coke and colliery
proprietors, miners, smiths, wood WO?‘[C&'VS builders,

- metallurgists, gas -maleers, printers, carriers and

merchants and to buy, sell; manufacture, export,

import, repair, convert, alter, let on hire and deal in

machinery and implements, inetals,’ rolng,sZoc/c and
hardwares of all kinds.

To carry on the business of electric power, light and
supply company in all its branches and in particular to

construct, lay down, establish, fix and carry out all

necessary —power  siations, cable, wires, lines

“accumulators, lamps dnd works and to generate,

accumulators, lamps and works, distribute and supply

‘electricity and to light cities, towns, streets, docks,

markets, theatres, places of amusement and
instruction, building and - places both public and

private.

To carry.on the business of electricians, electrical and

‘mechanical, manufacturing and consulting engineers,
“manufacturers and suppliers of electricity for the

purpose of light, heat, motive power. pr otherwise and
manufacturers of and dealers in machinery, apparatus,

instruments Acmd things required for or capable of
‘being used _in
distribution, Supply, accumulation, employmenr and
use of electrlczty gal‘wrifzzsm magnetzsm or orherwzse

connection -with the generation,

‘To acquzre from time to z‘zme by purchase lease,

exchange or otherwise, any lands, forests, buildings,

hereditameénts, properzy, assets, effects, rights, credits

or royalties for the purposes of the Company, also' to
build and erect such budezngs factorzes godowns,
watertanks, . sewage’ lcmks z‘enements as may be.
deemed desirable. : -

To develop: the resources of and turn to account. any

lands. and any rzghrs over or connected with the land

belonging to or in which the Company is interested, in’

particular by clearing, draining, fenczng, plan:rmg,

cultivating, building, improving, farming, irrigating,
grazing and by promoting zmngmtzon and emigration
and. the. establishment of szZages towns, settlements

and colomes %7@



Delhi

Regd. No. §780
Date of Expiry

22.

24,

25

To acquire and take over recipes, formulae and full
information .as to the processes of manufacturing and

the right to:manufaciure and deal in pulp, paper,

board and all other sub?tances articles and things
which the Company i3 autnorzzed to manufczcz‘ure 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 being the
property of or in the possession of the Company.

To manufacture, purichase‘onsell plant, mabhz’néry;
stores and material for all or any of the purposes of
the Company and to dispose of all or any portion -of
'plani, machinery, stores and materials as may be
necessary and expedient.

- To carry on business as farmers, agriculturists and

producers and growers of all kinds of herbs, plants
and trees and plant, .grow or cultivate all kinds of
‘herbs; plants or trees ‘whatsoever as may be required

for the use of any. oftne products of the Company and
" generally to undertgke and carry out all agricultural

‘work and for- that purvose to own lands, forests and

Sfarms and gardens and equip them with all materials,

to cultivate, grow, produce or deal in any vegetable
products: for the time being requzreo.’ Jor any of the
manufacture which the Company is authorized to
undertake and to carry on all-or any of the business of

farmers, “dairymen, milk contractors, - surveyors and

venders of milk, cream, Cheese, butter, poultry and
provisions of all kinds, growers of and dealers in corn,

hay and straw, seedmeri and nurserymen, and:to buy,

sell and trade in any goods usually traded in any of the
above businesses or any other. busznesses associated

with the  farming intérests  which ’ ~may  be
: advantczgeously carried on by z‘he Company '

To purchase charz‘er hire, construct operate, equzp

“and maintain ships, boats, barges lighters, vessels,

motor lorries, trailers, tractors, railway locomotives,
wagons, * deroplanes, mills, warehouses, godowns,

docks, piers, jetties, wharves;, dolphins, moorings,

navigation — aids,  railways,  ropeways, . sidings,
waterways, ducts, channels, telephones and other
communications equipmen?s, conveyers, carts, electric
power lines, aerial and underground, steam mains and
any other conveniences or erections Suzrablefor any of
the purposes.and to carry on the business' for the
purposes and to carry on the buszno&? of the, shipping,

‘cleaning, forwarding and freight agents, transport of



5 the products by the ampany and bamboos, timber,
wood, grass by raiiway,. road, waterways, rzvers
airways and all oz‘her means.

26. - To undertake the paymenr. of all rent and the
performance of ali  covenants, . conditions and
agreements contained in ¢nd reserved by any lease
that may be:granted or assigned to or be- otherwise
acquired by the C’ompaﬁy “and to purchase the
reversion and -reversions or oz.‘herwzse acquire the
freehold or free-sampie of all‘or any part. of leasehold
lands and buildings, for the time bemg the property or
“In possession of the Campa‘ny‘,

27, To be interested in, promote and undertake the

formation and establishment of -such institutions,

w businesses or companies’ (industrial, agricultural,
trading, manufacturing and/or others) as may. be
considered to be conaucive z‘o the profit, benefit and
interest of the ‘Company and to carry on any. other
business. (industrial, agrzcultural - trading,
manufacturing 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, dzrectly or zndz_r.eczly, to render any of the -
Company’s properties or :rights for the time being . .
profitable ‘and also .to ‘acquire, promote, aid, foster,
subsidise or acquire znreresrs in any zndustry or
undertakzng ’

- 28. - To carry on the business of a w'aZer-‘workS compaﬁy in.
" all its branches. and to. frain rivers, sink all types of
‘wells and shafts and to make, build and construct, lay
down and maintain aams, reservoirs, water-works,
cisterns, culvers, filter beds, mains and other pipes and
“appliances and z,‘o execute and.do all the other acts and
‘things necessary or convenient for obtaining, selling,
delivering, measuring, dzsz‘rzbutmg and dealzng in
water. : '

SO 29, To ~establish, ' mainiain, ‘manage and operate

, ' restaunants, refreshment - rooms, canteens, buffets,
‘ cafeterias and hostels and to carry on the business of
. generdl provision merchants, licensed victuallers, wzne
*and Splrzt merchants cmd fobaccomsts

30 T o apply' Jor, rende'r pu;ﬂﬂhas‘e or otherwise: acquire
-any contracts, sub-contracts, licenses and concessions

Jfor or:in relarzon 10, the objects or business herein-

" mentioned or any of them and to undertake, execute
carryout, dzspose of or oz‘herwme furn fo accoum‘ the

same.
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33.

36
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To sell, Zease or exc/zange the whole or any part ofz‘/ze

property w/aet/’zer movable or zmmovable of ‘the
Company ‘

" To make, draw, accept, endorse dzscount execute and

issue cheques, promissory notes, bills. of exchange,
bills - of lading, warrants, debenz‘ures and other

vnegoz‘zable or rransfemble instruments.

" To ‘make aa’vance upon or for the purchase of raw
-materials, goods, machinery, stores’ and other articles

required for the purposes ‘of the Company in SLlC/’l
manner as-the Directors mady deem expedzent

To expend money in experzmem‘zng on and testzng and ,
in improving or seeking o improve any patents, rights,
inventions, discoveries, processes or mformaz‘zon of the

Company or which the Company may acquire or

propose to acquire.

To register, apply for, purchase or otherwise acquire,
set or grcmt or turn 1o account, dzzy patdm‘s letters

patent, brevets D'invention,: concessions, licenses,
inventions, rights and przszegeS Subjecr to royalty or

‘otherwise and whether exclusive or non- _exclusive or

limited or any part interest therein and to manufacture
and produce and trade and deal in all lnachinefy,
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 cr in. connecz‘zon with any such

patents,  letters, . patent, . brevets D 'invention,

-concessions, chences mvem‘zons rights or przvzleges

as aforesazd

To establish, provide, maintain and conduct or

.otherwise subsidise research  laboratories and
.experimental workshops far Sczenrzf ¢ and technical

research and experiments, .to underm/ce and carry on

‘with  all scientific and  technical researches,

experiments- and tests of ‘all kinds- and to promote

Studies and . vesearches both Sczem‘zf ¢ and technical,

znvestzgczrzons and  inventions by  providing,
subsidizing, - endowing or assisting laboraiories,
workshops, — libraries, . lectures, - meetings  and

‘conferences and by providing or contributing to the

remunerations of scientific or rechmcal professors or

‘teachers and by provzd ng or conrrzbutzng to.the award
of Scholarsths prizes, grarts and bursaries to

students or independent students or otherwise and
generally to encourage, promote and reward Studzes .
researches investigations, - experiments, tests and
znventzons of any /cmd that may be consza’erea’ Zz/cely to
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assist -any of the business which the Company is
authorized to carry on.

To purchase:or acquire and undertake the whole or
any part ofz‘he business, property and Zzabzlztzes of any
person,. firm or company cczrrymg on.any business
which the Company is authorized to carry on or
possessed of properi) suitable for the purpose of the
Company.

To carry on any other trade or . business whether.
mczmzfacz‘urmo or otherwise,” which may seem to the

' Company capable of being carrzed on'in connection

with any. of the. Compariy’s objects or calculated
directly or indirectly to enhance the value of or render
profitable any of the Company s properzj/ or righ[s‘

To enter into parmersth or into any arrangement for
Sharing or pooling profz‘s amczlgamarzon union of
interests, co- opemtzon JOllit ‘ venture reczprocal
concession or otherwise with any person, firm or
company carrying on or erzgaged in or about to carry
on or engage in any business or transaction 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 conducted so. as
directly or indirectly tc benefit this Company.

. To pay for any piﬂbperrieS;- vights, or p;*ivz‘léges

acquired by the Company, either in shares of:the

Company or partly in Shares and partly in cash or
(otherwise. : : :

. To enter into any arrangements with any Government

or authorities, municipal, local or otherwise that may
seem conducive to the Company’s objects or any of

thein and to -obtain from .any such Government or
authorities, any rights, privileges and concessions,

which the Company may think it desirable to obtain
and to carry out, execute and.comply with any Such

“arrangements rzghts p7 vileges. and concesszons

Subject to the provisicns of the Ban/cmg Companzes
-Act 1949, to borrow or raise money or to.‘receive
‘money on deposit with interest or otherwzse in such

manner as the Company 777ay think f t and m particular
by the issué. of debentures or debenture  stock

convertible into shares of this Complany 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 uncalled capzral by specza/ assignment or otherwise

y
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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 purchase redeem or pay

- off any such securities

To accumulate funds and to Zend invest or otherwise

employ ‘money belonging to or entrusted to the

Company upon any chare, 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 mon’eys of the Company in
any investments, movaolc or zmnvovable in such
manner as may from iime to time seem expedient and
.be derermmed ,

To sell and in cin‘y other nmianner deal with or dispose
of the underta/cmg of ihe Company or any part-thereof,
for such consideratior. as the Company may think fit

“and in particular for shares, a’ebentures and- other

securities of any other company having objects

“altogether or inpart similar. to those of the Company.

To create any depreciation fund, reserve fund,
dividend  equalizaticn, "Sihking Jund,  charity,
propaganda fund, insurance fund or any special or
other fund whether for depreciation or for repairing,
extending or maintaining, any of the
property .of the Company .or for redemption of
debentures or Redeemable Preference Shares or for.
any other purpose whatsoever conduczve to the interest
of the Company.

To guarantee the payment of ‘money, unsecured or
secured, by or payable under or in respect of
promissory notes, bonds, debentures, debenture stock,
contracts, morigages, . charges, obligations,

instruments and securities.of any company or of any -

authority supreme, municipal, loc¢al or otherwise or =
any person whomsoever whether incorporated or not-

incorporated and in general to guarantee or become

securities for. rhe performance of any corzz‘racz‘s or
oblzgatzons ' :

To promote zrza’usz‘rzal, commercial and trade concerrzs
with limited Zzabzlzty or otherwzse

To act as Marzagmg Agents and / or secretaries and
treasurers, representatives, cominission agents, selling
agents of industrial, commercial and trade concerns,
to make advances and afford credit and other faczlztzes
with or wzthouzﬁ securiry and upon such terms as the
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Government or any person or company.

]
ot

To provide for 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
com‘rzbuz‘zng 10 the buzldzngs of houses, dwellings or
chawls or by granis of money, pension, allowances;
bonus or other payments or by creating and from time
to time subscribing or contributing to provident Zma’
other associations, institutions, funds or trusts by
provzdmg or subscribing or contributing towards
places of instruction - and recreation, hospital and

. dispensaries, Medicai and other attendance and other ..
assistance ‘as’ the Can'zpany shall think fit and to
subscribe or otherwise to assist or to guarantee money

to charitable, benevolent, religious, Sczenz‘zfc national

‘or-other intuitions, or objecrs whzch shall have any
moral or other claim to support or azd by the Company

either by reason of locality or operaz‘zon or ofpublzc
and general urzlzzy or ofherwzse )

To adopt such means. of makin‘g known the products of
the Company as-may seem expedient and in particular
by advertising in the press, by circulars, by purchase
and exhibition of works, arts of interest, by publication
of - books and periodicdls and by granz‘mg przzes
rewards and donations.

To dedicate, present or otherwise dzspose of either

“voluntarily or for value, any propemﬁy of Zhe Company

deemed to be of national, public or local ‘interest, to
any national trust, public body, museum, corporation
or authority or any trustees fm or.on behalf of any of
the saine or the public.

To appropmate use oj tCZ}/OZlf land belonging to the

Company for streets, parks, pleasure  grounds,

allotments. and other conveniences and to present any
such land so laid out to the public or to any person or
company conditionally or unconditionally ~as the
Company thinks fit.

To azdpecwzzarzly or r“zf/zefwzse any association, body
or movement having for an object- the solution,
settlement or surmounting of industrial or layout
problems or trou Zes Jor fhe promoz‘zon of zndusﬁ*y or
z‘rade

To aa’vance deposit wiih or :Jend money, securities and
‘property to or receive loans or grants or deposits from
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To acquire. any shares sz‘oc/cs a’ebentures debenture
stock, bonds, obligations -or securities by original
subscriptions, partzcz_pafzon in Syndzcares, tender,
purchase, exchange or othérwise and to guarantee the
subscription thereof and to exercise and enforce all
rights and powers ccnferred by or incident to the
.ownersth thereof :

To guamnree or become lzable for the performance of
the obligations of ana the payment of dividends and
interest on any stock, shares, debentures or securities
of any company, corpcration, association of person or
persons in any case in which such guarantee may be
considered likely directly or mdzrectly to further the
objects of the Company or the interests ofzts Members
and in particular of any company of which this
Company are the Managing Agenrs or Managers or
Agents Secretaries ami Ti reasurers

Sub]ect to- the provzszons of the Bcznkmg COI?’Zpal’LZQS“".“
Act 1949, to receive money on deposzr Zend money 1o

such persons or companies and on sich terms as may
seem expedient and in particular to customers ‘and =

others 'hav‘ing dealing with ' the cbmﬁany and to
guczmnlee the performance of com‘mcts by any such
persons or companies.- :

To use tmde marks o trade names or brands for the
products and goods ¢f the C;o'mpany and adopt such
means of making inown the businesses and/or
products of the Con'zpmzy or of any company in which
this Company is interested as may seem expedient and
in particular by adver: zsmg in'newspapers, magazines,

" periodicals, by circulars, by purchase and exhibition

of wm;ks of art of nierest, by opening stalls and

) exhibitions, by publication of books and periodicals,

‘by distributing  samples and by gmm‘zng prizes,

- rewards and a’onatzom

To esrablzsh and maintain agenczes b}*anch places and

local registers and_ procure the Company to: be

reozstered or recognz7ed and to carry on busmess in

- any part ofthe world

To- dz’sz‘ribure a'nj/ of fhe property of the Company
among the Members in specie or kind so that no
distribution amounting to a reduction of capital shall
be made except with ‘he sanction (if any) for the time
being required by law. :

[
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To-subscribé or otnerwise to assist or to guarantee
money to charitable; benevolent, religious scientific,

- national, public, political or other institution: or

ob]ects or for-any exhibition.

To pay all costs, charges and expenses, if any, incident
to the- promotion. /ormation registration and
establishment of the Compary and the iSsue of its
capital and charge in connection therewith and to

_remunerate or make. donations to (by cash or other

assets or by allotment of fully or partly paid shares or

by a'call .or option.on shares, debentires, debenture
‘stock or securities of this or any oz‘her company or in

other manner, whether out ofthe Company s capztal or

'profits or otherwise) any person, persons gr company
for services rendered or to be rendered in placmg or
-assisting to.place or guarcznreemg the placing of any of

the Shares of the Company’s . capital or any
Debentures, Debenture stock or other securities of the
Company or in the conduct of its business or in
introducing any property or business of the Company
or for any other reason which the Company may think
proper. Lo

To do all or any of the abb?e thz’ngsan‘d all stich other

‘things as are incidental. or as may be thought

conducive.to the attainment of the above objects or
any of them in-India or any:other part of the world and
as principals, agents, contractors,  trustees or
otherwise - and.'by or through' trustees, agents, or
otherwise and either alone or in conjunction with
others and so that the wora’ COMPANY in this
Memorandum when applied - otherwise than to this
Company shall be deemed, to include any authority,
partnership - or other body of persons whether

gmcorpomted or not zncozpomted and whether
- domiciled in India or elsewhez e.

IT IS HEREBY DECLARED that the zntem‘zon is that -

 the objects set forth in the several paragmphs of this

clause shall have the wzdesz‘posszble 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 1o -or
\inference from the terms of any other paraomph or the

name of the Company ‘
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“To enter into partnership or .into any arrangement for
sharing or pooling profits, amalgamation, union of interests,
co-operation, joint venture, reciprocal -concession or

-otherwise. with any person, jirm or company carrying on or”

‘engaged in or about to carry on or engage in any business or
transaction which this Company is auz‘horzzed to carry on or

-engage in, any business, undertaking . 'or transaction which: . -
‘may seem capable. of being carried.on or conducred so as

a’zrectly or zna’zrectly to! beneﬁt this Company

Hereto annexed and marked ANNEXURE “C” is a copy -of :,.the
Memorandum and Articles of Association Qf the Transferee

Company, as amerided upto date.

The autllol‘izeci,'issu!ed; subscribed and p_ziidfup Share capital of the

Transferee Coinpz;ny as'onl 3 1'Sf'May'_20 14 is as under:

20,00,00,000 equity shares of Rs: 10 each 200,00,00,000

13,00,00,000 redeemable  preference | 300,00,00,000 |

| shares of Rs. 100 each ..
' Total

500,00,00,000

- Issued; Subscribed and Paid-up / L
f 13,066, 20 625 eqmty shares of Rs. 10 each . l 136,62,06,250
| | __Total . | ~ 136,62,06,250.

Hereto annexed and marked ANNEXURE “D”xs a COpy’Of the latest

ﬁnanc1a1 statements of the Tlansferee Company as on 31" March
2013. There is no maferi‘al change in theg capital structure of the

|

Transferee Company as on date.

The AScheme' of Arrangement. inzer ali& :pfovidc'asl for the transfer of

ﬂlm' Lime Kiln undertakiné 'lof the' Applié.ant Company to the ‘

Tr;nsferEe Company as a going conoem-{;'oni‘ a slulﬁﬁ) sale basis. The

saliént features of the Scheme of Amang’%‘mgn't as extract;:d from the
;

Sche‘ihé{'are quoted herein below: : e
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“Appointed‘Daté” means April 0., 2013, being the date with effect

from- which this Scheme shall, upan sanction by the Court, be

deemed to be effective,

“Effectivé’ Date” has the meaning ascribed to such term in
Clause 6.5. Any references in this Schéme to “upon this Scheme
becoming effective” or “effectiveness of this Scheme” or “after this

Scheme becomes effective” means end refers to thé'Effective Date”.

“Lime Kiln Undertaking” means the Transferor Company’s

business, activities and operations. pertaihing to the lime sludge re-

burning plants located within ﬂle premisés of Urﬁt ~ JKPM and Unit
— CPM of the Transferee Company locéi'ted"at Iaykaypur, District —
Rayagada, Odisha and;‘Forﬁ ‘Songadh, - District — Tapi, Gujarat,

respectively, and comprising of all the assets and liabilities, which

relate thereto or are.nece’ssafy therefore and inclﬁding specifically

the following:

(1) all assefs, title, pr‘opél“tie's, i‘ﬁteres"ts', Ainhvestméﬁtsj,l _IOans,,
ad{/ances and .rightsv,_including rights arising under contfagts‘,
where’vef ‘IOcalt'éd‘ (iﬁé’luding in the, possessio;i of véndors,
thifd’ partiés' or élsewhere): whethef real, personal or mixe_d,
tangible, intangible or contingent, e%é:l'us_ively used or held,
by the Tl;ansfqzi'off Combany in, or otﬁarwise identified for;:use
1n, the "Fréillsférorl"cvompany’s. undertaking, b@i;'siness,, activities
a;ié 6perations pertajniné to the :lim‘e Sludge re-bunéaing
busihéss; N - o o [

Vi
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all debts, liabilities, guarantees, assuréh’ces, commitments -and
obligations .of any nature or .d'escripti‘on, whether fixed,

contingent or absolute; secured or unsecured, asserted or

’un_,ass‘erted,' matured or unm_'atured? liquidated or unliqu‘ida;ted,
accrued or nolt accrued, kril_oﬁv‘n or Junkﬁqup,-due or t'o-‘bécéme
dgg 'Whénev'er' or hogw-éﬁ}.ez; arising, (iﬁcluding, Witflout
i l.iinit'ation,‘ whether ai‘is_iijg out of any contract orbtorAt based on
‘negligencé or strict liability;, *pejrtaining to the Transf%aror
Company’s undertakiné, bus:é_ness, e:ict‘ivitie.s.and" operati;ons _
p’ertaining to the. lim‘e‘f sll'u dge re-bui‘ning :Eusifjléss; |

aH contracts, agreements, ieas_esl,.' 1eavé‘v‘. _aﬁd Hcentes,
ille1n01‘andé of" undeftaking.sf, 1ﬁeﬁ{ioranda of. :agreements,
vmemo‘rarida""‘of 'agree_d points, . Ietjter‘sv_, of égre'_ed' points,
"arl'angélﬁen"t'sl; "'vunde‘rtakjings, whethel wr_itteﬁ or othelrWis.e,
deeds, béndsv,} ‘s_chf_éme's,farrarigeménts, ’-}sai_'és orders, purchase
ofders or ofher iﬁstfuménts of Whe}tsoe'\‘/‘er qature to which the-l
Transferor Company is a party, 1{:exclgsivély relatiné to the
Transferor Company’s ﬁndertakiﬁ& businéés, activitiés and

operations pertaining to the lime sludge re-burning business;,

all registrationé,rvtrva,demarks? trai'_de names, service marks,
cOpyrighfs', vpaténts; cl'llé_',signs,. dom:éin names, ap;ﬁlic;ations'for
t'raldémarkél,'-trade ﬁaﬁxes, sé:rv;é.ce “mark.s, 'CQbyrights, designs
, and domain nam.es' éxélusively used iBy or heldfb; use by thé |
‘Traﬁsferér Co1?ﬁpan§ in" the ilT'r.:ansferorﬂ .Con"l.pan'y’si
undertaking, 'bus‘i'ness, éctivities and operatliom pertaining to

the lime sludge re-burning business; -
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-all permits, licenses, consents,’ appfovals, authorisations,

quotas, rights, entitlemerts, allotments, concessions,

t

exemptions, liberties, advantages, no-objection certificates,

certifications, easements, .tenancies, privileges and simiilar

rights and - any waiv.e'r of the foregoing issued by any

legislative, executive or judicial unit of any Governméntal or

* semi-Governmental entity or any department, commission,

(vi)

board, agency, bureau, .official or other regulatbry,

administrative or judicial authority éxclusively used or Eleld_

for use by the Transferor Co'mpa'ny in the Transferor

Company’s undertaking, business, activities: and- operations

pertaihing to the lime slud‘ge ;L‘e—‘bui‘ning business; and
. o - 1

all such perinanent employees of the Tpansferorv,Company,
vemployees/persc')nnel engaged koni:cdn’cract basis and contract

labourers and interns/trainees, as. are priimarily engaged in or.

in rela‘tion' ‘to the Transferor' Company’s undertaking,

business, activitiés: and operations pertaining to the lime

sludge re-burning business, at its respective offices, branches

* or otherwise, and any other ‘@mployees/personnél and contract

labourers and intems/tbrainee’s %hired by the Transferor
Company ziftéffh'e’ date hereof -W};o zvu'le primarily. eﬁéaged in
or -in relation to the ’fra‘rlsferozj (fompéan u‘n’d‘ertaking,
business,‘. Vacti':/i‘t.i.éé' ,"> ctnd operations‘ peifain.@ng to the lime

sludge re-burning business.
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“Record Date” ” means the date to be fixed by the Board of
Directors of the Transferor Compaay in terms of Clause 6.7.

“Residual Undertaking” means all the uridertakings, buéineszses;
actvivities’ anid operations of the Transfetor Company other than the

Lime Kiln Underta'kfng.
“Transfer and Vesting”

3.1.1 Upon Ythis" Schéme becmn’ir’;g e.ffective,A and with effect ﬁ'om
- the Appo'inted Dafé, _thet‘.f_;ime K'ilvn Undertaking bof%the
Transferdf Com_panyg’sh;qllv éftand ‘tr:ah'sfenred to and vestea in
-tihe"Tr'ansferee.. Company, Mﬁch shjall be deemed to Have_
.‘a'cqli‘ired the Lime Kiln ‘Undcrtald;lg'ffrom the Tl'ansf¢r01"
‘Company, as a going concern on slump séle'bagis, Witi;out

any fu'ﬁher deed or g.ct',. together x%%-ith. éH its :ijopsrti’eg; assets,
liabilifies, rights',l:be:ﬁeﬁtsl and ii“aterevs.t therem, ?.‘subject to

existing charges or lispendens, if any, thereon.
" Payment of Consideration

4.1.1 :Uﬁon this Scheme becoining effééfive and 1n c'onsi‘derlaﬁén of
and subsequent fq3. the:tr.ansfve"r of the Lime Kiln U'ndezfcakiﬁg
'by:'.the Trétnsfeﬁg Company to ‘tfie Tranéfer@ Company. in

- terms of Part-III of this SAchemé,' the Tre;hsferee Company
‘s}hall be liable to pay an ampﬁnt?of Rs. 1,59,00,000 (Indian
riupees one '.c'rofe,.,and_. fifty niné{ 1akhs) to the Trénsferof S

Company, as lump sum purchase consideration. )

/ﬁ”fc;
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4.1.2 The lump sum purchase consideration set forth in

Clause 4.1.1 is based on the v‘ajlruation of the Lime Kiln
Undertaking approved by the Board of Directors of the
Transferor Company and the Traﬁsféree Company, based on

their independent  judgment and  after taking into

: n\‘,onsidera‘tic')n the valuation report of:SjS Kothari Mehta & Co.

cfated‘ 15 July 2013. The Transferee .Co_mpany- éngage'd ICICI ..

Securities . Limited as“the;‘merghaﬁt : b'anker to pervide a
fairness opinion in this regard, iaﬁd pursuant to 'su.ch‘
engagement, ICICI Seéurities-Liﬁitéd has'issued an opinion
cviated’ 17, Jully 2013, stating: that )the;‘ yaluatibn nie’iﬁ:igned :
ait)ove is fair. The .Bqayrd“of’ LDir‘ecltor"S of tﬁe Tra‘hsféror

Company and the Transféfee}Company based on and rél‘j‘/ing

~upon the aforesaid expert acvice, and on the basis of their

independent evaluation and judgment, have 'c_:ome to -the

~conclusion that the proposed paynﬁ'ei;t of  the lump sum

purchase ,con_sideraﬁon' in terms of Clause 4.1.1 is fair and
reasonable and have approved the same at their respective

‘meetings on July 19, 2013.-

: A}ccOup‘ting Tr‘ez_xfme_h‘vt
Accounting vt'rgg.tvlﬁ_ént; in 'tllle‘bé,bl.cs;'fdi?: the"Tr'ansferor Company, u{pon'
this Séhéme b.evcoming effeétivfc and upon the’ arrangement Becmﬁing
operative}: : | .

() ‘The assets and I'iabil.i-ties of the lee Kiln ﬁndemalicing

proposed to be transferred to the Transferee Com_pany under

this Scheme shall be transferred at the lump sum purchase
consideration menﬁoned in Clause 4.1. /ﬂﬂ £ .
. N .. ' IC '

J
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("11) The surplus or deficit, if any, arising out of the differénce
between {he b.oo‘zk value of net asset of the Lime Kiln
Undertaking trans"ferre.ld pursuant té(fhis “.Sv,‘chen;.e andgsthe-
'considérati‘on-rec'e‘ivgdiundef 'Ciéuis‘e 41 in- lieu of siuch

B tr%nsfer shall be set '-off ‘against thfe"shaé‘é_ ‘cap.itarl . of%the ,
Transferor Company, pursuant to;whiich the éhare! capitai of

]

- the Transferor Coinpany shall be reorganized in terms- of Part-

- Vof this Scheme..
Reorganisation of Share Capital of Transferdr'Company ,

5.2 The is'sued; éubscribed anc pai{d-up share capitél~ of the
. Transferor Company of Rs. 4395:{)6,000 (Indian rﬁpees four
crore ninety five lakhs 'gnd six thousand)., divided "into
49,50,6()‘0 equity 'shafeé of Rs;n 10 (Indian,v fupees ten) each
‘shall stand re‘.dﬁced o Rs. 1365,(;)'0,.000 (Indian rupees one
orofé and sixty five lélgh)'divided i':ﬁtov 16,50,000 equity shares

| of Rs. 10 (Indian rupees tenf each; Withqlit extinguishment or
reduction of ligbii'i;ty t‘,.on"the? said ’s‘h‘e‘xres_ a}r“ld::v\‘x‘/'ithop’lt any
payment of the .c:a‘nt;.élled' value -of t‘lhe‘ séictlrs.hare'sl to _‘the.
-shareholders of -the Trahsfefor:Cémpahy. Uplon‘ this Scheme
becoming | effective, the j,e,xis.ting‘ ' s'ha.reholdlers' Qfl the :
Tfansfefdr C.émpany_as‘" on ‘tlle:chdrd D.ate""shéill,. ﬁursua1:1t lto_ -
"such r’éé.r.gaﬁis:ation, reiéleivé suc'h"ni}mb-erl of fully p;“d:'.d-up 3
| equity shareé in»tjhe reorgaﬁi‘sﬁed paid-up equity share capital

of the Transferor Cdlﬁpany pro-rated -accordingly as against
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their shareholding in the Transferor’ Coinpany as on the
Record Dﬂate. o | o
Conditions to %hé effectiven“ess of the Seheme
[6.'5 This Scheme ﬂwll become ‘eﬂeétz’ve on the last of the
folloﬁing datés (”Eﬂecz‘z‘yé Dczz‘e”j;
(i)  the date on Wthh this Scheme belng approved by the Conn:
and |
() the dlzi‘te(s)' on which the eemiﬁed eoni’es"-of the relevant orders
of the'IConlrtI.are ﬁleel with’ 'the Kegistrar' of Companies, ,
, .Guj arat’ at Ah‘medabaci | by the Trans;feree COmpany andéthe
' "Txansfeml Company, respecnve.ty .

The Transferee Company shall comply w1th the provisions of SEBI

-C1rcula1 No CIR/CFD/DIL/S/ZOB da‘ted February 04, 2013 as

modlﬁed by SEBI C1rcular NO.'CI CFD/DIL/8/2013 dated May§ 21,
2013, while z'ntér alia Iafeeurizlg the: approval of Ithe puéblic
snareholders of the Transferee Company and snall provide for voiting
by such public sh.areho‘lders-. througb peslrtalj Ea"ll’ot ‘ancjl e-voting, %For

the pul‘pOSGS‘ of this Clause 6.5'; gthe‘ term '-‘pub'lifc.’, shall have the

meaning ascribed to such term under Rule 2 of Securities Contracts

(Reguiétion) Ruies, '1957.

Hereto anneked and marked ANNEXURE “E” is the copy of the

proposed Scheme of Arrangement.

The Board of Directors of the Applicant Company' at their board

meeting held on. 19th‘Ju1y 2013 have}-‘e appi‘oved the Scheme of

Arrangement Her eto annexed md ma,rked ANNEXURE “F " is the

. certified true -copy’ of the Board Resolutxon of the App 1cant

b
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Company. The Board of Directors of the. Transferee Company in

their board meeting held on 19" July 2013 have approved the

Scheme of Arrangement. Hereto annexed and marked as

ANNEXURE “G” is the certified true c'o‘:py‘of the Board Rcsolutio'ﬁ

of the Transferee Coﬁfpeinjzi

This Scheme of Arrangement shall result in:

)

(i1)
Giid)

(iv)

v)

- consolidation of the businesses pr%:séntly‘be’ing carried on by
‘the Transferor C‘Clﬁpany ‘ch::‘ough the Lime Kiln Undertaking
© with thelvbusinessesv of the Transferée.Company which shall be

beneficial to the‘in‘terlests of the shareholders, creditors and

employees of both the compéniés ‘and to the intefests of
public at large, as such consolidation shall create greater

synergies between the businesses and shall facilitate the more

~effective utilisation of the".‘Lime' Kﬂh:.Undertaki'ng by

} ‘

utilisation of the management, adminisfraﬁvcﬁ, technical skills

and resources of the Transferee Company,; -

creation of value for shareholders of the Transferee Company;
creation of greater managemenf focus and easler, .spe:edy
decision process to achieve strategic advantage; -

better administration and cost reduction (including reduction
. | : 4

“in administrative and other cornmon costs);

" alignment, coordination 'a_nd‘ streamlining of day 'to %day

operations of businesses; and
e AU A

/
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16. .

(vi)  creation of synergies of operations besides economies -of
administrative and managerial costs by combining operations,
~which will result in improved performance and: enhance

shareholders’value,

I say that the present Applicati’ori is filed by the A-pplicanfCompgany
seeking ‘directions from- this. Hon'ble Court for convening éthe
meetings of its Eciuity S,harehmder@ Secured Creditors and

Unsecured Creditors to consider the Scheme:

: I say that there are 16 (Slxteen) equ ty shar eholders of the Apphcant

Company, holdmg the cntlrc paid up equlty share capltal of the

App]icafglt 'Company. Hereto annexed and markcd ANNEXURE

| “H” is the list of the equity sharehoiders of the Applicant Company.

There has been no change in the num:bef. of. elqmjty shareholders and
their 1*espective: shareholding® as on -date. }‘In 'c;rd,é'r to obtain the
approval of the Equity Shareholders of the Appli:.cant Company to
the Sch@ne, it is submitted that -th% meeting of the Equity
Sharehol"ders of the Applicant Co,mpany be held on 14" August,
2014 at 2.00.PM at P.O, Central Pulp Mills-394660, IFom Songadh,
District Tapi, G_ujérat, the registefed%. ofﬁce of the Applicant
Cbmpany, or-at any 6‘[1161' Iplace,. as this ﬁoh’ble Court may deem fit

and proper.

I say that there is 1 (one) Secmed Credltor of the Apphcant_

‘ Company, representing 100% of the secured debt of the Apphcant

Company. Hereto annexed and marked ANNEXURE “I” is the list
of the Secured Credltor of the Apphcant Company In orde1 to

obtain the apploval of the Secued Credltor of the Applicant

.



Company to the Scheme? it is submittéd that the meeting of the
Secured CreditoI' of the A'ppli“cant Company be held on 14“’ August,
2014 at 2’.30P‘M, at,P‘,"Q, Centl'al Fulp Mills§3§4660, Fort Songadh,
District Tapi, Gujarét, ‘the 1‘egistered: oif'ﬁ‘c‘:e 'of‘ tﬁe' Aﬁplicant
Company,:‘,or at any Othéf‘ place, as-this Hon’lt)leC‘ourt may deem fit

and proper.

18. I say that there are 47(Forty Seven) Unsecmed CIGdItOIS of the
Applicant Company, 1ep1esentmg OO% of the unsecured debt of tl |
Apphcant Company Hereto ahnexed and marked ANNEXURE ;“J 5
is the list of the Unsecured Cledl’[O s of the Applicdnt Company In
order to obtain the app1ova1 of the Unsecured Creditors of the
Applicant Company to the Scheme, it is sub#fmtted that.a’meeting of

tlhe Unsecured C_redit_ors}of the 'Appli‘cqnt Cblln"p'ény be held on i14th

AQngst, 20141 at30bPM at P.O. Central Piilp Mills — 394660, Fort
Songa’dhh District Tapi, Gujarat, the Reglstexed Office of the

Apphcant Company or atany, other place as thls Hon ble Court may

deem fit and propel :

19. It is“fur"ther submitted that ‘ﬂ‘otice of the ‘meeting of the Equity
Sharleh‘olders‘ Secured Creditm and Unsecmed Creditors of the
Apphcaﬂt Company may be directed to be pubhshed 1;1 Fmanmal
Express (Ahmedabad Edition) and the GuJ aratll tran‘slatlon thereo‘f in
Sandesh (Bhavnagar Edition) or such,. other né@spaper.-’as.: éthis
Hon’ble Court may be pleased to direct. : R | - :

The Applicant Company submits that the Schgme provides that upon
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the same becoming effective, in terms of Clause 52 of the Scheme,

there shall be a‘reduction in the'paic{ up equity share capital of the
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Applicanr company wiﬂlout the -ex’ringuiéhrrrent or r,eduction;, of |
liability on the sard share's arid without ‘ar.ry peyrnerrtﬁ e‘:f the eanceiled
value of the said shares to the Equit};f Sh-greholders:_lfof the A}bplieant
Company. It i.s also 'subrnitted‘that the reciué@ion in.t.he pard up equity
shére c'apital_‘ of the Applrcant C.cnr‘rpzrny: dee,s 'r‘rot irrrzoive any
diminution of liability in | resvpect 5f unpad share -capital or the
 payment to any shareholder of para up share caprtal The Applicant
‘ Company accorchngly prays and submits. that in view of the facts as
stated above, the present is a fit case for} this Hong’,ble Court to pass
directions drspensmg wrth the requrrement of followmg the

procedure under Section 101 (2) of the Act

21.  The Applicant Company has its Registered‘ Office at P.O. Central
Pulp Mills — 3946603, 'Fer“;-.“Songadh; District Tdpi, Gujarat. I
therefore say that :this_ Hon’ble Court has jurisdiction to entertain, try

and dispose of the present Application.
b ‘

22.’ No investigatren pr*oeeedrng_s have bee'rr : rrrstituted ' and/or are.
pending in relation to the Api)licént Comparry under Se_ctioné 235

i and 250A of the Act or the relevar;rr pr'ovivsi‘érrs of :ﬂ're Companies Act 'v
2013. To the 1{n¢wiédgé of .t:h'e.Ap}.ali:cant.ICdr,‘rlpariy, no windin_g up
{proceedings have ‘Ibeen filed or zsrre‘ pendirrg,'against the Ap’pliicant'-v

Coﬂlpany under the Act

23. The'eopy of the valuation reborr dated: 15" July 2013 and Fairrress

Opinion dated 17" July 2013 s armexe'dfhere't‘o and marked as

ANNEXURE “K”Colly. RN / /e
| ' : | ne

Delhi
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24, I state that the NSE by communication dated‘ 5% May 2014 énc'ivthe
BSE by cq1mnupieation dated 6" May 2014 have granted thei:x?_m
objecﬁon to the Transferee Cempany to enable ﬁh.ng of fhe S‘ch.jel.nve
with this Hon’ble Court. Coples of the aforeseud commvumeatlons. are

annexed hereto and marked as ANNEXURE “L” Colly

25. 1 say that the Transferee Comoany has also: filed Company
Apphcatlon unde1 Sectlons 391 394 of the Act before this Hon ble
Court and I Crave leave to 1efer and rely upon the said. Apphcatmn at

; - the time of héaring 'o'f the presen‘t A‘pplicdtien,

26.  None of 'the Directors of the 'Ajjlphcant Coifnpany have any interest in
- the Scheme of Arrangement‘exeepti:e the extent of the said Directors
‘holding shares in the App"licant Company and Transferee Company.

27. 1 therefore say that necessary directions be: g'iven. as prayed inéthe B

e e

Summons for Directions herein.

Solenmly affirmed at Delhi
on this 25" day of June, 2014 -

et N
. {i—,j— - -. . .
=

Amarchand & Mangaldas & Suresh A. Shroff & Co.
Advocates for tfge Applicant Company

I : ‘ ' ‘ ‘ : ; ‘D\BE REME h/
. B S RAJEND A KUMAR  Ph.9212481892

NOTARY, DELHI-R-5780 . 9899446208
GOVERNMENT OF INDIA :
'SUPREME COURT OF INDIA 1Y/

COMPOUND NEW DELHI :
Register PSI. No. ........... U‘qqq ........
f M
,?_5 . '),o'i Y

CERTIFIED THAT THE CONTENTS EXPLAINED T8 FHi
: DEPONENT EXECUTANT WRO I8 SEEMED PERFECT'TO
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SIGNED IN-MY PRESENCE

:DELH ......................................... IFID BY
A5 Dbl Al
JBENTIFY THE EXECUTANT/DE NENT W
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IN THE HIGH COURT OF GUJARAT AT
AHMEDABAD
(IN ITS ORIGINAL JURISDICTION)

COMPANY APPLICATION NO.i %‘701? 2014

| '.Inthe mattér  of | Apphcatlon under
s k.SectIons 391 to. 394 and other provisions
of the Companies Act, 1956

And -

“In the Scheme of Arrangement between

JK. Enviro-tech Limited and JK Paper
- Limited and their’  respective

Shareholders and Creditors. 3

v JK Enviro- 'rech lelted
: Apphcant Company

 AFFIDAVIT. IN__SUPPORT _OF
SUMMONS FOR DIRECTIONS

Dated this:__day of Jutie, 2014

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

- Advocates fQI; the Apphcant Company



