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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
o - (ORDINARY ORIGINAL JURISDICTION)

~_ COMPANY PETITION NO. 232 OF 2014
&3 : ‘ : . ;
QY- -
/01(/ | - CONNECTED WITH
lV'\.ﬁbUJp \,\,\\/\/\\\
: COMPANY APPLICATION NO. 178 OF 2014

In the matter of the Companies Act,
1956;
I . -And-
“In the matter of Petition under
~Sections 391 to 394 read with, Section

100 and other provisions of the
Companies Act, 1956;

-And-

in the matter of JK Paper Limited,
[CIN: L21010GJ1960PLCO18099],

a public limited company incorporated
".u'n_der the provisions of the Companies

| Act, 1956, having its Registered Office
2t P.O. 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.

K Paper Limited, - [CIN:
L21010G31960PLC018099], a public limited
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compah‘y'ihcorporated under the prov‘iéions of

the Companies Act, 1956, having 'its_‘Registefed

Office at: P.O‘. Central Pulp Mills — 394 660, Fort |

Songadh, District Tapi, Gujarat ~...Petitioner/Transferee
Company

BEFORE. HONOURABLE MS. JUSTICE HARSHA DEVANI

DATE: 10"” FEBRUARY 2015 & 3RD MARCH 2015

ORDER ON PETITION

The abové Petition coming up for hearing on the 107 wday of
February, 2015 and 3% day of March 2015, AND UPON READING
THE said: Petition, the Order dated 10t ddy of July 2014 in the
Company Application No. 178 of 2014 whereby, JK Paper Limited, the
f {,Petitioner/Transferee Compahy‘ was ‘directedy;‘ to seek the approval of
the public shafeholders of the‘Petitio'h:er'/Trahsferee Company throuéh
votmg by postal ballot and e- votihg in comphance of SEBI Circulars
dated the 4" day of February 2013 and 21 day of May 2013; and for
convening ahd holding of the meeting of Equity Shareholders, for the
purpose of consrderxhg and lf thought fit,. approvmg, with or without
modtfcatIOh(s) the Scheme of Arrangement between JK Enviro-tech
Limited and JK Paper Limited and their respective Shareholders and
Creditors (hereinafter referred to as the 'Scheme’); ‘and dispensed
with the requirerheht of the cehvening of the meetings of the §ecured
Creditors and Unsecured Creditors of the Petitioner/Transferee
Company, AND UPON READING the Affidavit dated the 28" day of
August 2014 of Mr. 0.P. Goyal the Directo'r and the Chairman
appointed for the meetmg “of the Equxty Shareholders of the
Petitioner/Transferee - Company, provmg d!spatch of notxces of
.- meeting to the Equity Shareholders and proving publication of notice
of meeting of the Equrty Shareholders in the Ahmedabad Edltlon of
the English Dally “Indian Express” and the Surat Edition of GUJaratJ
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Daily “Sandesh” both, issued on the 8" \‘day of August 2014, AND
UPON READING the results dated the 6th»_day of September 2014 of
the Postal Ballot/E-voting, of the approval of the public shareholders

of the Petitioner/Transferee Company, pursuant to SEBI circulars

~dated the 4" day of February 2013 and 21% day of May 2013,
‘declared by Mr. O.P.Goyal, the Director and the Chatrman appointed

for the meeting of  the | Equity Shareholders of the
Petitioner/Transferee Company and submitted to the Court with the
Petition, AND UPON READING the Report dated the 9™ day of
September 2014 submitted on Affidavit of Mr. O.P. Goyal, the Director
and the Chairman appointed for the meeting of the Equity
Shareholders of the. Petltlonerﬁ"ransferee Company, AND UPON

READING the Affidavit dated the 177 day of September 2014 of M.

Suresh Chander Gupta the Company Secretary and the Authorised
Srgnatory of the Petxtroner/Transferee Company verifying the Petition
filed on 19% day of September 2014, -AND UPON READING the .

Orders dated the 24”‘ day of September 2014 and 1% day of October

2014, admitting the Petition filed by the Petitioner/Transferee
Company, AND UPON READING the Affidavit of Service dated the

16t day of October 2014 of Mr. Bankxm Trxvedl clerk to the Advocate
for the Petltloner/Transferee Compary, proving service of notice of
hearing of the vabove Petition upon the Regional Director, North
Western Re@ion Ministry of Co-r'po'rate Affairs, Central Government,
on the 16" day of October 2014, AND UPON READING the Affidavit

~ dated the 215 day of November 2014 of Mr. Suresh Chander Gupta,

the Company Secretar.y{ and th-e : Authorlse_d ngnatory ;.of the
Petitioner/Transferee Company; proving pub!icatt‘on of the notice of
hearing of the Petition in thefAhmedabad Edition of the English Daily
“Indian Express” and t'he«Sur;at Edition of Gujarati Daily “Sandesh”

both, issued on the }.St_huday of November 2014, AND UPON |
READING the common Affidavit dated the 16% day of December,
2014 filed in the above Petition, by Mr. Shambhu Kumar Agarwal,
Regional Director, North Western Region, Ahmedabad, raising various

objections and stating that subject to the said observations, the
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’x\ also in the Schedule annexed hereto, AND THIS COURT DOTH

N
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Scheme may be considered by the Court, AND UPON READING the
common Affidavit in Reply dated the 24" day. of December 2014 filed
>by Mr. Suresh Chander Gupta, the Company'SeCretan/ and ‘the
Authorised Signatory of the Petitioner/Transferee Company, AND
UPON HEARING Mr. Saurabh Soparkar, Senior Advocate along with,
Mr. Anirudh Das, Mr. Nirag Pathak and Mr. Arjun Doshi Advocates for -
M/s. A & M & S Shroff Co. for the Petitioner/‘l‘ransferee Company,
AND UPON 'HEARING " Mr., :_Devang Vyas, Ce’ntralv Government
Standing Coungsel ap’pea‘ring rpr' the.Regional Director, AND no other
‘person or persons entitie.d to appeer"}avt-vthe hearing of the Petitlon

appearing this 'dayv to show cause against the same.

THIS COURT DOTH hereby sanction the Scheme of
Arrangement as set forth at”Annexure —"F" to the Petition herein and

D[CLARE the Scheme of Arrangement to be blndlng on the

. Petrtroner/Transferee Company, and all its members . and credrtors
,“-uand all concerned persons wrtn effect from the 1% day of April, 2013,
whrch IS the Appomted Date.

AND THIS COURT DOTH further order that parties to
the Scheme or other persons rnterested shall be at liberty to apply to
this Court fo_r any direction that may be necessary in regard,; to the

working of the Scheme and,

That the Petitioner/Transferee Company do file with the
Registrar of 'Companies, Ministry of "Corp‘orate Affairs, Gujarat Dadra
& Nagar Haveli, at Ahmedabad, a certified copy of this Order within

30 days from the receipt of the same and,

THIS COURT DOTH F;_URTHER order the payment of
“Rs. 10,000/-, as th‘evc‘ost Offthe_"_Petition awardable to Mr. Devang
Vyas, Central Government Standfng Counsel, appearing for Regional
Director, North Western Region.
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'SCHEDULE
(Scheme of Arrangement)

Dated this 10th'day» of February, 2015 an'd-3.rd'd'ay of March 2015.
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SCHEME OF ARRANGEMENT.
(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)

BETWEEN
K ENVIRO-TECH LIMITED
IKIAPI‘R LIMITFD

‘ A'ND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

For JK Pépe/rgLimitcd
AL

Qﬁ/n/wpany Secretary
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T PARTI L

For JKENVIR

OVERVIEW 'AND..OB(TEC‘TS OF THIS SCHEME

Brief overview of each company

JI Enviro-tech LimMéd (“'I‘lfﬂnsfér()‘nC_(jxh-]);ﬂl}”’)-: ,

(i) The Transferor Company is a_public limited companylinc‘orpm'ated under the 1956 Act,
having its registered office at P.O. Central Pulp Mills — 394660, Fort Songadh, District
Tapi, Gujarat. The CIN of the Transferor Company is U73100GJI2007P1.CN75963,

(i1) The Transferor Company 1s authorised to and is primarily engaged in the business of lime
sludge re-burning.

IK Paper Limited (*Transferce Company”):

(1) The Transferec Company is a public-limited company incorporated under the 1956 Act,

having its registered office at P.O. Central Pulp Mills — 394660, Fort Songadh, District
Tapi, Gujarat. The CIN of the Transferce Company is L21010GI1960PLC0O18099. The
equity shares of the Transferce Company are listed on the Stock Exchanges.

D) The Transferee Company is authorised to and is primarily engaged in the business of

manufacture and sale of writing and. printing papers, speciality papers and packaging
board, o B :

Overview, Objectives and Benefits of this S‘thcmc-

Pursuant to and under the provisions of secclions 391 ta 394 of the 1956 Act and the other
provisions of the 1956 Act or the 2013 Act, as applicable, the Transferor Company and the
Transferee Company propose through this Scheme to transfer the Lime Kiln Undertaking from

the Transteror Company to the Transferce Company as a going concern on slump sale basis.

This Scheme is segregated into the following six-(6) parts:

(H Part-I sets-forth the overview, objectives and bencfits of this Scheme:
(it Part-II sets-forth the capital _strhcturc of the Transferor Company and the Transferce
Company;’ ’ '

(i Part-Ill deals with- the transfer and vesting of the Lime Kiln Undertaking of the
: Transferor Company to and in the Transferce -Company, in accordance with
section 2(42C) of the I'T Act and sections 391 to 394 of the 1956 Act;

(iv) Part-IV deals with the payment of. consideration By the Transferce Company (o the
. Transferor Company, and accounting treatment in the books of the Transferor Company
and the Transferce Company; ' : '

) Part-V deals with the reorganisation of the share capital of the Transferor Company;

(vi) Part-VI deals with the general terms and conditions applicable to this Scheme.

O-TECHLTD. | For JK Paper Limited
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1.2.3

1.3

This Scheme ofAnang:mun laH result in:

(1) consolidation of the businesses presently being carried on by the Transferor Company
through the Lime Kiln Undertakin ng with the businesses of the Transferee Company
which shall be beneficial to the interests of the shareholders, creditors and émployees of
both the companies and to the interests of public at large, as such consolidation shall
create greater synergies between the businesses and shall facilitate the more effective
utilisation of (he Lime Kiln Undertaking by utilisation of the management,
administrative, technical skills and resources of the Transferce Company;

(i) creation of aIuc for shareholders of the Transferee Company;

(ii1)  creation of greater management focus and easier, smedy decision process to achieve
strategic advantage;

(iv)  belter administration and cost ledUCUOH (including reduction in administrative and other
common coqm)

(V) alignment, coordination and streamlining of day-to day operations of businesses; and

(vi)  creation of synergics of operations besides economies of administrative and managerial
costs by combining operations, which will result in improved performance and enhance
shareholders” value.

Definitions

In this Scheme, unless repugnant to the subject, context or meaning thereof, the followmg capitalised
words and cxplcscxons havc, the meat nng:,s sct forth bclow

131 “1956 Act” means the Companics Act 1956 and the 1ulcs and regulations made thereunder, and
includes any alterations, modifications and amendments made thereto;

1.3.2 “2013 Act” means the Companies Act, 2013 and the rules and regulations made thereunder, and
includes any alterations, modifications and amendments made thereto and/or any re-enactment
thereof;

1.3.3  “Appointed Date” means April 01, 2013, being the date with effect from which this Scheme
shall, upon sanction by the Court, bc deemed to be effective;

1.3.4 “Asscts" has thc meamng: ascribed to such tcxm in Clause 1.3.14(i)

135 “Board of Dir ectms in relationto the Txam feree Com mny and the Transferor Company, as the
case may be, means their respective board .of directors, and unless repugnant to the subject,
context or meaning thercof, shall be deemed to include every committee (including committee of
directors) or any person authorised by the board of directors or by any such committee;

1.3.6 “Contracts” has the meaning ascribed to such term in Clause 1.3, 14,

1.3.7  “Court” means the High Court of Gujaral;

?MWENVNQTECH LTD.

For JK Paper Limited
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1.3.8 “Lffective Date” has the meaning ascribed to such term-in Clause 6.5. Any references in this
Scheme to “upon this Scheme becoming effective” or “effectiveness of this Schunc” or “after
this Scheme becomes effective” means and refers to twe Effective Date;

1.3.9  “Employces™ has lk meaning ascribed to such telm in Clause 1.3.14(vi);

1.3.10 “Intcllectual Propcrty“ has the mcaning ascribed to such‘term in Clause 1.3.14(iv);
1.3.11 “IT Act” means the Income Tax Act, 1961,

13,12 “Liabilitics” has the lﬁcaning‘ascribed to such term in Clause 1.3. [4(ii);

[.3.13 “Licences” has'the meaning ascribed (o such term-in Clause 1.3.1 4(v);

1.3.14 “Lime Kiln Undertaking” means the Tmmicxm Company’s business, activities and operations
pertaining to the lime sludge re-burning plants located WIth n the premises of Unit — JKPM and
Unit — CPM of the Transferee Company located at Waykaypur, District —Rayagada, Odisha and
Fort Songadh, District — Tapi, Gujarat, respectively, and comprising of all the assets and

liabilities, which relate thereto.or are necessary therefore and including specifically the following:

) all assets, title, properties, interests, investments, loans, advances and rights including
“rights arising under contracts, wherever located (including in the possession of vendors,
third parties or eclsewhere), whctlwl real, personal or mixed, tangible, intangible or
contingent, exclusively used or held, by the Transferor Company in, or otherwise
identified for use in, the Transferor Company’s undertaking, business, activitics and
operations pertaining to the lime studge re-burning business (collectively, “Assets™);

(i) all debts, labilitics, guarantees, assurances, commitments and obligations of any nature
or description, whether fixed, contingent or absolute, secured or unsecured, asserted or
unasserted, matured or unmatured, liquidated or unligquidated, accrued or not acecrued,
known or unknown, due or to become due, whenever or however arising, (including,
without limitation, whether arising out of any contract or tort based on negligence or
strict liability), pertaining to the Transferor Company’s undertaking, business, activitics
and operations pertaining to . the ‘lime sludge re-burning business (collectively,
“Liabilitics™): ' '

(i) all contracts, agreements, leases, lcave and licences, memoranda of undei'takings,
memoranda of agreements, memoranda of agreed points, letters of agreed points,
arrangements, undertakings, whether written or otherwise, deeds, bonds, schemes,
arrangements, sales-orders, purchase orders or other instruments of whatsoever nature to
which the Transferor Company i1s' a party, exclusively relating to the Transferor
Company’s undertaking, business, activities and opexauons pertaining to the lime sludge
re- bummﬂ business (collectively, “Cnntmc(s b

|

S (iv) all registrations, tladunalks, Uadc names, service marks, copyrights, patents, designs,
domain names, "xpphcatnom for' trademarks, trade.names, service marks, copyrights,
designs and domain. names c\cluswoly used by or held for use by the Transferor
Company in the Transferor Company's undertaking, business, activities and o operations
putammg to the lime sludgc re- bummg buqmcqs (col]cctnvc?y “Intellectual Property™);

{v) all permits, licenses, consents, approvals, authorisations, quotas, rights, entitlements,
aHoments, concessions, cxemptions, libertics, ‘advantages, no-objection certificates,

ms ECH LV, | - e
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certifications, easements, tenancies, privileges and similar rights and any waiver of the
foregoing issued by any }cuslatwc executive or judicial unit of any Governmental or
semi-Governmental entity or any department, commission, board, agency, burcau,
official or other regulatory, administrative or judicial authority exclusively used or held
for use by the Transferor Company in the Transferor Company’s undertaking, business,
activities and operations pertaining to the lime sludge re-burning business (collectively,
“Ticences™); and

(vi) all such permanent employees of the Transferor Company, employees/personnel mgagecl
on contract basis and contract labourers and interns/trainees, as are primarily engaged in
or in relation {o the Transferor (‘onmny s undertaking, business, activities and
operations pertaining to the lime sludgc re-burning business, at its respective offices,
branches or otherwise, and- any other cmploycm/pcmonnel and contract labourers and
interns/trainees hired by the Transferor Company after the date hereof who are primarily
engaged in or in relation to the Transferor Company’s undertaking, business, activities
and operations pertaining " to the lime “sludge re-burning business (collectively,
“Employees™); ' '

“Record Date” means the date to be fixed by the Board of Directors of the Transferor Company
in terms of Clause 6.7,

“Residual Undertaking” means all the undertakings, businesses, activities and operations of the
Transferor Company other than the Lime Kiln Undertaking;

“Scheme” means this Scheme of Arrangement in its present form (along with any annexures,
schedules, cte,, annexed/attached hereto),” with such modifications and amendments as may be
made from time to time, and with appropriate approvals and sanctions of the Court and other
relevant regulatory authorities, as may be requircd under the 1956 Act or the 2013 Act, as
applicable, and under all other applicable faws:

“Stock Exchanges™ means the National Stock Exchange of India Limited and the BSE Limited;

“Transferee Company™ has the meaning ascribed to such term in Clause 1,1,2; and

“Transferor Company” has'the meaning ascribed to such term in Clause 1.1.1.
In (icrprc(‘ntion

Terms and expressions whxch are uscd n this Scheme but not defmcd herein shall, unless
repugnant or contrary to the conlext.or meaning thereof, have the same meaning ascribed to them
under the 1956 Act or the 2013 Act, as appllcablc and if not defined therein then under relevant
statutcs, such as'the 1T Act, the Securities Contracts (Regulation) Act, 1956, the Securities and

" Exchange Board of India Acl, 1992 (including the regulations made thereunder), thé Depositories

Act, 1996 and other avpllcab]c laws, rules; regulations, bye-laws, as the case may be, including
any statutory modification or re-enactment thereof, from time to time. In particular, wherever
reference is made to the Court in this Scheme, the. reference would include, if appropriate,
reference to the National Company Law Tribunal or such other forum or authority, as may be
vested with any of the powers of the Court under scctfons 391 to 394 of the 1956 Act.

In this Scheme, unless the context otherwise requires:

For JK. Pappr Limited
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(1)

(i)

(iiD)
(iv)

v)
(vi)

references  to  “persons’™ shall include individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

heading, sub-heading and bold typeface are only for convenience and shall not affect the

construction or interpretation of this Scheme;

the term “Clause’ refers to the specified clause of this Scheme;
references to one gender includes all genders;

words in the singular shall include the plural and vice versa; and

reference to any legislation, statute, regulation, rule, notification or any other provision of

faw means and includes references to such légal provisions as amended, supplemented or
re-cnacted from time to time, and any reference to a legal provision shall include any
subordinate legislation made from time to time under such a statutory provision.

For JK Paper Limited
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2 CAPITAL STRUCTURE

2.1 Transferor Company

2.1.1 Thecapital structure of the Transferor Company, as of May 31, 2014, is as under:

' Authmlscd

1,00,00, OOO equxty %lmlm of Rs IO each 10,00,00,000

S,O0,000 pre eference shares of Rs. 100 C'\Ch S,O0,00',OOQ
E ; ‘ Total o L 115,00,00,000%
“Ygsued; Subsu‘uhul and:Paid=uy 4
49 50 600 cqmty qlmxcq of Rs, 10 cach L 4 95 06700()‘ ’

“Total.:

The shares of the 1 mmfcxox ‘Company are, at plcswt not listed on any stock exchange, either in
India or in any other jurisdiction.

Transferce Company

The capital structure of the Transferce Conipany, as of May 31, 2014, is as under;

Ai‘lbthorrsc;l‘ SRl s o R &
20,00,00,000 cqmtyshmcs of Rs. }O cach | 200,00,00,000

3,00,00,000 Icclwmablc preference shares of Rs. 100 300,00,00,000
ach .
R “Total 500,00,00,000
"quc.d,“:SUbscn ihediandBaidu »
13,66 20, 623 cqmw shdws of Rs. 10'each o -136,62,06,250
‘ . Total 7 ] 0136,62,065250-

2.2.2  The equity shares of the Transferce Company are, at present, listed on the Stock Exchanges.

2.3 Alteration of thc objects of Transfcrce,COm pa'ny.

The objects of the Transfer ee Company’ sl hall stand 'xltex ed by addition of a new paragraph namely
paragraph 14A, which shall stand inserted immediately after paragraph 14 and shall read as
UndCL

“lAA Tc) cstablxsh opuwte um ancl Immtam lime kilns for environmental protection,
undertake any pm]cctg for “ecological upgladatxon including Research &
" Development in the field off )ollutron control filtration and treatment plants in
India or clsewhere, to carry-on the business of constructing on turnkey basis or
otherwise all Lypes of pollutmn control equipment, and/or to manufacture, sell,
buy or otherwise dca! in_toals and apparatus for lime kilns or Othu pollution

control equipment.” :

}(J' )5(\ jl Jer B ”ngnmi
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2.4

It is hereby clarified that consent of the shareholders of the Transferee Company to this Scheme
shall be sufficient for the purposes of effecting the abovementioned amendments to the
Memorandum of Association of the Transferee Company, and that no further resolutions under
Sections 13, 14, and 61 of the 2013 Act or any other applicable provisions of the 1956 Act or the
2013 Act, would be required to be separately ‘passed, nor shall any additional registration fee,

stamp duty, efc., be pwy"xblc by the Tlansfelce Company Fox this purpose.

ForJK ENVg&O-TECH LTD
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For JXENVIRO-TECHLTD,

TRANSFER AND VESTING OF LIME KILN UNDERTAKING OF TRANSFEROR
COMPANY IN TRANSFEREE COMPANY

Transfer and Vesting

Upon this Scheme becoming effective, and with effect from the Appointed Date, the Lime Kiln
Undertaking of the Transteror Company shall stand transferred to and vested in the Transferee
Company, which shall be deemed to have acquired the Lime Kiln Undertaking from the
Transferor Company, as a going concern on slump sale basis; without any further deed or act,
together with all its properties, assets, labilities, rights, benefits and interest therein, subject to
existing charges or lispendens, if any, thereon.

Without limiting the generality of the foregoing, upon this Scheme becoming cffective, and with
effect from the Appointed Date: - ‘

(i) All-the Assets that are movable in-nature or incorporeal property or are otherwise capable

of transfer by manual or constructive delivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, shall stand vested in the Transferee
Company and shall become the property and an integral part of the Transferee Company.
The vesting pursuant to this'subg-clausc shall be deemed to have occurred by manual or

- constructive delivery or by endorsement and delivery or by vesting and recordal, as
appropriate’to the property being vested, and title to the property shall be deemed to have
been transferred accordingly. ‘

(i) All the Assets that are movable properties other than those described under sub-clause Q)
above, including sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, -bank balances and deposits, if any, with
Government, semi-Government, local and other authorities and bodies, customers and
other persons, shall without any further act, instrument or deed, become the property of
the Transferee Company, and the same shall also be deemed to have been transferred by
way of delivery of possession of the. respective documents in this regard. It is hereby
clarified that all the rights, title and interest of the Transferor Company in the leaschold
properties of the Lime Kiln Undertaking, if any, shall, pursuant to section 394(2) of the
1956 Act and the provisions of this -Scheme, without any further act or deed, be
transferred-to and vested in or-be deemed to have been transferred to and vested in the
Transferee Company. ' ‘ ’ : '

(i) All the Assets that are immovable properties, including land together with the buildings
and structures standing thereon,  whether freehold, leasehold, licensed or otherwise held
by the Transferor Company, and all documents of title, rights and easements in relation
thereto shall stand transferred to and.be vested in the Transferee Company, without any
further act or deed done or being required to be done by the Transferor Company and/or
the Transferee Company. The Transleree Company shall be entitled to and shall exercise
all rights and privileges attached to the aforesaid immovable properties and shall be liable
to pay the ground rent and taxes and fulfil all obligations in relation to or applicable to
such imimovable properties. The mutation or substitution of the title to the immovable
properties shall, upon this Scheme becoming effective, be made and duly recorded in the
name of the Transferee Company by the appropriate authorities, pursuant to the sanction
of this Scheme by the Court in accordance with the terms hereof.

A For JK Paper Limited Page 8 aof 2/
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(1v) All the Liabilitics shall without any further act, instrument or deed, become the liability
of the Transferce Company and shall be deemed to be the debts, liabilities, contingent
Liabilities, duties and obligations of the Transferee Company, as the case may be, and the
Transferee Company shall be liable to meet, discharge and satisfy the same in accordance
with its terms. It is hereby clarified that it shall not be necessary to obtain the consent of
any third party or other person ‘who'is a party to any contract or anangcmcnt by virtue of

which such debts, liabilities duties and obhgatxons have arisen in order to give effect to
-the provisions; -of this sub- cl;\usc

(82 Al the Conlmcu shall be in- full mcc, and effect against or in favour of the Transferee
Company and may be enforced as fully and effectually as if, .instead of the Transferor
Company, the Transferce Company had been a party or beneficiary or obligee thereto. In
relation to the same, any procedural requirements which are to be fulfilled by the
Transferor Company shall be fulfilled by the Transferce Company, as if it is the duly
constituted attorney of the Transferor Company. Upon.this Scheme becoming effective
and with effect from the Appointed Date, any contract of the Transferor Company
relating to or benefiting at present the Residual Undertaking and the Lime Kiln
Undertaking, shall be deemed to constitute separate contracts, thereby relating to and/or
benefiting the Transferor Company and the Transferee Company.

(v1) All the Intellectual Property shall stand transferred to and be vested in the Transferee
Company. The other intellectual property rights presently held by the Transferor
Company, that relate to or benefitat prosent the Residual Undertaking and the Lime Kiln
Undertaking, shall be deemed to constitute separate intellectual property rights and the
necessary substitution/endorsement shall be made and duly recorded in the name of the
Transferor Company and the Transferee Company by thu relevant authorities pursuant to
the sanction of this Sohcmu by Lhu Coml »

(vity  Allthe Licences shall stand t»rans:ferr-efd to a,nd' vested in the Transferee Company. Such of
' the other ‘permits, licenses, - consents, approvals,. authorisations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages,. no-objection
certificates, certifications, easements, tenancies, privileges and similar rights, and any
waiver of the foregoing, as aie held at present by the Transferor Company, but relate to or
benefitting at present the Residual Undertaking and the Lime Kiln Undertaking, shall be
deemed to constitute separate permits, licenses, consents, approvals, authorisations,
quotas, rights, entitlemerits, allotments, concessions, exemptions, liberties, advantages,
no-objection certificates, certifications, easements, tenancies, privileges and similar
rights, and any waiver of the forcgoing, and the necessary substitution/endorsement shall

f}}g/
e
2\9/ be made and duly recorded in the name of the Transferor Company and the Transferee
X
9

-

Companv by the relevant authorities pursuant to the sanction of this Scheme by the
Court. It is hereby clarificd that if (he consent of any third party or authority is required to
give effect to the provisions of this sub-clause, the said third party or authority shall make
and duly record the necessary substitution/endorsement in the name of the Transferce
Company pursuant o sanction of this Scheme by the Court. For this purpose, the
Transfereg‘ Company shall file appropriate applications/documents with relevant
authorities concerned for information and record purposes.

(viii)  All the Employees shall be transferred to and engaged by the Transferee Company,
without any interruption of service -and on.such terms and conditions as arc no less
favourable than those on which they are currently engaged by the Transferor Company.

@wmmvmo-mm LTD o
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With regard to provident fund, employee state tnsurance contribution, gratuity fund,

superannuation fund, staff-welfare scheme or any other special scheme or benefits created
or existing exclusively for the boncm of the Employees, if any, upon this Scheme
becoming effective, the Transferce Company shall stand substituted for the Transferor
Company for all purposes whatsoever, including but not limited to those relating to the
obligation to make contributions to such funds and schemes in accordance with the
provisions of such funds and schemes in the respective trust deeds or other documents.
The accumulations under provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, staff welfare scheme and any other special scheme or benefits
of the Transferor Company pertaining to the Employecs shall be continued on the same
terms and. conditions or be (ransferred to the existing provident fund, employee state
insurance contribution, gratuity fund, super annuatlon fund, staff welfare scheme, etc,,

being maintained by the Transferce Company or as may be created by the Tmmferee
Company for such purpose. Pending such transfer, the contributions required to be made
in respect of the Lime Kiln Undertaking Employees shall continue to be made by the
Transferee Company to the existing funds maintained by the Transferor Company.

The Transferee Company undertakes that for the purpose of payment of any retrenchment
compensation, gratuity and other. ter minal benefits to the Employees, the past services of
such employees with the Transferor Company shall also be taken into account and it shall
pay the same accordingly, as and.when such amounts are due and payable. Upon this
Scheme becoming effective, the Transferor Company shall transfer/handover to the
Transferee Company, copies of employment information, including but not limited to,
personnel files (including hnmg documents, existing . cimployment contmcts, and
documents reflecting changes in an cmployee’s s position; compensation, or benefits),
payroll records, medical documents (including documents relating to past or ongoing
lcaves of absence, on the job injuries or illness, or fitness for work examinations),
disciplinary records, supervisory files relating to the Employees and all forms,
notifications, orders and contribution/identity cards issued by the concerned authorities
relating Lo benelits transferred pursuant to this sub-clause.

The Transferee Company shall continue (o abide by any agreement(s)/ settlement(s)
entered into by the Transferor Company with any of the Employees, either prior to the
Appointed Date or the Effective Date,

All contractors primarily engaged in or in refation to the Lime Kiln Undertaking by the
Transferor Company and any other contractors hired by the Transferor Company till the
Effective Date who ave primarily engaged in or in relation to the Lime Kiln Undertaking

shall be engaged by the Transferce Company an the same terms and conditions as those
offered to them by the Tmn%iuo: (”ompany

Thc Tnja‘nsrer‘c-:c Company shall be entitled to the benefits and shall bear the burdens of
any legal or other ploccodmgs to the extent relating to the Lime Kiln' Undertaking,
initiated by or against the Transferor Company. If any suit, appeal or other proceedings to
the extent relating to the Lime Kiln Undertaking initiated by or against the Transferor
Company is pending, the same- shall not be abated, be discontinued or in any way be
prejudicially affected by reason-of this Scheme and the ptoccodmgs may be continued,
prosecuted and enforced by or against the Transferee Company in the same manner and
to the same extent as they would or'might have been continued, prosecuted and enforced
by or against the Transferor Company if 'this Scheme had not been effected, All
reasonable costs incurred by the Transferor Company in respect of any proceedings

initiated by or against the Transferor Company after the Appointed Date to the extent

T
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relating to the Lime Kiln Undertaking shall be reimbursed by the Transferee Company
upon submission by the Transferor Company te the Transferee Company. of documents
evidencing that the Transferor Company has incurred such costs.

All rights, obligations, benefits available under any direct and indirect taxes, including
tax incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, etc., sales tax benefits/exemptions, service tax credit, electricity duty benefits,
excise duty benefits, import and export benefits, custom duty benefits and stamp duty
benefits and’ oxcmptlom which miay be obtained by the Transferor Company or which the
Transferor Company is entitled to. or which are or may be available to Transferor
Company in respect of the Lime-Kiln Undertaking shall, pu15mnt to the sanction of this
Scheme, “be available {o the " manctcc Company on an a$ is where is/going concern
basis, Without prejudice to the gunetahy of the foregoing, in the event the Transferee
Company finally becomes liable for reversal of Cenvat credit or payment of any demand
in regard to-the adverse order passed by the Excise Department requiring the Transferce
Company to reverse the Cenvat Credit availed on capital goods sold to the Transferor
Company, as such a sale tantamounts to removal of the capital goods, and the Transferor
Company qualifies (in licu of the business carried on by it through the Lime Kiln
Undertaking) for taking credit of the amount paid/payable by the Transferee Company,
then in light of the transfer of the Lime Kiln Undertaking, the Transferee Company shall
be cligible to take credit of the amount so paid/payable for utilising against its duty
tiability for the clearances of paper which shall be made in future from Unit = JKPM and
Unit = CPM of the Transferec Company located at Jaykaypur, District —Rayagada,
Odishaand Fort Songadh, District — Tapi, Gujarat, respectively.

ILis hereby clarified that any tax refated liabilities/benefits, arising out of or in connection
with an event occurring prior to the Appointed Date, even when the same may arise
and/or accrue subsequent to the Appointed Date, shall, subject to and in accordance with
applicable direct and indirect tax laws, continue to be liabilities/benefits of Transferor
Company. : SRR

The benefits of any and all corporate-approvals as may have already been taken by the
Transferor Company in relation to the Lime Kiln Undertaking, whether being in the
nature .of compliances or otherwisc, including without limitation, approvals under
sections 81(TA), 293(1)(a), 293(1)(d), 295, 297, and 372A of the 1956 Act and any other
approvals under either the 1956 Act or the 2013 Act, shall stand transferred to the
Transferece Company and shall be deemed to have been taken by the Transferee

.Company, by virtue O'I"approva.l o'f this Scheme.

All estates, assets, rights, title, inter cstq and authontxcs mccluod to and/or acquired by the
Transferor Company for or in relation to the Lime Kiln Undcltakmg shall be deemed to
have been accrued to and/or acquired for and on behalf of the Transferee Company and
shall, upon this Scheme becom‘ing effective, pursuant to the provisions of section 394(2)
and other ”\ppllcable provisions of the 1956 Act or the 2013 Act, without any further act,
instrument or deed be and stand transferred to or vested in or be deemed to have been
transferred to or vested in the Transferee Company to that extent and shall become the
ostates, assets, right, title, interests and authoritics of the Transferee Company.

3.1.3 Upon this Schenie becoming effective and the consequent transfer of the Liabilities from the
Transferor Company to the Transferee Company, the qodulcd creditors of the Lime Kiln
Undertaking shall only continue to be entitled to secur ity over such pxopcmcs and assets forming
paxt of the /\t:%tq, as existing nnmcdlatcly prior to the transfer of the Lime Kiln Undertaking

Eformm&zncn Lo,
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from the Transferor Company to the Transferce Company. and. the secured creditors of the
Transferee Company shall continué to be entitled to'security over such properties, assets, rights,
benefits and interest of and in the Transferee Company, as existing immediately prior to the
txansi‘cx of the Lime Kiln Undertaking from the Transferor Company to the Transferee Company.

is l\cxeby clarified “that pursuant -to- the transfer of the Lime Kiln Undertaking from the
I ansferor Company to the Transferee Company, the secured creditors of the Lime Kiln
Undertaking shall not be entitled to any further security over the properties, assets, rights, benefits
and interests of and'in the Transferor Company and/or the Transferee Company, and accordingly
such assets of Transferor Company and Transferee Company which are not currently encumbered
shall remain free and available for creation.of any security thereon in future in relation to any new

indebtedness that may be incurred by the Transferor Company and/or the Transferee Company,
For this purpose, no further consent from the existing secured creditors shall be required and
sanction of this Scheme shall be considered as a specific consent of such secured creditors,

The Transferor Company and/or the Transferee Company, as the case may be, shall, at any time
after this Scheme-becomes effective :in-accoidance with the provisions hereof, if so required
under any law or otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any parly to any confract or arrangement in relation to the Lime Kiln
Undertaking to which the Transferor Company has been a party, including any filings with the
regulafory aulh‘oritics, in order to give formal effect (o the above provisions.

The ﬂam[um Company and/ox the Transferee Company, as the case may be, shall, at any time
after this Scheme becomes -effective in accordancc with the provisions hereof, if so required

~under any law or atherwise, do all such acts or things as may be necessary to transfer/obtain the

approvals, consents, exemplions, registrations, no-objection certificates, permits, quotas, rights,

‘entitlements, licenses and certificates which were held or enjoyed by the Transferor Company in

refation to the Lime Kiln Undertaking, It is hereby clarified that if the consent of any third party
or authority is required to give offect to the provisions of this Clause, the said third party or
authority shall make.and duly record the necessary substitution/ endorsement in the name of the
Transferce Company upon this Scheme becoming effective in accordance with the terms hereof.

For this purpose the Transferec Company shall file appropriate applications/documents with

relevant authorities concerned for information and record purposes. The Transferee Company
shall, under the provisions of this Scheme, be deemed to be authorised to execute any such

writings on behalf of the Transferor Company and to carry out or perform all such acts,
formalities or compliances referred. to above as may be required in this regard,

Conduct of business till Tffective Date.
With effect from the Appointcd Date and up to and including the Effective Date:
(i) the Transferor Company undertakes to carry on and shall be dccmcd to have carried on

the business activities of the Lime Kiln Undertaking and stand possessed of the properties

and assets of the Lime Kiln Undcntakmg, for and on account of and in trust for the
Transferce Company,

(i) all pxoms or income aceruing to or received by the Transferor: ‘Company, out of thc lLime
Kiln Undertaking and all taxes paid thercon (including but not limited to advance tax, tax
deducted at source, mininmum alternate tax, fringe benefit tax, securities transaction tax,
taxes withheld/paid in a foreign country, value added tax, sales tax, service tax, etc.) or
losses arising in or incurred by the Transferor Company with respect to the Lime Kiln

Undertaking shall, for all purposes, be treated as and deemed to be the profits, Iosscq
come or taxes, as the case may be, of the Transferce Company;
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(1)

(i

the Transferor Company shall carry on the business of the: Lime Kiln Undertaking with
reasonable diligence and business prudence and in a manner consistent with its past
practices;

the Transferor Company shall not-alter or substantially expand the business of the Lime
Kiln Undertaking, except with thewritten concurrence of the Transferee Company.

With cffect from the Effective Date, the Transferee Company shall carry on and shall be
authorised to carry on the businesses of the Lime Kiln Undertaking of the Transferor
Company.

For-the purpose ol giving cffect to the order passed, under sections 391 to 394 and other
applicable provisions of the 1956 Act and other provisions of the 1956 Act or the 2013
Act, in respect of this Scheme, by the Court, the Transferee Company shall, at any time,
pursuant to the order on this Scheme, be cntltlcd to get the recordal of the change in the
legal rights upon the transfer of the Lime Kiln Undertaking, in accordance with the
provisions of sections 391 to 394 of the 1956 Act and other provisions of the 1956 Act or
the 2013 Act; as applicable. The Transferee Company is and shall always be deemed to
have Been authorised to execute any pleadings, applications, forms, etc., as may be
required to remove any difficulties-and carry out any formalitics or compliance as are
neeessary for the implementation of this Scheme, pursuant to the sanction of this Scheme
by the Court.

Upon this Scheme becoming effective, the Transferee Company, unconditionally and irrevocably,
agrees and undertakes to pay, discharge and satisfy labilities and. obligations of the Transferor
Company pertaining to the Lime Kiln Undertaking'v v1th effect from the Appointed Date, in ordel
to give effect to the foregoing provisions,

Residual Business

The Residual Undertaking and all the assets, liabilities and obligations pertaining thereto shall

()

(in

continue to belong to and be vested in and be managed by the Transferor Company.

All legal, taxation or other proceedings whether eivil- or criminal (including before any
statutory or quasi-judicial authority -or tribunal) by or against the Transferor Company
which relate to the Residual Undertaking under any statute, whether pending on the
Appointed -Date or which may be instituted at any time thereafter, and in each case
relating to the Residual Undertaking (including those xclatmg to any property, right,
power, liability, obligation or duties of the Transferor Company in respect of the Residual
Undertaking) shall bc, continued and enforced by or against the Transferor Company after
the Effective Date. The Transferce Company shall in no event be responsible or liable in

relation to any such legal, taxation or other proceeding against the Transferor Company,
which.relate to the Residual Under ai\mgj

[f proceedings are taken up against the Transferee Company in respect of the matters
referred to in sub-clause (i) above, it shall defend the same in accordance with the advice
of the Transferor Company and at the cost of the Transferor Company, and the latter shall
reimburse and indemnify the Transferee Company against all liabilities and obligations
incurred by the Ilaanc;cc Comp ﬂny in I'GprCt thcxeo!

Wlth cffuct from thc, Appouﬂcd Date and up to z‘l.n'd including the Effective Date:
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(0 the Transferor Company shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Residual Undertaking for and on its own behalf;

(i) all pi'o"ﬁts accruing to the Transferor Company (including the effect of taxes, if any,
© thereon) relating to the Residual Undertaking shall, for all purposes, be treated as the
profits of the Transteror Company; and

(i) all losses arising or chmd by thc Transferor Company (including the effect of taxes, if
any, thereon) relating to the Residual Undertaking shall for-all purposes, be treated as the
losses of the Transferor Company.

3.3.4  All profits pertaining to the Lime Kiln Undertaking, up to and including the Appointed Date,
which are recorded in the books of the Transferor Company shall, for all purposes, continue to be
treated as the profit of the Transferor Company and shall be retained in the books of the
Transferor Company. »
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PART-IV.

472

4.2.1

CONSIDERATION AND ACCOUNTING TREATMENT
Payment of Consideration.

Upon 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-111 of this Scheme, the Transferee Company shall be-liable to pay an amount of
Rs. 1,59,00,000 (Indian rupees one crore and fifty nine lakhs) to the Transferor Company, as
lump sum purchase consideration.

The lump sum purchase consideration set forth in Clause 4.1.1 is based on the valuation of the
Lime Kiln Undertaking approved by the Board of Directors of the Transferor Company and the
Transteree Company, based on their independent judgment and after taking into consideration the
valuation report of SS Kothari Mehta & Co. dated July 15, 2013, The Transferee Company
engaged ICICI Securities Limited as the merchant banker to provide a fairness opinion in this
regard, and pursuant to such engagement, ICICI Securities Limited has issued an opinion dated
July 17, 2013, stating that the valuation mentioned above is fair, The Board of Directors of the
Transferor Company and the Transferce Company based on and relying upon theaforesaid expert
advice, and on the basis of their independent evaluation and judgment, have come to the
conclusion that the proposed payment of the lump sum purchase consideration in terms of

Clause 4. 1.1 is fair and reasonable and have approved the same at their respective meetings on
Tuly 19, 2013

Accounting Treatment

Accounting freatment in the books of the Transferor Company, upon this Scheme becoming

effective and upon the arrangement becoming operative:

(i) The assets and liabilities of the Lime Kiln Undertaking proposed to be transferred to the
Transferee Company under this Scheme shall be transferred at the tump sum purchase -
consideration mentioned in Clause 4.1,

(in The surplus or deficit, if any, arising out of the difference between the book value of net
asset of the Lime Kiln Undertaking transferred . pursuant to this Scheme and the
consideration received under Clause 4.1 in lieu of such transfer shall be set off against the
share capifal of the Transferor Company, pursuant to which the share capital of the
'I'ra.nsfcl'm' Company shall be reorganized in terms of Part-\/ of this Scheme.

/\Lcountmg, treatment in-the books. of {he Transleree Commny, upon this Schomc becoming
elfective and upon the arrangement hccommé operative:

(N The Transferee Company shall account (:'or 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
value of the investments made in the Transferor Compaiiy by the Transferee Company
shall be charged to the statement of profit and loss loc Transferee Company

(iii) An amount equivalcnt to the aforementioned diminu_tion'in value of the investments, i.e.,
Rs. 5,04,36.444 (Indian rupees Tive crore four lakhs thirty six thousand four hundred and

I A TR o .
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forty four), shall be transferred from the securities premium reserve to the statement of
profit and foss. ’ - S

423 In case of difference in the accounting policy between the Transferor Company and the
Transferee Company, the impact of such-difference shall-be quantified and adjusted to the general
reserve account, in the books of the Transferece Company to ensure that the true financial
statements of the Transferee Company as on the Appointed Date are prepared on the basis of a
consistent accounting policy. ' '

4.2.4  This Scheme has been drawn up in compliance with the conditions specified under the tax laws,
specifically section 2(42C), and other relevant sections of the IT Act,

FOTJA A‘»dpéh L.\}mff:ﬁ

Chmpany Scoresary

M
LA R

Page 16 0f 21



PART-V.

52
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REORGANISATION OF SHARE CAPITAL OF TRANSFEROR COMPANY

Upon this Scheme becoming effective and with effect from the Appointed Date, the existing
issued, subscribed and paid-up share capital of the Transferor. Company shall be reorganised as
detailed hereunder, so as to bring it in line with the value of the Residual Undertaking.

The issued, subseribed and paid-up share capital of the: Transferor Company of Rs. 4,95,06,000
(Indian rupees four erore ninety five (akhs and six thousand) divided into 49,50,600 equity shares
of Rs. 10 (Indian rupees ten) each shall stand reduced to Rs. 1,65,00,000 (Indian rupees one crore
and sixty five lakh)divided into 16,50,000 equity shares of Rs. 10 (Indian rupees ten) cach,
without extinguishment or feduction of liability on the said shares and without any payment of
the cancelled value of the said shares to the shareholders of the Transferor Company, Upon this
Scheme becoming effective, the existing, shareholders of the Transferor Company as on the
Record Date shall, pursuant to such reorganisation, receive such number of fully paid-up equity
shares in the reorganised paid-up equity share capital of the Transferor Company pro-rated
accordingly as against their shareholding in the Transferor Company as on the Record Date.

In case any shareholder’s holding in the Transferor Company is such that the sharcholder
becomes entitled to, upon reorganisation .of the share capital of the Transferor Company as
con cmplatccl in this Clause S, a fraction of an-equity share of the Transferor Company, then the
Board of Directors of the Transferor Company shall round-off such fraction to the nearest whole
i ber, and thereupon shall issue and allot equity shares to such shareholders of the Transferor
! mpanv

A"i\l.cc}xulty sharcholders of Transferor Company holding their equity shares in the Transferor

;~-Compagw in dematerialized form, as on the Record Date, shall be issued the equity shares of the

1:.T1an§felox Company in dematerialized : form. Each of the remaining equity shareholders of

'y lxanﬂ}nox Company holding their equity shares in the Transferor Company in physical form, as

on. th; Record Date, shall have the option, to be excreised by way of giving a notice to the
T:ancffcrox Company, onn or before such date as may be determined by the Board of Directors of
thcW Txaancxox Company to receive. the new equity -shares of Transferor Company, either in

wphysxcal form or in dematerialized form. In the event such a notice has not been received by the

Transferor Company from the aforementioned cquity shawholdcxs of Transferor Company
holding their shares .in physical form by the specified date, the equity shares of Transferor
Company shall be issued'to sucly shareholders in physical form. Such equity share certificates (if
any) issued by the Transferor Company shall. be sent by the Transferor Company to such
shareholders at their respective registered addresses, as appearing in the register of members
meaintained by the Transferor Company as on the Record Date (or in the case of joint
sharcholders, to the address of that one of the ]OIHL sharcholders whose name stands first in such
register of members in-respect of such joint sh aleholcmg) and the Transferor Company shall not
be responsible fox any loss in transit. :

In respect of these equity shareholders-of Transferor Company exercising the option to receive
the equity shares in dematerialized form, such persons shall have opened and be maintaining an
account with a depository participant, and shall provide such other confirmation, information and
details, as may be required, to the Transferor Company. Such equity shareholders shall be issued
the equity shares in the Transferor Comy pany in dematerialized form.

The reorganisation oF the share capital of Hm Transferor Company as contemplated in this

Clause 5, resulting in reduction of such share capital, shall be conditional upon this Scheme
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becoming effective on the Effective Date. If this Scheme is for any reason whatsoever, not
sanctioned by the Court, such reorganisation resulting in reduction of share capital shall not
become effective.

5.6 There being no extinguishment or reduction of liability or payment to the shareholders with
respect to such reduced share capital i such reorganisation, the Transferor Company shall not be
required fo use the words “and reduced” as part'of its name as contemplated under section:102(2)
of the 1956 Act, or the other provisions of the 1956 Act or the 2013 Act, as applicable.

Fwﬂ{wwhg} N /\&\*‘@» SRR For JK Paper Limited

AN e - "

~d

Iifrector

@ompany Secretary

Page 18 of 21



TN ‘PART-VI = o
6 GENERAL TERMS AND COND_TTIONS
6.1 The reduction in the share capital of the Transferor Cdm’pany as contemplated in Clause S and the

reduction in the sccurities premium reserve of - the Transferee Company as contemplated in
Clausc 4.2.2(ii1) shall be effected as an integral part of this Scheme in accordance with the
provisions of section 78 and scctions 100 to 103 of the 1956 Act, and any other applicable
provisions of the 1956 Act or the 2013 ‘Act, and the order of the Court sanctioning this Scheme
shall also be deemed to be an order.under sections 100 to 102 of the 1956 Act or such other
equivalent provision of the 2013 Act, as ’apili'cablc, confirming the reduction of: (i) share capital
of the Transferor Company as contemplated in Clause 5 and (ii) securities premium reserve of the
Transferee Company as contemplated in Clause 4.2.2(iii). Neither the reduction of share capital
of the Transferor Company nor the reduction of the securities premium reserve of the Transferee
“Company involves either a diminution of liability in respect of the unpaid share capital or
payment to any shareholder of any part of the paid-up share capital, and ‘accordingly the
provisions of the section 101 of the 1956 Act or such other equivalent provision.of the 2013 Act,
as applicable, shall not be applicable to-such reductions.” The approval of the shareholders and
creditors of the T mnsfuor Company and the Transferce Company, as the case may be, accorded
for this Scheme shall also constitute approval for reduction of share capital/securities premium
reserve in accordance with scetion 100 of the 1956 Act or such other'equivalent provision of the
2013 Act, as applicable, and accmdmgly no separate approval/consent shall be necessary from
such sharcholders/creditors. For ‘the purpose. of the- aforesaid reduction, separate applications
under section 100 of the 1956 Act or SUCh othu equivalent provision of the 2013 Act, as
applicable, mayv, il required, be filed by the Transferor Company and/or the Transferee Company,
as the case may be, before the Court. Such applications for reduction of share capital/securities
premium reserve shall be conditional upon the sanction of .this Scheme by the Court under
. sections 391-394 of the 195G Act or-such othcr equivalent provision of the 2013 Act, as
S appimablc If this Scheme is not sanctioned by the Court, the feduction contemplatod in Clause 5
.ohand Clause 4.2.2(iff) shall not take effect and shall be deemed to'be redundant, The Transteror
Clte "Company and the Transferee Company shall not be required to add the words “and reduced” as
' V2 part of their respective names as contemplated under section 102(2) of the 1956 Act or the other
rovisions of the 1956 Actor Lhc 2013 Act, as appllca)lo

Jpon this Scheme becoming c[‘[‘ecl.ive«, thc accounts of the Transferor Company and Transferce
Company as on' Appointed Date shall be réconstructed in accordance with the terms of this
Scheme. The Transferor Company and the Transferee Company. shall be entitled to revise their
respective income tax returns, TDS returns, and other statutory returns as may be required under
respective statutes pertaining (o indirect taxes, such as sales-tax, value added tax, excise duties,
service tax cte., and shall also have the right to claim refunds, advance tax credits, credit of tax
under section T15IB of the 1T Act, credit of tax deducted at source, credit of foreign taxes
paid/withheld, ete.; if any, as may be required consequent to implementation of this Scheme.

The Transferor Company and the Transferce Company, shall, with all reasonable dispatch, make

Q respective applications (o the Court, under sections 391 to 394 of the 1956 Act, and other
Q' applicable provisions of the 1956 Act or the 2013 Act, seeking orders for dispensing with or
{ convening, holding and/or conducting of the meetings of the classes of their respective

sharcholders and/or creditors and lor sanctioning this Scheme with such modifications, as may be
approved by the Court,

6.4 Upon this Scheme being approved by the requisite majority of the shareholders and creditors of
the Transferor Company and the Transferce Company, wherever required, cach such company
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shall, with all reasonable dispateh, file their respective petitions before the Court for sanctioh of

this Schcme under sections 391 to 394 of the 1956 Act, and other applicable provisions of the
1956 Act or the 2013 Act, and for such other order or orders, as the Court may deem fit for
carrying this Scheme into effect, Upon this Scheme becoming effective, the shareholders of the
Transferor Company and the Transferee’ Company shall be deemed to have also accorded their
approval under all relevant provisions of the 1956 Act or the 2013. Act for giving effect to the

- provisions contained in this Scheme.

This Scheme shall become effective on the last of the following dates (“Effective Date”):
(D the date on which this Scheme is approve’d by the Court; and

(i) the date(s) on wluch the certified copies of the xelevant orders of the Court are filed with

the Registrar of Companies, Gujarat at Ahmedabad, by the Transferee Company and the
Transferor Company, respectively. .

The Transferce  Company shall comply with the - provisions of SEBI Circular
No. CIR/CFD/DIL/S/2013  dated  February 04, 2013, as modified by SEBI Circular
No. CIR/CFD/DIL/3/2013 dated May 21, 2013, while inter alia -procuring the approval of the
public shareholders of the Transferee Company and shall provide for voting by such public
sharcholders through postal ballot and e-voting. For the purposes of this Clause 6.5, the term
‘public’ shall have the meaning ascribed to such term under Rule 2 of Secufities Contracts
(Regulation) Rules, 1957. '

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall
be deemed to have occurred on the Appointed Dale and become effective and operative only in
the sequence and in the order mentioned hereunder:

(M alteration of the objects of the Tra‘ns‘fe're.&: 'Compa,ﬁy as provided in Clause 2.3;

(i) transfer of the Lime Kiln Undertaking from the Transferor Company to the Transferee
Company in accordance with Part-1] of this Scheme;

(i) payment of the lump sum purchase consideration by the Transferee Company to the
Transferor Company in terms of Clause 4.1 of this Scheme;

(iv) reorganisation and reduction of share capital of the Transferor Company in accordance
with Part-V of this Scheme;

(v) issue and ‘allotment of fully. paid-up equity shares of the Transferor Company to its
sharcholders as on the Record Date and in accordance with Clause 5.2; and

(vi) reductiorn of securities premium reserve of the Transferee Company in accordance with
- Clause 4.2.2(ii) of this Scheme.

After this Schieme is sanctioncd but before it becomes effective, the Board of Directors of the
Transteror Company shall determine the record date for issue and allotment of fully paid-up
cquity shares of the Transferor Company to its sharcholders, pursuant to the reorganisation of
share capital as contemplated in Clause 5, on pro-rata basis and in lieu of and in the place of the
fully paid-up equity shares of the Transferor Company held by such shareholders as on such date,
On determination of such record dafe, the Transferor Company shall draw-up a list of its
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sharcholders as on sich ICCOld date, and such shareholders shall be eititled to receive fully paid-
up equity shares in the Transferor Company as contemplated in Clause 5.2.

The transfer of properties and liabilities to, and the continuance 01 proceedings by or against the
Transferce Company, -as cnvmaged in Part-I11 shall not affect any transaction or proceedings
atready concluded by Llw Trans(cror Company on or before the Appointed Date, and after
Appointed Date till the Effective Date, to the end and intent that the Transferee Company accepts

and adopts all acts. <cuds and things done and executed by the Transferor Company in respect
thereto as done and executed on behalf of itsell.

Though this Scheme shall become effective from. the Effective Date, the provisions of this
Scheme shall be aapllcablc and come into opoxatlon hom the /\ppomtcd Date.

The Transferec Company and the Transferor Company- (ﬂctmg through their respective Boards of
Directors) may assent to any modifications or amendments to this Scheme, which the Court
and/or any other authorities may- deem fit to direct or impose or which may ‘otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may arise
for implementing and/or carrying out this Scheme, In case any of the provisions of this Scheme
are inconsistent with. any accounting standards, the Transferce Company and the Transferor
Company (acting through'their respective Boards of Directors) may undertake appropriate steps
to amend this Scheme to bring it in line with such accounting standards. The Transferee Company
and (he Transferor Company (acting through its respective Boards of Directors) be and are hereby
authorised to take such steps and do all acts, deeds and- things as may be necessary, desirable or
proper to give cffect to this Scheme and to resolve any doubts, difficulties or questions, whether
by reason of any orders of the Court or of any directive or orders of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and/or any matters
concerning or connected therewith. Without prejudice to the generality of the above, the Board of
Dircctors of the Transferce Company shall have the option and shall be entitled to make suitable
accounting entries at the time of closing of the books of accounts for the first financial year post
the effectivenéss of this Scheme as they may deem fit (o give effect to the intent herein,

Notwithstanding anything else to the contrary in this Scheme, the Transferee Company and the
Transferor Company (acting through its respective Boards of Directors) shall be at liberty to
withdraw from this Scheme in case any condition or alteration imposed by the Court or any other
authority is not acceptable to them.

All costs, expenses, charges, fecs, taxes, clutlcs levies and all incidental expenses arising out of or
incurred in carrying out and implementing the terms and conditions or provisions of this Scheme
and matters incidental thcwlo slmH be boxnc and paid by the Transferee Company.

In the event of any inconsistency betweén any of"thc terms and conditions of any carlier
arrangement between the Transferec Company. and the Transferor Company and their respective
sharcholders and/or creditors, and'the terms and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid; ruled illegal by any court of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the parties that such part
shall be scverable from the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to become materially adverse to
any party, in which case the Transferee Company and the Transferor Company(acting through
their respective Boards of Dircctors) shall attempt to bring about appropriate modification to this
Scheme, so as to best preserve for the parties, the benefits and obligations of this Scheme,
including but not limited to such part,
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WITNESS VIJAY MANOHAR SAHAI, ESQUIRE, THE ACTING

CHIEF JUSTICE at Ahmedabad aforesaid this jdday of Feb. ,Two

Thousand and Fifteen.

' o o onble
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- petv? . | This 4" day of Apnid 2015
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- DEPUTY REGISTRAR
. This G%Hday of ppat 2015

rder drawn by:

%AM!%CHAND & MANGALDAS

&SURESHA SHROFF & CO. ) o R
ADVOCATES & SOLICITORS - _ -
301-302, PARSHWANATH E-SQUARE,

. CORPORATE ROAD PRAHLADNAGAR,

AHMEDABAD - 380 015, o |
Ahmedabad - '
13/03/2015 | B
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