<JJINDAL PHOTO

1st April, 2016

The Deptt of Corporate Services
The Bombay Stock Exchange Ltd
25, PJ Towers, Dalal Street
Mumbai — 400001.

Code: JINDALPHOT / 532624 Series: Eq

Subject: Scheme of arrangement between Jindal Photo Limited (Demerged Company) and Jindal
Poly Films Limited (Resulting Company) and their respective shareholders and
creditors. .

Dear Sirs,

This is in continuation to our letter dated 4" March, 2016 whereby you were informed that the Hon'ble
Bombay High Court in its hearing held on 26" February, 2016 has sanctioned the Scheme of
arrangement among Jindal Photo Ltd and Jindal Poly Films Limited and their respective shareholders and
creditors.

In compliance of Part Il of SEBI Circular number CIR/CFD/DIL/5/2013 dated 4" February, 2013 .read'with
SEBI Circular number CIR/CFD/DIL/8/2013 dated 21t May, 2013, we are submitting the following
documents/informations:-

'S. Particulars Page
No. Numbers
1 Certified Copy of Order of Bombay High Court along with copy of the Scheme of | | 1-42

arrangement between Jindal Photo Limited (Demerged Company) and Jindal Poly
Films Limited (Resulting Company) and their respective shareholders and
creditors as approved by the High Court.

2 Copy of Voting Results (both postal baliot and court convened meeting) of the 43-66
Shareholders of the Company approving scheme of arrangement.

3. “Statement in respect of change carried out in approved scheme vis-a-vis the Draft -
Scheme:

“No change has been carried out in approved scheme vis-a-vis the Draft
Scheme by the Hon'ble Bombay High Court in its Order.”

4, Status of Compliance with Observation Letter dated 11" March, 2015 from the -
BSE Limited:

“Company has duly complied provisions of SEBI Circular number
CIR/CFD/DIL/5/2013 dated 4" February, 2013 read with SEBI Circular number
CIR/CFD/DIL/8/2013 dated 215t May, 2013.” [

5. | Complaint Report as per Annexure |l of SEBI Circular number 67-72
CIR/CFD/DIL/5/2013 dated 4" February, 2013.

Jindal Photo Limited
Head Off. : 11/5-B, Basement, Opp. Telephone Exchange, Pusa Road, New Delhi - 110005 Phone : 91-11-25767000, Fax: 91-11-25767015
Regd. Office & Works : 260/23, Sheetal Industrial Estate, Demeni Road, Dadra - 396193 (U.T. of D & N.H.) Ph.: 0260-2668371, 72, 79, Fax; 0260-2668354
Works : J & K SIDCO, Phase - |, Industrial Growth Centre, Samba - 184 121 Jammu (4 & K) Ph. : 09906094988, Telefax : 01923-243028
CIN : L33209 DN 2004 PLC 000198, E-mail : jindalphoto@jindalgroup.com, Website : www.jindalphoto.com
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Copy of Observation Letter dated 12" March, 2015 from the National Stock 73-74
Exchange of India Limited.

The application seeking exemption from Rule 19(2)(b) of SCRR,1957: -
Not Applicable.

\We, therefore, request you to kindly take the above on record.

Thanking you,
Yours truly,
For Jindal Photo Limited

AnRol—

AsITT’fk Yadav
Company Secretary
Encl: As above
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 762 OF 2015

CONNECTED WITH '

COMPANY SUMMONS FOR DIRECTION NO. 507 OF 2015
In the matter of the Companies Act, 1 of 1956

And

In the matter of Sections 391 to 394 of the Companies
Act, 1956;

And

e L,
%

Ens .
In ths:,:_ma‘tter of Scheme of Arrangement of Jindal

oifo Limited (the Demerged Company) and Jindal.

g
L
»»

""" Poly Films Limited. (the Regulting Company) and their

d

NI R g 2 R T
-respective shareholders’and Creditors.-.,

= ¥

Jindl ~ Photo  ‘Limited [CIN ¥t

No.L33209DN2004PLC000198), & coinipany -
incorporated under the Companies Act, 1956 .-
having its registered office at 260/23, Sheetal )

Industrial Estate, Demani Road, Dadra — )

396193, Dadra & Nagar Haveli (U.T.) ) ...Petitioner/
Demerged Company
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HIGH COURT, BOMBAY- 561734

Called for Admission

Mr, Suraj Iyer with Mr. Rohan Mathur i/b M/s. Ganesh & Co., Advocate for the '-Z
L. r'> \
Petitioner Company. =
Mr.:D.P. Singh i/b A.A. Ansari for Regional Director \ O
Coram: K.R. SE mmim

Date ,25‘“ FP{@? 2016
P.C:- < \ —

1. Heard learned counsel for parties. No objector has come\he—fo the Cowt to

oppose the Scheme and nor has any party W){fﬁvel {ed any averments made in

the Petitions. K\B \>

#
&

g R
2. The sanction of this Cmm: i soug?l?Q%ﬁe( tiohs 391 to 394 of the Companies

Act, 1956 to a Scheme of Arrang_ement of Jindal Photo Limited (the Demerged

Company) and Jlﬁda] Poly Fllms leltcd (thc Remlbng Compnuy) and their
rcspcctwe Ehi\l‘é;a\ nd Clcdltors i AL

V,”r 1\,\ / \

3. Thc\@ah;cq C/uuscl for the PcntwncLCbmpany states that the ! Dcmcrgcd

qun&ny is engaged inter-alia in the business of manufacturing

phmogl aphic and medical proriucts by convertmg hig size jumbo rolls into

*  saleable sizes through various manufacturmg processes.

4. The proposed Scheme of Amangement will enable the Demerged & the
Resulting Company to effectively and efficiently cater to the independent
growth plans (both through organic and inorganic means) for each of the

businesses of the Petitioner/ Demerged Company and to facilitate greater

:1: Uploaded on - 03/03/2016 :: Downloaded on - 03/03/2016 14:37:27 :::CMIS-CC
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efficiency in cash management and unfettered access to cash flow generated to

\  maximize shareholder value

5. The Petitioner Company have approved the Scheme of Arrangement by passing

Board Resolution which is annexed to the respective Company Scheme Petition.

6. The Leamed Advocate for the Petitioner Company states that the Petitioner
Company have complied with all the directions passed in Company Summons
for Direction.and that the Company Scheme Petition have been filed in

consonance with the Orders passed.in Company Summons for Direction and

secks sanction to the proposed-S’i;i]eﬁw.

7. The Leamcd Advooate for the Pchtmnnr«Company lias stated that the Petitioner

Company havc complied wlﬂl nlL mqmremmts as? per dtrectlons of this Court

j and thcy have filed necessary aﬂidav:t of'c{implmncc in the Court: Moreover,

the Petitioner COmpany through their Advocate undertake to comply with all

statutory requlrements if any, as requircd under the Companies Act 1956/2013

and the Rules made therepnde:-wl';;lchgy

accepted.

8. The Regional Director has filed an Affidavit on 8% December, 2015 stating
therein that save and expect as stated in Para 2 (c) to 2 (g), it appears that the
scheme is not prejudicial to the interest of shareholders and public. In the light
of aforesaid facts the Hon'ble Court may pass such order as may be deemed fit

and proper. 4
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In Para 2 of the said Affidavit, it is stated that:

(c) That, the deponent submits that the petitioner dem‘erget.i company namely
Ms Jindal Photo Limited is listed with the BSE & NSE. That the petitioner
demerged company has submitted with the office of the de‘bonent, the copies
of letter dated 11.03.2015 and 12.03.2015 issued by the Bombay Siock
Exchange and National Stock Exchange respectively to the pefitioner
tran.‘sferee.comparg'. It is revealed from the said letters that both the stock
exchanges have stated that ﬂm -The company shall duly comply with
various provisions of tke ?a‘rcnlar of SEBI". The SEBI circular No.
CWCFD/DE/S/MI 3 "dafed 04.02.2013 read with CIR/CED/DIL/8/2013
dated 2! 05 ZQI; ;'EQWres the listed-company to abram NOC from SEBI

aiso apan‘ ﬁ'om the respecrrve Stock Exchm‘llges Mlere lhe shares are listed,

; for approval of any scheme of amalg : :mﬂ/demerger/mducnan eic. The

revised requirements shall be applica

listed companies, wbi}:h, on the
date of this circular, have not mbﬁfr{éﬂ-'?ﬁe Scheme with the Ho‘h ‘ble High

Court. The gforesaid SEBI éi‘rculars issued -04702: 201 3 and 21.05.2013 is

intended 10 ensure complxance A by -listed company in the interest of
shareholders at large. This is office is of the view that the said circulars is
applicable and the petitioner companies should comply with the .
requirements of the said circular. In this regard the Hon 'ble Court may be

Ppleased to direct the petitioner-demerged company to comply with the same.
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(@) Thai, the deponent submits that it is revealed from the shareholding patiern
as on 30.10.2015 of the petitioner demerged company that 28,454 (0.28% of
total equity shares) number cf equity shares out of total 1,02,58,326 number
of equity shaves are held by NRIs. The deponent is not Iawarg about as to
whether the petitioner company has complied with the provisions of FEMA
and RBI guidelines or not, in this regard. The Hon'ble Court may therefore
be pleased 1o direct the petitioner companies to ensure about all the

compliances of FEMA and RBI guidelines, in the matter, from time fo time.

(e) That, the deponent submits :har rh'e clause 3.14 of the Scheme provides for

Employees. As per the sairl aclause, all the employees of the demerged

w_

undertaking af ﬂ:e) pemioner demerged company shall become the

emp!oyees ) f rhe remlang company w.e; f proposed appomted date. The

X m.sfmr comparg.r However the .s'dreme is silent about the pmpmed place

of posnngs of the employees of the demerged undertaking of the petitioner

demerged company as to how the § tmg company will prowde the
Ppostings to such employees-of. z‘he demm‘ged undcr!a]dug of the petitioner
demerged company, through this w:hen'e. -In this regard the Hon'ble Court
may be pleased to direct the Dpetitioner company to amend the said clause
suitably about the proposed place of postings of the employees of the
" demerged undertaking of the petitioner demerged company and to
accommodate them at same place of posting and for providing and granting

of same service terms and conditions 1o all the employees of the transferor

company rather than permanent employee only, and that the said service
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terms and conditions will not be less favorable than the present benefils

available to them.

(9 That, the deponent submits that the Ministry of Corporate Affairs vide its
circular no. 2/1/2014 dated 15.01.2014 (copy enclosed and marked as
Annexure-A} has directed that the Regional Director concerned shall invite
specific comments from the income Tax Department giving 15 days time to
the Income Tax Department to inform objections, if any, for the proposed
scheme under section 391 to 394, as the case may be and to file the report

" on behalf of the Central Goverriment accordingly. In this regard this

Directorate vide Ietter da( 30.10.2015 had sent letter to the Chfe)“
Commissioner of Ir}come Tax, Ahmedabad, Gujarat with a request to give

spec_iﬂc commenn' of rke Income .Tax- Department about the proposed

scheme !I is submitted that no ﬂsply has-been:recexved fmm the Income Tax

: ;Deparnnent in this regard. The Hou 'ble Caurt may therefore be\pleased to

direct the pehtmner compames to un

'g(ce compliance of Incomg Tax Act

qnd Rules in the matter.

(&) That, the report of the oﬁié'e'vaf the Reé;'strar of "(;‘e;npanies, Gujarat has
been received vide his letter No. ROC/GUJ/391-394/Vindal
Photo/2015/8763 dated 06.11.2015 and as per the said report, there is one
complaint against the Petitioner Company is pending regardz.'ng issue of
duplicate share certificate. ﬁe company has teken steps to resolve the said

complaint through its registrar. The ROC has Sfurther reported that there is
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no other complaint /representation against the schemé of Arrangement of
| the petitioner company.

9. As regards to Para 2 c) of the Affidavit of the Regional Director, the Learned
Counsel for the Petitioner Co;npaniw state that the Petitioner/Demerged
Company has received no objection letters dated 11.03.2015 and 12.03.2015
from the BSE and NSE respectively granting no objection to the Schere. The
Petitioner/Demerged Company shall abide by the terms and conditions of the
said NQCs, It is submitted that the SEBI Circulars prescribe that NOC shall be
obtained from the Stock Excha.ngﬁ through an internal process between SEBI
and the relevant Stock Exchanges,lpursuant to which, NOC will be issued on a
Scheme under Sect:q:;,ﬁnsg _lfof the Companies Act, 1956. It is further submrttedl
that once the NOC:sare issued, the, SEBI.Circulars do not prescribe for any
fm'lher ajs:]ﬁl"-aval ﬁ‘om SEﬁI R Ay rclteratedwthat iliasis:\i‘ﬁé' -intamal process

. pmscnbed in the SEBI circulars, the Smck':Emhanges namely, BSE and NSE

have issued the . NOCs. Further, in terms -of the SEBI Circulars, the public
shareholders of the Peﬂtmnerﬂ)cmcrgcd Company have duly approvcd the.

Scheme as more parncularly slaned at Par 31 nd 32 of the Company Petition.

10. As regards to Para 2 (d) of the Affidavit of the Regional Director, the Learned
Counsel for the Petitioner Companies state that the Petitioner/Demerged
Company is in due compliance of applicable rules and regulations issued under
FEMA and RBI guidelines with respect to foreign shareholding in its paid up

equity share capital. The Petitioner/Demerged Company shall continue to
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comply with all such applicable rules and regulations issued under the FEMA

and applicable RBI guidelines in this regard,

- As regards to Para 2 (¢) of the Affidavit of the Regional Dircctor, the Learned

Counsel for the Petitioner Companies state that the Clause 3.14 of the Scheme
expressly provides that all employees of the Demerged Undertaking shall be
absorbed by the Resulting Company on terms and conditions which are no less
favorable than those on which they are cumently engaged by the
Petitioner/Demerged Company and the Petitioner Company uhdertakes to abide
by the terms of the employment agrcement in this regard. Apart from this, all

other matters will be govemed hy'the respective terms of employment of each

iransferred employee,

;A'fﬁdawt of e Régh nal Du'ector, the Learned

_ Counsel for the Petmoner Compamcs sta " that clause 3.20 of the Scheme

‘prowdes that the Scheme has been dmwn up to comply with the cox}dltlons of

13.

demerged as pre;cn'béd under Section 2(19AA) of the IT Act. The'said clause

further provides that in the eveut of any moons1stency between the provisions of

the Scheme and the apphcablc prowsmns of the IT Act, the provisions of the IT

Act shall prevail,

With respect to Para 2 (g) of the Affidavit of the Regional Director, the Learned
Counsel for the Petitioner Companies state that the Petitioner/Demerged

Company will be continuing its existence subsequent to the sanction of the

2t Uploaded on - 03/03/2016 s Downloaded on - 03/03/2016 14:31:33
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Scheme and the matters as referred to in Para 2(g) shall continue qua the said

S ¢ Company.
* 14, The Leamed Counsel for the Petitioner Companies further states that with
respect to the Resulting Company, the Hon'ble High Court of Judicature at

Allahabad has sanctioned the Scheme by order dated 05 November 2015.

15. The Leamed Advocate on instructions of Mr. Shambhu Kumar Agarwal,
Regional Director in the office of the Regional Director, Ministry of Corporate
Affairs, North - Western Region, Ahmednbad states that they are satisfied with
ihc: undertakings given by thcr Advoc-ate for the Petitioner Company. The

undertakings given on. br:half of the Petitioner Company are accepted.

T
25

PN S R
e i

16. From thc mutenal on record, the Sohemc &ppeurs to! bn fmr and rcnsonable and

does not wulste any prowsums of law and-xs not contrary to public p{:llcy

17. Since all the rcq'uisite statutory compfiaﬁcéé have been fulfilled,” Company

Scheme Petition be made absolute in; telms ( yers f"élausgs ’(i;) to (d) in the

abovementioned Company Scheme Peuuon =

18. The Petitioner Company to file a copy of this Order and the Scheme duly
authenticated by the Company Registrar, High Court (0.S.), Bombay with the
concerned Superintendent _of Stamps for the purpose of adjudication of stamp
duty payable, if any, on the same, within 60 (sixty) days from the date of the

Order.’
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19 The Petitioner Company is directed to file a copy of this Order along with a
copy of the Scheme and Form of Minutes duly authenticated by the Company
Registrar, High Court, Bombay the concemed Regisitar of Companies,
electronically, along with E-Form INC 28 in addition to the physical copy
within 30 days of receipt of the same, as pér the relevant provisions of the

Cornpanies Act 1956/2013, whichever is applicable.

20. The Petitioner. Company to pay costs of Rs.10,000/- each to Regional Director,

North-Western Region, Ahmedabag’.v.-.@"osts to be paid within four weeks from

iy b

3

T

the date of the order,

5 OR X

b:-\ i3 22. All concemed reguilatory authorities to a.q.t ‘on a copy of this Ordc;f-.._along with

g Scheme, duly nuthenticated by the e

Bombay.
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CERTIFICATE

I cettify that this Order uploaded is a true and correct copy of original signed order.

Uploaded by: Shankar Gawde,
Stenographer

TRUE ‘co»;fjcL
TRUE-CORY A e

S Section Officer
4\ % T, a ¢ H
97?‘% T et High Court, Apgeliate Side

(S. 8. AGAT E)"‘i’ Bombay
(/C. COMPANY REGISTRAR
HIGH COYRT (0.S.)
_BOMBAY
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
BETWLEEN

JINDAL PHOTO LIMITED: DEMERGED COMPANY
AND

JINDAL POLY FILMS LIMITED: RESULTING COMPANY
THEIR RESPECTIVE SHAREHOLDERS
AND

THEIR RESPECTIVE CREDITORS

T APage




I8 INTRODUCTION, DEFINITIONS AND INTERPRETATION

1.1 Introduction

=X 1.1.1  JINDAL PHOTO LIMITED

@) Jindal Photo Limited (hereinafter referred to as “the Demerged Company”) having CIN
no. L33209DN2004PLC000198 was incorporated under the Companies Act, 1956 on

March 15, 2004 in the name of Consolidated Photo Products Limited (with its registered

office in the state of Utaranchal) vide cestificate of incorporation issued by the Registrar
R of Companies, U.P. and Uttaranchal, Kanpur, Consolidated Photo Products Limited was
issued a certificate for cornmencement of business on March 26, 2004 by the Registrar of
4 Companies, U.P. and Uttaranchal, Kanpur. Subsequently, Consolidated Photo Products
Limited’s name was changed to Jindal Photo Limited and a fresh certificate of

incorporation consequent on' change of name was issued by the Registrar of Companies,
U.P. and Uttaranchal, Kanpur on December 13, 2004.

3 The registered office of the .Demerged Combany was changed from the state of
\‘ Uttaranchal to the Union Termitory of Dadra & Nagar Haveli and-such alteration was

% confinned by an order of the Company Law Board, Northern Region Bench, New Delhi

: (“CLB") bearing C.P. No. 59/17/2006-CLB dated July 3, 2006. A certified copy of the

. aforesaid CLB order was registered by the Registrar of Companies, U.P. and Uttaranchal,

B Kanpur on July 28, 2006 and by the Assit. Registrar of Companies, Gujarat on August 3,

2006. ' e

&

’ The registered office of the Demerged Company is situated at 260/23, Sheetal Industrial

4 Estate, Demani Road, Dadra — 396193, Dadra & Nagar Haveli (U.T.).

a {iv)  The main objects of the Demerged Company as per its memorandum of association are as

follows:

9

. 1, To carry on the business of manufacturing, converting, producing, processing,

[+ assembling, Ireating, maling. taking on hire otherwise acquiring, blending,

) Jormulating, packing, finishing, buying, selling distributing, marketing, importing,

“ exporting, fabricating or otherwise dealing in all types, grades, kinds, sizes and

) descriptions of photographic products like color/black and white photographic

" papers, roll films, cinema film, X-ray film, graphic art film, other film and allied

) products like photographic  chemicals, reagents, substances, equipment,

- instruments, accessories, raw materials and things for audiovisual

TE communications, film production, inmiage and document production, copying and

“ information gathering, recording and processes related to photography, motion

) piciures.
[ ‘{‘
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2, To carry on the business of manufacturing, buying, selling, importing, exporting,
assembling, crealing, producing, preparing, repairing. converting, treating,
altering, letting on hire, marketing, disiributing and otherwise dealing in all types
and descriptions of cameras, movie cameras, flash guns, lighting sets sound
recording and reproducing machines and equipment, cinema overhead projectors.
mini projectors, poriable projectors, sound and filmt projection systems, color
photo machines, color photo lab equipment and machines and all kind of spares,
parts, accessories, components, tools, equipment, and apparaiuses,

3 To carry on the business of manufacturing, converting, producing, processing,
assembling, treating, making, blending, finishing, repairving, distributing,
marketing or gli:erwise dealing in alt types and descriptions of video cassettes both
blank as well as recorded, video cassette recordersiplayers, ediling tables, video
cameras, multi cassette recording decks, video studios and the equipment thereof,
color television seis, video-scopes, video- scope screens, monitors and all kinds of
accessories. spares, parts, components, lools, equipment, and apparatuses.

9. To carry on the business manmufacturing, buying, selling, converting, assembling,
preparing, repairing, packing, blending. marketing,~distributing and otherwise
dealing i all kinds, " descriptions  and tpes of  electrical/
elecironic/mechanical/automatic photocopying machines, electro stat machines,
zerox copying machines, typewriter ribbons, tele printer ribbons and rolls,
continuous stationery, intercom and other communications machines and all types
of chemicals, substances, spares, componenis, accessories, tools, equipment,
instruments, apparatuses and the like used with or in connection to any of the
above things. Company by Special Resolution passed in 2™ A.G.M. held on
30.09.2005 authorized to carry on business covered by sub clause 1 to 91 of the
other object clause [l C of the Memorandum.

(v) The Demerged Company is presently engaged infer-alic in the manufacture of
photographic and medical products by converting big size jumnbo rolls into saleable sizes
thru various manufacturing process like de-refrigerating, slitting etc. The product range
includes manufacturing of Photographic Color Paper, Thermal Printer Media, Medical X-
Ray Films & Non Tearable White Opaque film.

(vi)  The equity shares of the Demerged Company are listed on BSE Limited and the National
Stock Exchange of India Limited.

1.1.2 JINDAL POLY FILMS LIMITED

() Jindal Poly Films Limited (hercinafter referred to as “the Resulting Company™) was
incorporated under the Companies Act, 1956 (hereinafter referved to as the “Act™) on
September 9, 1974 in the name of Hindustan Pipe Udyog Limited vide certificate of
incorporation no. 3979 of 1974 issued by the Registrar of Companies, U.P., Kanpur.




(i)

(iif)

(iv)

-

Regd. No. 5700
Date of Expjry
27th April-2018

Hindusten Pipe Udyog Limited was issued a certificate for commencement of business.on
September 21, 1974 by the Registrar of Companies, U.P., Kanpur,

Hindustan Pipe Udyog Limited’s name was changed to Jindal Polyester & Steel Limited
angd a fresh certificate of incorporation consequent on change of name n0.3979/RC/412
was issued by the Registrar of Companies, U.P,, Kanpur on Apnl 10, 1992,
Subsequently, Jindal Polyester & Steel Liniited's name was changed to Jindal Polyester
Limited and a fresh certificate of incorporation consequent on change of name was issued
by the Registrar of Companies, U.P., Kanpur on January 17, 1995. Jindal Polyester
Limited’s name was further changed to Jindal Poly Films Limited and a fresh certificate
of incorporation consequent on change of name was issued by the Registrar of
Companies, U.P. & Uttaranchal, Kanpur on April 15, 2004.

The registered office of the Resulting Company is sitvated at 19™ K.M., I-Iap.ur -
Bulandshahr Road, P.O. — Gulaothi, Distt — Bulandshahr, Uttar Pradesh.

The main objects of the Resulting Conmpany as per its memorandum of association are as
follows:

1) To carry on business as manufactures, importers, exporters of and dealers in
polymers, monomers, elastomers and resins of all types, grades and copolymer
Jormulations and in all forms such as resins/chips, powder, flakes, granules, films
sheets, tubes, pipes, fibers, laminates or as processed goods and including
specifically polyethylene, polypropylene, polymethyl, ploystyrene, polyvinyle-
acetate, methacrylate, expoxy resins, alkide resins melamine, polyesters such as
polyethylene, terephthalate and polyethylene, isophthallate, or any other or new
substances being improvements upon, medifications of or being derived from
additions to petrochemicals or other products or resulting from any process.

2)  To carry on the business of mamyfacturers, spinners, weavers, doublers, ginners,
pressers. packers, balers, importers, exporters, buyers, sellers and dealers of
polyester resins/chips, polypropylene resin/chips, nylon chips/molding powder,
polyester yarn of all kinds, polypropylene yarn of all kinds, nylon yarn of all kinds,
polymers, chemical and synthetic fibers, staple fiber, and any other man made
Sfiber, rayon yarn namely viscose, filament rayon, continuous filament yam or
artificial silk yarn, acrylic fiber or alcohol fiber, syathetic and/or natural fibers
and fibrous materials and the production thereof and all by-products of substances
and the business of bleaching, printing. dyeing, combing, knitting, cleaning and
dealing in yam, fabric cloth, linen and other goods, and fabrics whether textile,
netted or looped and other goods or merchandise made therefrom, and to transact

all mmanufacturing or curing, finishing and preparing process in connection
therewith.

3)  Tocarry on the business of manufacturing, producing, processing, buying, selling,

importing,-exporiing, distributing and otherwise dealing in all kinds of films, tapes.
discs, cassettes and other electronic preducts including but not limited to Audio,
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Video and Computer tapes, floppy discs, U-Matic tapes/ Casseties and to carry on
the processes of metallizing, lacquering, coating, laminating, printing, micro-
slitting, subtraction, conversion and develop various accessories equipment and
allied products including all ancillaries and auxiliaries concerning the aforesaid
activities and all types, grades, kinds, sizes and descriptions of photographic
products like color/black and white photographic papers, roll films, cinema film,
X-ray film, graphic art film, other film and allied products like photographic
chemicals, reagents, substances, equipment, instruments, raw materials, image and
document production color photo machines, color photo lab equipment and
machines and all kind of spares, parts, accessories, components, tools, equipment,
and apparatuises.

To promote, establish, acquire and run or otherwise carry on the business of
plastic industry or business of manufactures, processors and finishers and dealers
of plastic products and materials, thermoplastic and thermosetting and other
articles of things and similar or allied products or processes and to sell, purchase
or otherwise acquire or deal in materials or things m connection with such trade,
industry or manufacture and to do all things as are usual or necessary in relution
to or in connection with business or industry or manfacture.

To carry on the business as manufacturers, processors, refiners, smelters, makers,
converters, furnishers, rerollers, importers, exporters, agents, merchants, buyers,
sellers or dealers in all kind of Steel including mild, high carbon, spring, high
speed, tool, alloy steel, stainless and special steels, strips, sheets, coils, wires, flats,
plates, blooms, bars, slabs, squares, structural, tubes, poles, pipes, castings, ingots,
pillets, billets and other materials made wholly or partly of steel, sreel alloys and
melals.

To purchase or otherwise acquire, manufacture, refine, treal, reduce, distill, blend,
purg/Sz and pump for mine, bore, extract, process, buy, markel, distribute, exchange,
supply. sell and’ otlze; wise dupose offl import, export and trade and generally deal
in all kinds of petroleum and other mineral oils, whether crude or refined,
petre oleum pr od !.s' pety ochemncals, gases and other volatile substances, sulphur,

asphalt clays, b. umen, bitminous substances, carbon, carbon black and all other
hydracarbon and mineral substances, hutylenes, propylenes, ethylenes, Liquified
Pequleum Ga.?_es, Aromatic Hydrocgrbons, {ubricating oils and waxes, butadienes,
Pphosphates, nitrates, coal ores and )1_1ineral.r and in general sub oil products and
subsurface deposits of every natire and description and the producis or the bye
producls which may be derived, produced, prepared, developed, compowided,
made or manifactured ther efrom or therewith and substances obiained by mixing
any of the foregoing with other subsiances.

To carry on the business of manufactures or processors andfor imporiers,
exporters, buyers, sellers, stockisis and distributors of andfor dealers in Styrene
Butadiene Rubbér (SBR), Poly Butadiene Rubber (PBR), Aérylonitrile Butadiene
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Copolymer Rubber (NER), Elastomers inchiding Thermo Plastic Elastomers
(TPE), natwral rubber, latexes, chemicals, raw materials, intermediates, vastes
and recycle streams requirved for manufacture of SBR, PBR, NBR, TPE and all
other tipe of synthetic rubber including carbon biack master batches and carbon
black, all kinds of articles and merchandise mamfactured Jrom synthetic rubber
and chemicals including tyres, conveyor belts, transmission belts, rubber moulded
products, rubber based footwear, microcellur sheets plantation of natural rubber,
port facilities of storage and handling of styrene, Butadine, Acrylonitrile and all
other chemicals and liquid petroleum gases: all kinds of plant and machinery
utilities, equipment required for manufacture of one or more types of synthetic
rubber and products thereof.
8) a) “To establish, operate and maintain power generating stations and tie
"Lines, sub-stations and main transmission lines connected therewith
and/or to carry on in India or elsewhere the business to generate,
receive, produce, improve, buy, sell, resell, acquire, use, hransmit,
accumulate, employ, distribute, develop, handle, protect, supply, and/or
i lo act as agent, broker, representative, consultant, collaborator or
F—'a"‘?\\ otherwise to deal in electric power at such place or pluces as may be
J permitied by law "',

b) “To operate and maintain such generating siations, tie Lines, sub-
stations and main transmission Lines as assigned to it by the competent
Government or Governments. "

4y ) ) The Resulting Company is presently engaged infer-alia in the following key business:

A. BOPET Film: It find application in photographic/X-ray, electronics,
printing, textile, pre-press back wp films, for photo voltaic cells used for
generating solar power and office supplies, motor insulations photopolymer
plates and document lamination, packaging metallic yarm, cables,
transformers, capacitors, audio/video tape, hot stamping foils, release films,
decorative ribbons and labels etc.

B. BOPP Filin: Better moisture retention properties render BOPP Film more
suitable. for food products like snack foods, biscuits, pasta, dried foods and
woven polypropylene bags.

C. Metallised Fllms: Vacuum deposition of Aluminium on BOPET and BOPP
films increases the barrier properties of such films. Besides flexible
packaging metallised BOPET films is used for inetallic yam. Metallised
BOPP is widely used for gift wrapping.

D. Coated Films: PVDC coated BOPP and BOPET films are used in the
flexible packaging industry..
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L. Polyesterr Chips: manufacturing polyester chips.

The equity shares of the Resulting Company are listed on BSE Limited and the National
Stock Exchange of India Limited.

1.1.2.1 Ratignale of the Scheme

U

The transfer of the Demerged Undertaking from the Demerged Company to the Resunlting

Company pursuant to this Schieme shall be in the interest to both the Demerged Company and the
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Resulting Company in the following ways:

In order to effectively and efficiently cater to the independent growth plans (both through
otganic and inorganic means) for each of the businesses of the Demerged Company,
diversification and continuous funding support through equity and debt is imperative.

Therefore, it has been proposed to re-organize the businesses of the Demerged Company
in such a manner as to facilitate greater efficiency in cash management and unfettered
access lo cash flow generated to maximize shareholder value.

Accordingly it has been proposed to demerge the Demerged Undertaking (as defined
hereinafler) of the Demerged Company into the Resulting Company in compliance with
the provisions of Sections 391-394 and other relevant provisions of the Acl.

The corporate restructuring of the Demerged Company involving the demerger of the
Demerged Undertaking shall help to develop potential for further growth eand
diversification, to have better synergy and optimization of resources with the existing
business of Resulting Company as well as to facilitate fund raising and development for
the manufacturing business of the Demerged Company. The demerger is expected to
facilitate the running of the manufacturing business of the Demerged Company with
Resulting Company more efficiently and profitably with a greater and focused approach.
Further, the demerger shall help to create the Resulting Company residual entity a
focused holding company mainly for investments in the power sector.

The transfer and vesting of the Demerged Undertaking into the Resulting Company, with
effect from the Appointed Date (as defined hereinafter) is in the interest of the
shareholders, creditors and all other stakeholders of the Companies, and shall not in any
manner be prejudiciel lo the interests of concerned shareholders and creditors or the
general public at large. The restructuring under this Scheme shall unlock shareholder
value in the businesses of the Demerged Company.

The Scheme is divided into five parts:

Part I sets-forth the Introduction, Definitions and Inlerpretation;

Part II sets-forth the capital structure of the Demerged Company and the Resnlting
Company;
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(i)  Part III deals with the transfer and vesting of the Demerged Undertaking of the
Demerged Company to and in the Resulting Company, in accordance with section 391 to
394 of the 1956 Act ar such other equivalent provisions of the 2013 Aet, as applicable;
and;

(iv)  Part IV deals with consideration, accounting and tax treatments of the Demerged
Company’ and the Resulting Company pursuant to tiie demerger of the Demerged
Undertaking in terms of this Scheme; ]

v) Part V deals with general/residuary terms and conditions,
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1.2 DEFINITIONS

12,1 "1956 Act” means the Companies Act, 1956 and the rules made thereunder, and includes any
alterations, modifications and amendiments made thereto;

122 "2013 Act” means the Companies Act, 2013 and the rules made thereunder, and includes any
alterations, modifications and amendments made thereto and/or any re-enactment thereof,

1.23  “Applicable Law(s)” means any statute, law, regulation, ordinance, rule, judgment, order,
decree, by-law, approval from the concerned authority, Government resolution, order, directive,
guideline, policy, requirement, or other governimental restriction or any similar form of decision
of, or determination by, or any interpretation or adjudication having the force of law of any of the
foregoing, by any concerned authority having jurisdiction over the matter in question;

1.2.4  “Appointed Date” means April 1, 2014 or such other date as may be approved by the Court;
1.2.5  “Board of Directors” in relation to the Demerged Company and/or the Resulting Company, as

the case may be, shall, unless it be repugnant to the context or otherwise, include a commitlee of
directors or any person authorized by the board of directors or such committee of directors;

“Clause” and “sub-Clause” means the relevant clauses and sub-clauses set out in this Scheme;

‘Court”' means collectively the Hon’ble High Court of Allahabad, U.P. and the Hon'ble High
ourt of Bombay to which this composite scheme of arrangeiment in its present form is submitted
or its sanctioning under sections 391 to 394 of the 1956 Act or such other equivalent provision of
the 2013 Act, as applicable;

“Demerged Undertakings” means the undertaking of the Demerged Company carrying out the
= business of manufacture, production, sale and distribution of Photographic products, and shall
mean and include, without limitation:

@) all assets (whether movable or immovable, real or personal, corporeal or incorporeal,
leasehiold or otherwise, present, future, contingent, tangible or intangible) pertaining to
the business of manufacture, production, sale and distribution of photographic products of
the Demerged Comﬁg’ny including but without being limited to plant and machinery,
capital work in progress, furniture, fixtures, office equipment, appliances, accessories, all
stocks, investments, sundry debtors, deposits, provisions, advances, receivables, funds,
leases, licences, tenancy rights, premises, benefits of agreements, contracts and
arrangements, authorities, industrial and other licences including prospecting licences etc,
registrations, permits, approvals, consenls, privileges, liberties, advantages, easements
and all the rights, title, interests, goodwill, benefits, entitlement and advantages,
contingent rights or benefits belonging to or in the ownership, power, possession or the
control of or vested in or granted in favor of or held for the benefit of or enjoyed by the
Demerged Company with respect to the business of manufacture, production, sale and
distribution of photographic products in India;

I'AM Nate: To confirm.
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(i) all liabilities including contingent liabilities pertaining to the  photographic products

A business including the specific foans and borrowings (if any), terw loans from banks and
i : financial institutions (if any), bank overdrafis (if any), advances (including inter-corporate
——a loans), including interest thereon, working capital loans & liabilities, whether secured or

unsecured, raised incurred and utilized solely for the activities or operation of the
business of photographic products, receivables, funds, cash, bank balances, investments,

. accounts and all other rights, benefits of all agreements, subsidies, grants, incentives, bills
of exchange, letter of intent, guaraniees, assurances, commilments and obligations of any

R nature or description, whether fixed, contingent or absolute, secured or unsecured,

~ asserted or unasserted, matured or unimatured, liquidated or unliguidated, accrued or not

-y accrued, 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

N negligence ov strict liability), pertaining to the Demerged Company’s undertaking,

3 business, activities and operations pertaining to photographic products;

-y (ili)  notwithstanding the generality of the provisions of Clause (i) above, the Demerged

] Undertaking shall intér-alia include —~

T - . . )
~ (a) an undertaking known as ‘Dadra Unit I set up in financial year 1993-94 and
. n engaged in the manufacturing of X-ray films, cine colour positive films,

ot photographic colour paper, colour roll films, graphic arts films, black and white

: photographic paper and films etc., and trading of art paper and coated board, coated
inkjet film and paper, mini-labs, cameras and other allied photographic goods
situated at Sheetal Industrial Estate, survey no. 260/23, Demani Road, Dadra,
Dadra & Nagar Haveli (U.T.) — 396191,

(b) an undertaking known as ‘Roll Film Unit II' set up in financial year 1997-98 and
engaged in the manufacturing of celour roll films, photographic colour paper and
other allied photographic goods situated at Sheetal Industrial Estate, survey no.
260/23, Demani Road, Dadra, Dadra & Nagar Haveli (U.T.) ~396191;

-y {¢) an undertaking known as ‘PPD Unit' set up in financial year 2001-2002 and
- = engaged in the manufacturing of photographic colour paper, X-ray films, colour
roll films, and other allied photographic goods situated at Sheetal Industrial Estate,

’ _‘1 ' survey no. 260723, Demani Road, Dadra, Dadra & Nagar Haveli (U.T.) - 396191;

- @

an undertaking known as ‘Photo Chemicals Unit' set up in financial year 1997-98
engaged in the manufacturing of photographic chemicals, situated at survey no.
178/2, Wadia Pada, Village ~ Sarigam (Bhilad), District — Valsad (Gujarat) —
396155;

an undertaking known as *Samba Unit® set up in financial year 2004-05 engaged in
the manufacturing of photographic colour paper, X-ray filins, colour roll films, cine
films, photographic chemicals and other allied photographic goods situated allGC
Phase 1, SIDCO, Samba-184121, Jammu & Kashmir;

all other business relating to photographic and imaging goods and allied products
presently being carried on at any of the above places and at various offices and
branches of the Demerged Company, including the business relating to trading of
medical equipments, imaging tilms and products etc; and

10|Page
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all existing and futwre conlracts, agreements, request for proposal, bids, responses 1o
invitation for expression of interest, leases, leave and licences, memoranda of
undertakings, memoranda of agreements, arrangements, undertakings, whether wrilten or
otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase orders or other
instruments of whatsoever nature to which the Demerged Company is either a party or it
may enter, exclusively relating to the Demerged Company’s undertaking, business,
activities and operations pertaining to photographic products;

all permits, licenses, consents, approvals, authorizetions, quotas, rights, entitlements,
allotments, concessions, exemptions, liberties, advantages, no-objection certificates,
certifications, easements, tenancies, privileges and sichilar rights and any waiver of the
foregoing issyed by any legislative, executive or judicial unit of any Govermmental or
semi-Governmental entity or any department, commission, board, agency, bureau, official
or other regulatory, administrative or judicial authority exclusively used or held for vse
by the Demerged Company in the Demerged Company’s undertaking, business, activities
and operations pertaining to photographic products;

All books, records, files, papers, data, catalogues, quotations, sales and advertising
materials, lists of present and former customers and: suppliers, customer credit
information, customer pricing information, and other records whether in physical or
electronic form in connection with or relating to the photegraphic products business of
the Demerged Company;

all such permanent employees of the Demerged Company, employees/personnel engaged
on contract basis and contract labourers and interns/trainees, as are primarily engaged in
or in relation to the Demerged Company’s undertaking, business, activities and operations
pertaining to photographic products, at its.respective offices or otherwise, and any other
employees/personnel and contract labourers and intemé/trainees hired by the Demerged
Company after the date hereof who are primarily engaged in or in relation to the
Demerged Company’s undertaking, business, activities and operations pertaining to the
business of manufacture, production, sale and distribution of photographic products. It is
clarified that the Demerged Undertaking shall not include any employees, assets,
liabilities, rights and obligations belonging to end forming part of the Residual
Undertaking;

All eamest monies, security deposits, payments against warrants, or other enfitlements, if
any, in connection with or relating to the photographic products business of the
Demerged Company;

All investments in the capital of other companies and other financial assets held by the
Demerged Company in its manufacturing division, whether as shares, scrips, stocks,
bonds, debentures, debenture stocks, units, or pass through certificates including
dividends declared and other accrued benefits thereto, as more specifically described in
Schedule I of this Scheme;

all registrations, trademarles, trade names, service marks, copyrights, patents, designs,
domain names, applications for trademarks, trade names, service marks, capyrights,
designs and domain names exclusively used by or held for use by the Demerged
Company in the Demerged Company’s undertaking, business, aclivities and operations
pertaining 1o photographic products; ’
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(xi) - All freehold and leasehold immovable properties more specifically described in Schedule
1T of this Scheme;

’

3

¢

Any question that may arise as to whether a specified asset or liability pertains to or does not
pertain to the Demerged Undertaking or whether it arises out of the activities or operations or is to
be included in the Demerged Undertaking shall be decided by mutual agreement between the
Board of Directors of the Demerged Company and the Resulting Company.

1.2.9  “Effective Date™ means the date on which the Scheme shall become effective pursuant 1o Clause
11 of Part V of this Scheme. Any references in this Scheme to “upon this Scheme becoming
effective” or “effectiveness of this Scheme” or “after this Scheme becomes effective” means and
refers to the Effective Date;

U U ok

D 1.2.10 “Encumbrance” means any options, ptedge, mortgage, lien, security, interest, claim, charge, pre-
emptive right, easement, limitation, attachment, restraint or any other encumbrance of any kind or

) nature whatsoever; and the term “Encumbered” shall be construed accordingly;

“~a 1.2.11 “Government” nieans any government authority, statutory authority, government department,

i agency, commission, board, tribunal or court or other law, rule or regulation making eatity having

. or purporting to have jurisdiction on behalf of the Republic of India or any state or other

w/ subdivision thereof or any municipality, district or other subdivision thereof;

) “Record Date” means the date to be fixed jointly by the Board of Directors of Demerged
o Company and Resulting Company for the purposes of determining the shareholders of Demerged

- Company to whom shares would be issued on demerger of the Demerged Undertaking to -

o Resuiting Company pursuant to Clause 4.1 Part IV of this Scheme.

:’ ‘“Residual Undertaking” means all the undertakings, businesses, activities and operations of the

Demerged Company other than the Demerged Undertaking;

&

“Scheme” or “the Scheme"” or “this Scheme” means this Scheme of Arrangement in its present

—a form (along with any annexures, schedules, efc., annexed/attached hereto), with such
N modifictions and amendments as may be made from time to time, and with appxopnate

e approvals and sanctions of the Couit and other relevant regulatory authorities, as may be required

j under the 1956 Act or the 2013 Act, as applicable, and under all other applicable laws;

) 1.2.15 “Stock Exchanges” means National Stock Exchange of India Limited and BSE Limited.

i 13 INTERPRETATION

-~ 1.3.1  The terms “hereof”, “herein”, “hereby", “hereto™ and derivative or similar words used in this
- Scheme refers to this entire Scheme.

- 1.3.2  The expressions, which are used in this Scheme and not defined in this Scheme shall, unless.

repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
j under the 1956 Act, 2013 Act, the Securifies Contracts (Regulation) Act, 1956, the Securities and
. Exchange Boacd of India Act, 1992 (including the regulations made there under), the

Depositories Act, 1996 and other applicable laws, rules, regulations, guidelines, bye-laws, as the

f’ . case may be, including any statutory modification or re-enactment thereof, from time to time. In
N particular, wherever reference is made to the Court or the Hon’ble High Count in this Scheme, the

12(Page
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- reference would include, if appropriate, veference to the National Company Law Tribunal
(“NCLT™) or such other forum or authority, as may be vested with any of the pawers of a High
= Coutrt under the 1956 Act and/ or 2013 Act.
sty 14 DATE OF TAKING EFFECT AND OPERATIVE DATE
i, 14.1  The Scheme set out herein in its present form or with any modification(s) approved or imposed or
- directed by the Court shall be deemed to be effective from the Appointed Date but shall be
operative only from the Effective Date.
"=
o
2
-~
e

Regd. No. 5780
Date of Expiry
271h April-2018




U’u‘-uﬁ@u;uuu’uddu@d(iju.uuuu.u@uuu-

U

b U

R N

i
x

S

!

¥

A 1]
Wb

2. CAPITAL STRUCTURE

21 The share capitat of Demerged Company as on March 31, 2014 was as under:

7.05.40,000 equity shares of Rs 10/- each S 0.55.00,000

4,80,00,000 prefevence shares of Rs 10/- each 48,00,00,000

1.02.58,326 equily shares o Ts. 10/- zach e 0.25.83,260

4,74,00,000 0% Redeemable Non convertible) 47,40,00,000

i i
8,00,00,000 Equuy Sham of Rs 10/- each
100,000 000 Preferencc Shares of Rs. 10/- each

e - '

23 Save as provided above, there is no change in the capital structure of the Demerged Company and
the Resulting Company since March 31, 2014.

b
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SECTION A

TRANSFER AND VESTING OF THE DEMERGED UNDERTALKING INTO THE
RESULTING COMPANY

With effecl from the Appointed Date, and upon the Scheme becoming effective, the Demerpged
Underiaking as defined in Clause 1.2.8 of Part 1 heveof, shall pursuant to the provisions of
Seclions 391 to 394 of the 1956 Act, all other applicable provisions of the Act and Section
2(19AA) of the Income Tax Act, 1961, without any further acl or deed, stand transferred as a
going concem, to the Resulting Company, at book values and the Demerged Undertaking shall
consequently vest in the Resulting Company with effect from the said date for all the estate and
‘intevest of the Demerged Company therein, subject however, to f.\]]'chargcs, liens, lis pendens,
mortgages and Encumbrances, if any, affecting the same or any part thereof and arising out of the
liabilities which shall also stand-transferred to the Resulting Company. The transfer and vesting
shall be effected as follows:

(a) Without prejudice to Clause 3.1 above, in respect of such of the assets of the Demerged
Undertakings as are movable in nature or are otherwise capable of transfer by manua]
delivery or by endorsement and/or delivery or by physical possession, the same may be
transferred at the option of the Board of Directors of the Resulting Company and
Demerged Company as follows:

) All the moveable assets capable of being transferred by delivery including plant
and machinery, investments shall be handed over by physical delivery (together
with duly executed transfer forms or other documents as may be required) to the
Resulting Company along with such other documents as may be necessary
towards the end and intent that the property therein passes to Resulting Company
on such delivery, without requiring any deed or instrument of conveyance for the
same and shall become the property of Resulting Company accordingly;

(i) The movable assers, other than those specified in Clause 3.1 (a) (i) above,
including actionable claims, sundry debtors, outstanding loans and advances, if
any, recoverable in cash or in kind or for value to be received, bank balances and
deposilts, if any, with Government, semi-Government, loca) and other authorities
and bodies, customers, vendors, distributors and other persons, shall without any
further act, instrument or deed, be wransferred and vested as the property of the
Resulting Company, Resulting Company may, if required, give notice in such
form as it may deem fit and proper to each person, debtor that pursuant to the.spid
Scheme the said person, debtor should pay the debt, loan or advance or make
good the same or hold the same to its account and that the right of Resulting
Company to recover or realize the same is in substitution of the right of the
Demerged Company. - =8

(b) In respect of any remaining assets of the Demerged Undertakings, other than those
referred to in Clause 3.1 (a) above, the same shall, without any further act, instrument or

I5|Page




'h

i

L

i

(i

i}

C
.\l

g U Jd U U u

ik G U A U u

U

deed, be transferred 1o and vested in and/or be deemed to be transferved to and vested in
Resulting Company on the Appointed Dale, pursuant to an order being made therefore
under Section 394 of the 1956 Act.

3.2 With effect from the Appointed Date and upon the Scheme becoming effective, all immoveble
properties including land together with the buildings and structure standing thereon, whether
fieehold or leasehold, relating to the Demerged Undertaking, and any documents of title/rights
and easements in relation thereto shall, without any act or deed done by the Demerged Company
be vested in and wansferred to and/or be deemed to have been and stand transfeived to and vested
in Resulting Company and shall belong to Resulting Company. With effect from the Appointed
Date and upon the Scheme becoming effective, Resulting Company shall in relation to the
properties of the Demerged Undertaking transferred to Resulting Company under Part Il -Section
A of this Scheme, be liable for ground rent and municipal taxes. ’

3.3 With effect from the Appointed Date and upon the Scheme becoming effective, all debis,
liabilities, contingent liabilities, duties and obligations, secured or unsecured, of every kind,
nature and description of the Demerged Company related to the Demerged Undertaking, whether
provided for or not in the books of accounts of Demerged Company as on the date preceding the
Appointed Date, and all labilities of the Demerged Company relating to the Demerged
Undertaking which may arise or acerue after the Appointed Date but which relates to tue period
up to the date immediately preceding the Appointed Date shall, under the provisions of Sections
391 to 394 of the 1956 Act, without any further act or deed, be transferred to or be deemed to be
wansferred to the Resulting Company so as to become from the Appointed Date the debts,
liabilities, contingent liabilities, duties and obligations of the Resulting Company and it shall not
be necessary to obtain the consent of any third party or other person who is a party to any contract
or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen in order to give effect to the provisions of this Clause 3.3, With effect
from the Appointed Date and upon the Scheme becoming effective Resulting Company
undertakes to meet, discharge and satisfy the liabilities referred to in this Clause 3.3 to the
exclusion of Demerged Company and to keep Demerged Company indemnified at all times from
and against all such debts, liabilities, contingent liabilities, duties and obligations and from and
against all actions, demands and proceedings in respect thereto.

Any reference in any security documents or arrangements relaling to loans and liabilities of
Denerged Company in connection with the Demerged Undertaking, to the assets of Demerged
Company which it has offered or agreed to offer as security to such secured creditors of
Demerged Company in connection with the Demerged Undertaking, shall be construed as
reference only to the assets pertaining to the Demerged Undertaking as are vested in Resulting
Company by virtue of this Scheme.

3.5 Provided that the Scheme shall not operate to enlarge or extend the security for any loan, deposit
or facility availed by Demerged Company in connection with the Demerged Undertaking, and
Resulting Company shall not be obliged to create any further or additional security thereof after
the Effective Date or otherwise unless specifically agreed to by Resulting Company with such
secured creditors and subject to the consents and approvals of the existing secured creditors of
Resulting Company. Further, the Scheme shall not operate to enlarge or extend the security for
any loan, deposit or facility availed by Resulting Company, in as much as the security shall not
extend to the assels transferred by Demerged Company to Resulting Company.

3.6 For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Residual Undertaking are concerned, the Encumbrance created over such assels relaling to the
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Demerged Undertaking shall, as and from the Effective Date without any further act, instrument
or deed be released and discharged from the obligations and Encumbrance relating to the same.
The absence of any formal amendment which may be required by a lender or trustee or third party
shall not affect the operation of the above. Further, in so far as the assets comprised in the
Demerged -Undertaking are concermed, the Encumbrance over such assels relating to any loans,
borrowings or debentures or other debts or debt securities which are not transferred to Resulting
Company pursuant to the Scheme (and which shall continue with the Demerged Company), shall
without any further act, instrument or deed be released from such Encumbrance and shall no
longer be available as security in relation to such liabilities.

Withoul prejudice to the provisions of the foregoing clauses and upon the effectiveness of the
Scheme, the Demerged Company and the Resulting Company shall execute, any instrument/s
and/or dacument/s and/or do all the acts and deeds as may be required.

All cheques and other negotiable instruments, payment orders veceived in the name of the
Demerged Company pertaining to the Demerged Undertaking after the Effective Date shall be
accepted by the bankers of the Demerged Company and credited to the account of the Resulting
Company. Similarly, all cheques and other negotiable instruments, payment orders received in the
name of the Resulting Company pertaining to the Demerged Undertaking prior to the Appointed
Date shall be accepted by the bankers of the Demerged Company and credited to the account of
the Demerged Company.

All existing contracts, agreements, request for proposal, bids, responses to invitation for
expression of interest, leases, leave and licences, memoranda of undertakings, memoranda of
agreements, arrangements, undertakings, whether written or otherwise, deeds, bonds, schemes,
atrangements, sales orders, purchase orders or other instruments of whatsoever nature in relation
to the Demerged Undertaking, or to the benefit of which, the Demerged Company may be eligible
to in relation to the Demerged Undertaking and which are subsisting or having effect immediately
before the Bffective Date, shall be in full force and effect against or in favour of the Resulting
Compeny and may be enforced as fully and effectually as if, instead of the Demerged Company,
the Resulting Compeny had been a party or beneficiary or obligee thereto, In relation to the same,
any procedural requirements which are to be fulfilled by the Demerged Company shall be
fulfilled by the Resulting Company, as if it is the duly constituted attomey of the Demerged
Company. Upon this Scheme becoming effective and with effect from the Appointed Date, any
contract of the Demerged Company relating to or benefiting at present the Residual Undertaking
and the Demerged Undermkjﬁg shall be dégmed to constitute separate contracts, thereby relating
to and/or benefiting the Demerged Company and the Resulting Company.

It is hereby clarified that if any conrract, deeds, bonds, agreements, schemes, arrangements or
other instruments of whatsoever nature in relation to the Demerged Undertaking to which
Demerged Company is a party to, cannot be transterred to the Resulting Company for any reason
whatsoever, the Demerged Company shall hold such contract, deeds, bonds, agreements,
scheimes, arrangements or other instruments of whatsoever nature in trust for the benefit of the
Resulting Company insofar as it is permissible so to do, till such time as the transfer is effected.

Upon coming into effect of this Scheme, the past track record of Demerged Company velating to
the Demerged Undertaking, including without limitation, the profitability, production volumes,
experience, credentials and market share, shall be deemed to be the track record of the Resulting
Company for all commercial and regulatory purposes including for the purpose of eligibility,
standing, evaluation and participation of the Resulting Company in all existing and future bids,
tenders and contracts of all authorities, agencies and clients.

: _']."}'[”P'.;Ia‘gle .
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3.12  With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licences, permissions or approvals or consents held by the Demerged Company required to camy
on operations in the Demerged Undertaking shall stand vested in or transferred to Resulting
Company without any further act or deed, and shall, as may be required, be appropriately mutated
Ly the statutory authorities concemed therewith in favor of Resulting Company. The benefit of
all statutory and regulatory permissions, factory licences, environinental approvals and consents
including the statutory licences, sales tax registrations, penmits, penmissions or approvals or
consents required to camy on the operations of the Demerged Undertaking shall vest in and
become available to the Resulting Company pursuant to the Scheme. Any no-objection
certificates, licences, permissions, consents, approvals, authorizations, registrations or statutory
rights as are jointly held by the Demerged Undertaking and any other undertaking of Demerged
Comipany shall be deemed to constitute separate licences, permissions, no-objection certificates,
consents, approvals, authoritics, registrations or statutory riglhts, and the relevant or concerned
statutory authorities and licensors shall ¢ndorse and/or mutate or record the separation, make
entry in their records and/or upon the relevant document itself, so as to give effect to the Scheme
and wansfer of distribution assets to Resulting Company upon the filing of the Scheme as
sanctioned with such authorities and licensors after the same becomes effective, so as to facilitate
the continuation of operations of the Demerged Undertaking in Resulting Company without any
hindrance from the Appointed Date, .
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Demerged Company may be entitled to various benefits under incenlive schemes and policiés in
relation o the Demerged Ungertakings and pursuant to this Scheme it is declared that the benefits
under all of such schemes and policies shall be transferred to and vest in Resulting Company and
all benefits, entitlements and incentives of any nature whatsoever including sales tax concessions
and incentives in relation to the Demerged Undertaking to the extent statutorily available shall be
claimed by Resulting Company, and these shall rclate back to the Appointed Date as if Resulting
Company was originally entitled to all benefits under such incentive schemes and/or policies,
subject to continued compliance by Resulting Company of all the terms and conditions subject to
which the benefits under the incentive schemes were made available to Demerged Company,

sy

T

)_éll the employees of the Demerged Undertaking shall be transferred to and engaged by the
Resulting Company, without any interruption ol service and on such terms and conditions as are
no less favourable than those on which they are currently engaged by the Demerged Company.;

M)
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"3 With regard to provident fund, employee state insurance contribution, gratuity fund,

superannuation fund, staff welfare scheme, employee stock option scheme or any other special

—:’j scheme or benefits created or existing exclusively for the benefil of the employees, if any, upon

this Scheme becoming effective, the Resulting Company shall stand substituted for the Demerged

Company for all purposes whatsoever, including but not limited to those relating to the obligation

-6 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

""_‘5 fund, employee state insurance contribution, gratuity fund, superannvation fund, staff welfare

scheme and any other special scheme or benefits of the Demerged Company pertaining to the

-ﬁ employees shall be continued on the same terms and conditions or be transferred to the existing

provident fund, employees’ state insurance contribution, gratuity fund, superannuation fund, staff

welfare scheme, etc., being maintained by the Resulting Company or as may be created by the

_9 Resulting Company for such purpose. Pending such transfer, the contributions required to be

. made in respect of the Demerged Undertaking employees, shall continue to be made by the
‘ff‘j Resulting Company to the existing funds maintained by the Demerged Company.
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3.16

The Resulting Company shall be entitled to the benefits and shall bear the burdens of any legal or
other procecdings to the extent relating to the Demerged Undertaking, initiated by or against the
Demerged Company. If any suit, appeal or other proceedings to lhe extent relating to the
Demerged Undertalking initiated by or against the Demerged Company is pending, the same shall
not be abated, be discontinued or in any way be prejudicially affected by reason of (his Scheme
and the proceedings may bLe continued, prosecuted and enforced by or against the Resulting
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 Demerged Company, if this Scheme had not
been effected. All reasonable costs incuired by the Demerged Company in respect of any
proceedings initiated by or against the Demerged Company alter the Appointed Date to the extent
relating to the Demerged Undertaking shall be reimbursed by the Resulting Company upon
submission by the Demerged Company to the Resuiting Company of documents evidencing that
the Demerged Company has incuived such costs. The Resulting Company shall file necessary
application for transfer of all pending suit/appeal or other proceedings of whatsoever nawre
relating to the Demerged Undertaking.

All rights, obligations, benefits available under any direct and indirect taxes, including tax
incentives, advantages, privileges, exemplions, credits, holidays, remissions, reductions, etc.,
sales tax benefits/exemplions, service tax credit, stamp duty benefits and exemptions which may
be obtained by the Demerged Company or which the Demerged Company is entitled to or which
ave or may be available lo Demerged Company in respect of the Demerged Undertaking shall,
pursuant to the sanction of this Scheme, be available to the Resulting Company on an as is where
is/going concem basis. It is hereby clarified that any tax related labililies/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 {0 the Appointed Date, shall, subject to and in accordance with

applicable direct and indirect tax laws, continue to be liabilities/benefils of Demerged Company.

~ Since each of the pennissions, approvals, consents, sanctions, remissions, special reservations,

sales tax rewmissions, tax holidays, incentives, concessions and other euthorizations relating to the
Demerged Undertakings, shall stand transferred by the order of the Courts to Resulting Company,
Resulting Company shall file the relevant intimations, if any, for the record of the statutory
authorities who shall take thein on file, pursuant to the vesting orders of the sanctioning Courts.

The benefits of any and all corporate approvals as mey have already been taken by the Demerged
Company in relation to the Demerged Undertaking, whether being in the nature of compliances or
otherwise, including without limitation, approvals under sections 293(1)(a), 293(1)(d), 295, 297,
and 372A of the 1956 Act and any other approvals as under either the Act' (1956 Act and/or 2013
Ac), shall stand transferred t¢ the Resulting Company and shall be deemed to have been talen by
the Resulting Company, by virtue of approval of this Scheme.

All estates, assets, rights, title, interests and authorities accrued to and/or acquired by the
Demerged Company for or in relation to the Demerged Undertaking shall be deemed to have
been accrued to and/or acquired for and on behalf of the Resulting Company and shall, upon this
Scheme becoming effective, pursuant to the provisions of section 394(2) and other applicable
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 transfecred to or vested in the
Resulting Company to that extent and shall become the estates, assets, right, title, interests and
authorities of the Resulting Company.
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3.19  For the purpose of giving effect to the vesting order passed under Sections 391, 394 and other
applicable provisions of the 1956 Act, in respect of this Scheme, Resulting Company shall at any
time pursuant to the orders on this Scheme be entitled to get the recordal of the change in the
legal right(s) upon the vesting of such assets of the Demerged Undertaking in accordance with the
provisions of Sections 391, 394 and other applicable provisions of the 1956 Act.

320 This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
specified under Section 2(19AA) of the Income Tax Act, 1961. If any terms or provisions of the’
Scheme are found or interpreted to be inconsistent with the said provisions at a later date
including resulting from an amendment of taw or for any other reason whatsoever, the provisions
of the said section of the Income Tax Act, 1961 shall prevail and the Scheme shall stand modified
to the extent determined necessary to comply with conditions contained in Section 2(19AA) of
the Income Tax Act, 1961, Such modification shall however not affect other parts of the Scheme.

¢

\D 3.21  Conduct of business till Effective Date

'::) 3.21.1. With effect from the Appointed Date and up to and including the Eftective Date:

the Demerged Company undertakes to carry on and shall be deemed to have cartied on
the business activities of the Demerged Undertaking and stand possessed of the properties
and assets of the Demerged Undertaking, for and on account of and in trust for the
Resulting Company;

all profits or income acerving to or received by the Demerged Company, out of the

Demerged Undertaking and all taxes paid thereon (including but not limited to advance

tax, tax deducted at source, minimum alternate tax, fringe benefit tax, securities =
transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax,

service tax, etc.) or Josses arising in or incurred by the Demerged Company with respect

to the Demerged Undertaking shall, for all purposes, be treated as and deemed to be the

profits, losses, income or taxes, as the case may be, of the Resulting Company;

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

the Demerged Company shall carry on the business of the Demerged Undertaking, in its
ordinary course of business. All the actions taken by the Demerged Company for the
Demerged Undertaking, infer-alia, including any income, advances, payments
miade/collections received, funds or resources deployed or cost incurred, shall be suitably
accounted for and recorded by Demerged Company and the Resulting Company on such
terms and conditions as the Board of Directors of the Demerged Company and the
~-ily Resulting Company may agree upon. Notwithstanding anything contained herein above,

Dy it is hereby clarified thal no separate corporate approvals, inter-alia, under the 1956 Act
2 or 2013 Act, shall be required to be taken by the Demerged Company for undertaking any
il of the foregoing actions/transaclions pertaining to the Demerged Undertaking; and

“1 ) the Demerged Company shall not alter or substanlially expand the business of the
Demerged Undertaking, except with the written concurrence of the Resulting Company.
=4 4 3.21.2, Conduct of business on Effective Date
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() With effect from the Effective Date, the Resulting Company shall carry on and shall be

j authorised to carry on the businesses ol the Demerged Undertaking of the Demerged
Company. '

2 (in) For the purpose of giving effect to the vesting and transfer order passed under section 391
— and 394 of the 1956 Act or such other equivalent provision of the 2013 Acl, as
) applicable, in respect of this Scheme, the Resulting Company shall be entitled to get the

3 recordal of the change in the legal title and rights appurtenant thereto upon the transfer
) and vesting of all the assets including investments pursuant to the Scheme.
‘:’D 3.21.3. Residual Business
H a) The Residual Undertaking and all the assets, liabilities and obligations pertaining (hereto shall
: 53 continue to belong to and be vested in and be managed by the Demerged Company.
j b) All legal, taxation or other proceedings whether civil or criminal (including before any statutory

or quasi-judicial authority or tribunal) by or against the Demerged Company which relate to the
Residual Undertaking under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafier, and in each case relaling to the Residual Undertaking (including
those relating to any property, right, power, liability, obligation or duties of the Demerged
Company in respect of (he Residual Undertaking) shall be continued and enforced by or against
{he Demerged Company after the Effective Date, The Resulting Company shall in no event be
responsible or lable in relation to any such legal, taxation or other proceeding apgainst the
Demerged Gompany, which relate to the Residual Undertaking,

All profits or losses pertaining to the Demerged Undertaking, up to the Appointed Date, which
are recorded in the books of the Demerged Company shall, for all purposes, continue to be treated
as the profit or losses of the Demerged Company and shall be retained in the books of the
Demerged Company. ’
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4, CONSIDERATION

4.1 Upon the coming into effect of the Scheme, and in consideration of the demerger of the

© Demerged Undertaking and transfer and vesting thereof with the Resulting Company pursuant to

Part III ~ Section A of the Scheme, the Resulting Company shall, without any further act or deed

and without any further payment, issue and allot equity shares (hereinafter also referred to as the

“New Equity Shares ") of face value of 10/~ each on a proportionate basis to each member of

the Demerged Company whose name is recorded in the register of members of the Demerged

Company as holding equity shares on the Record Date or to such of their respective heirs,

execwtors, adiministrators or other legal representatives or other successors in title as may be
recognized by the board of directors of Demerged Company in the following proportion:

s

MU Ududdu

3

“For every 59 (Fifty Nine) equity shares of face value of Rs. 10/- each held in the Demerged

Company, as on the Record Date, every equity shareholder of the Demerged Company shall

without any application, act or deed, be entitled to receive 10 ( Ten ) Equity Share of face

value of Rs. 10/~ each of the Resulting Company, credited as fully paid-up. The allotment of

Equity Shares of the Resulting Company shall be in the same ratio as aforesaid to ail

shareholders of the Demerged Company, subject to fractional entitlements which shall be

dealt with as per the procedure .provided for in the Scheme. Accordingly, the Resulting

Company shall issue and allot to the shareholders of the Demerged Company 10 (Ten) fully

paid up Equity Shares of Rs 10/- each for 59 (Fifty Nine shares) of Rs. [0 each of -
Demerged Company on the Scheme becoming effective.

¢ U

In case any member’s holding in the Demerged Company is such that the member becomes
entitled to a fraction of an equity share of the Resulting Company in terms of Clause 4.1 above,
the Resulting Company shall not issue fractional shares to such member(s) but shall instead
consolidate all such fractional entitlements to which such member(s) of the Demerged Company
may be entitled on the issu€ and allotment of the equity shares of the Resulting Company, and
-4 thereupon the Resulting Company shall issue and allot the consolidated number of equity shares
s to a trustee nominated by tlie Demerged Company and the Resulting Company in that behalf.

The trustee shall sell such shares and distribute the net sale proceeds (after deduction of
“‘5 applicable taxes and other expenses incurred) to the shareholders.respectively entitled to the same
in proportion to their fractional entitlements,

43 In respect of entitlement of nominee shareholders of Demerged Company, the equity shares of the
Resulting Company shall be issued to the immediate beneficial shareholders for those nominee
shareholders.

hold the shares of the Demerged Company in dematerialized form provided that they shall be

required to provide details of their respective accounts with the depository participant and such

other confinmations as may be required. : All those equity shareholders who hold shares of the

" Dewmerged Company in physical form shall be issued New Equity Shares in dematerialized form,

X provided that they provide details of their respective accounts with the depository participant,
N The shareholders who fail to provide such details shall be issued New Equity Shares in physical

pn

‘5 4.4 The New Equity Shares shall be issued in dematerialized form to those equity shareholders who
2
>
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the neé:essary approval from its shareholders, as required and as may be directed by the Court, in
terms of this Scheme only, under and pursuant to provisions of Seclion 391-394 of the 1956 Act.

5. ACCQUNTING TREATMENT
5.1.  Accounting Treatment in the books of the Resulling Company

5.1.1, TFhe Resulting Company shall record all the assets and liabilities of the Demerged Undertaking
vested in it pursuance to this Scheme, at their respective book values thereof, as gppearing in the
books of account of the Demerged Company immediately before the Appointed Dale. ’

5.1.2. The Resulting Campany shall credit the ageregate face value of the New Equity Shares of
Resulting Company issved by it to the members of Demerged Company pursuant to this Scheme
to the Share Capital Accouat in its books of account.

5.1.3. DPursuant to demerger of the Demerged Undertaking in accordence with this Scheme, the
difference, if any, arising in the books of the Resulting Company between:

the, nggrégate of face value equity shares allotted by Resulting Company (o the shareholders of
Demerged Company; and the amount representing surplus of book value of assels over liabilities
of the Demerged Undertaking recorded by the Resulting Company in its books of account shall
be recorded as capital reserve. +
==s.5.1.4. In case of any differences in accounting policy between Demerged Company and Resulting
¢ Company, the impact of such differences shall be quantified and adjusted in the Reserve Account
PR . of Resulting Company to ensure thal the true financial statements of Resulting Company on the
. % Appointed Date are on the basis 6f consistent accounting policy. -

Notwithstanding the above, the Board of Directors of the Resulting Company is authorised to
/Jaccount for any of these balances in any manner whatsoever, as may be deeméd fit, in accgrdance
7 with the prescribed Accounting Standards issued by the Institute of Chartered Accountants of
India and applicable generally accepted accounting principles. -

Accounting Treatment in the books of the Demerged Company

5.2.1. Upon thé coming into effect of this Scheme, the book value of assets and liabilities transferred to
the Resulting Company shall be reduced from the book value of assets and liabilities of
Demerged Company. ’ '

§.2.2. The aggregate of the net assets of the Demerged Undertaking transferred Lo Resuiting Company
standing in (he books of the Demerged Company remaining afler adjustiments shall be adjusted
with the reserves and surpluses of the Demerged Company.

5.2.3. Notwithstanding the above, the Board of Directors of the Demerged Company is authorised 1o
account for any of these balances in any manner whatsoever, as may be deemed fit, in accordance
with the prescribed Accounting Standards issued by the Institute of Chartered Accountants of
India and applicable generally aceepted accounting principles.

6. TAX TREATMENT
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Upon the Scheme becoming effective:

6.1. It is clarified that all the taxes and duties payable by the Demerged Company, relating to the,
Demerged Undertaking, from the Appointed Date onwards including all advance tax paymerits,
tax deducted at source, tax liabilities or any refund and claims shall, for all purposes, be treated as
advance tax payments, tax deducted at source, tax liabilities or refunds and claims of the
Resulting Company notwithstanding that the certificates, challans or other documents for
payments of such taxes are in the name of the Demerged Company. Further any tax payments not
directly relatable to the Demgrged Undertaking and/or the Resulting Undertaking shall be
apportioned between the Demerged Company and the Resulting Company in the proportion of
their taxable income or wealth perlaining to the Demerged Undertaking and the Residual
Undertaking or any other appropriate basis as the Board of the Demerged Company and the
Resulting Company mutually in their discretion deem fit. Accordingly, upon the Scheme
becoming effective, the Demerged Company is expressly penmitted to revise and file and the
Resulling Company is expressly permitted to revise and file their income tax returns including tax
deducted al source certificales, sales tax/value added tax returns, excise returns, service tax
retnns and other tax’ retyrns, and to claim refunds/credits, pursuant to the provisions of this
Scheme. C

6.2. In so far gs the various incentives, subsidies, special status and other benefits or privileges

enjoyed, granted by any Govemmenf body, local authority or by any other person, or availed of

;“-\\"J_-J'\\ by the Demerged Company, in relation to the Demerged Undertaking, are concerned, the same

:"“'\-‘-%:':."._ N, shall vest with and be available ta the Resulting Company, ori“the same terms and conditigns. In

” \{' “\particylar and without prejudice to the generality of the foregoing, benefil of all balances relating
o ) &

g@;} "7 1o CENVAT or Service Tax or VAT being balances pertaining to the Demerged Undettaking,
J!-E‘f“?, ‘i T Ahall stand transfecred 1o and vested in the Resulting Company as if the transaction giving rise to .
§};}. ' 2 the saig balance or gredil was a transaction carried out by the Resulting Company. The assels and
,fjgﬁ Jj ropetties pertaining to the Demerged Undertaking of the Demerged Company, shall nat be

required to be and shall not be physically transferred from any premises or location relaling (o the

WATHSY /’/’ Demerged Undertaking and consequently or otherwise, there shall be no withdrawal of or
P obligation to pay or refund any CENVAT, VAT, Service Tex or other tax or duty pursuant to
transier and vesting of the Demerged Undertaking in the Resulling Company in accordance with
the Scheme. :

[
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Upon the Scheme becoming effective, the financial statements and financial books of accounts of
the Demerged Company and the Resulting Company shall be reconstructed in accordance with
the terms of the Scheme. The Demerged Company and the Resulting Company shall be entitled to
filefrevise its income tax returns and other statutory returns, if required, and shall have the right to
claim refunds, advance tax credits, if any, as may be required consequent to implementation of
this Sgheme. . ) :

The Demerged Company and the Resulting Company shall, with all reasonable dispatch, male
respective applications to the Courts and or applicable authority, under sections 391 to 394 and
ather applicable provisions of the 1956 Act or such other equivalent provision of the 2013 Act,
seeking order for dispensing with or for convening, holding and/or conducting of the meetings of
the classes of their respective- members and creditors (secured and unsecured) as per the
requirements of the 1956 Acl.

SPA Cepital Advisors Ltd., a SEBI registered merchant banker, pursuant to Clause 24(h) of the
listing agreement and SEBI Circular No, CIR/CFD/DIL/S/2013, dated February' 04, 2013 read
with SEBI Circular No. CIR/CFD/DIL/8/2013, dated May 21, 2013, under its faimess opinion
dated 12" Janvery, 2015 by SPA Capilal Advisors Ltd, & SEBI registered Category I Merchant
Banker, has certified that the valuation reports in reference to the Scheme, is fair and reasonable.

The Scheme is conditional upon and subject to the following:

(8) the Scheme bei'ng approved by the requisite majority in number and value of the
members and creditors ‘of the Demerged ‘Company and the Resulting Company as
required under Applicable Laws and as may be directed by the Courts;

) The approval of the members of the Denerged Company and the Resulting Company
shall be obtained through postal ballot and e-voting. The Scheme shall be acted upon
only if the voles cast by the public shareholders in favour of the proposal are more than
the number of votes cast by the public shareholders against it as required under the
Securities and Exchange Board of India Circular the circulars CIR/CFD/DIL/5/2013
dated February 4, 2013 and CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by SEBI,

{c) the Scheine being sanctioned by the Courts under sections 391 to 394 of the 1956 Act or
such other equivalent provision of the. 2013 Act, as applicable, and the necessary order
being obtainec} in respect of the same; and

(d) the certified cdpies of the order of the Courts referred to in this Scheme being filed with
the Registrar of Companies, U.P & Uttaranchal and Registrar of Companies, Gujarat.

This Scheme shall become effective on such of the last date when certified copies of the order of
the Courts sanctioning this Scheme are filed by the Demerged Company with the Registrar of
Companies, Gujarat or the Resulting Company with the Registrar of Companies, U.P &
Uttaranchal . Such date shall be known as the “Effective Date™,
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. Demerged Company or its predecessor companies in relation to the Demerged Undertaking shall
i bedeemed to be the title of the Resulting Company.

Upoen the sanction of this Scheme and upon this Scheme becmning effeélive, the following shall
be deemed to have occurred on the Appointed Date and become effective and operative:

0] transfer and vesting of the Demerged Undertaking from the Demerped Company to the
Resulting Company in accordance with the provisions of this Scheme;

(i) the issue of New Equity Shares by the Resulting Company to existing, shareholders of
the Demerged Company on the Record Date.

Each of the Demerged Company and the Resulting Company (acting through their respegtive
Boards of Dircctors) may assent to any modifications or amendments ¢ this Scheme, which the
High Court and/or any gther suthorities may deem fil to direct or impose or which may otherwise
be considered necessary or desirable for settling any question or doubt or difficulty that me y arise
for implementing and/or carvying out this Scheme. Each of the Demerged Company and the
Resulting Company (scting through jts respective Boards of Directors) be and: is hersby
authorized (o take such steps and do all acts, deeds and things as may be necessary, desirable or
Jproper to give effect to this Scheme and to vesolve any doubts, difficullies or questions, whether
by reason of any order of the Courts or of any directive or order of any other authovities or
atherwise howsoever arising out of, under or by virtue of this Scheme and/or any matters
concerning or connected therewith. The Demerged Company and the Resulting Company shall be
at liberty to withdraw from this Scheme in case uny condition or alteration imposed by the Courts
or any other authority is nat on terms acceplable to them.

The mutation of the title to the immovable properties shall be made and duly recorded by the !
approprinte authorities pursuant to the sanction of the Scheme and upon the Scheme becoming

effective, in accordance wilh the terms hereof, in favour of the Resulting Company, in respect of
the immovable properties vested in them, respectively. Any inchoate title or possessory title of

Exeept as otherwise expressly provided in the Scheme, the Demerged Company and the Resulting
Company shall pay their own cosls and expenses in connection with the Scheme, Upon the
Scheme becoming effective all costs, charges, taxes including duties, levies and all other
expenses, if any (save as expressly otherwise agreed) of Demerged Company and Resulting
Company arising out of or incwred in conneotion with and implementing this Scheme and

matters incidental thereto shall be bome by the Demerged Company and the Resulting Company
vespectively.

If any clavse of this Scheme is invalid, ruled illegal by any court of competent jurisdiction, or
unenforceable under Applicable Laws, then it is the intention of the parties that such part shall be
severable [rom the remainder of this Schemne and this Scheme shall not be affected:thereby, unless
the deletion of such part shall cause this Scheme to begome materially adverse to any party, in
which case the parties shall attempl (o bring about & medification in this Scheme, as will best
preserve for the parties, the benefits and obligations of this Scheme, including but not limited to
such part, z

In the event that the Scheme is not sanctioned by the Courts or in the event any of consents,
approvals, permissions, resolutions, agveements, sanctions or conditions enumerated in the
Scheme are not obtained or complied with or for any other reason, the Scheme cannot be
implemented, the Scheme shall become null and void, and each of Demerged Company and
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a

Resulting Companies shall bear its own cost, charges and expenses in connection with the
Scheme unless otherwise mutually agreed. : : '

The non — receipt of any sanctions or approvals for a particular assel or liability forming part pff
the Demerged Undertaking getting transferved pursuant 1o this Scheme, shall not affect the
sffectiveness of the respective section of the Scheme, if the boards of divectors of Demerped
Compsny and’ the Resulting Company so decide, The transfer of such asset or liability shall
become effective from the Appointed Date as and when the said requisite approvals ave received
or aforesaid liability being recognized / security being issued and the provisions of the Scheme
shall apply appropriately to the said wansfer / issue / recognition,




Schedule I
(Details of investments)

- m 50,000 Equity Shares along with its six nominees of Jindal Photo Imaging Limited of face value
- of Rs. 10 eagh.

a () ;{,00.(())00 Equity Shares along with its six nominees of Jindal Imaging Limited of face value of
+ Rs. 10 each.

LR B W

fr W

' U

U Jd b b u U U

pegd. No. 5780
Date of Expiry
27th April-2018
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j Schedule IX

'ﬁ (Details of Immovable Properties)

j (1 Freehold Factory Land compromising of Unit No. 1, Roll Film Unit No. II and PPD Unit and
including residential units of staff aggregate measuring 42467 Sqm. survey number 260/23 at

.j Sheetal Industrial Estate, Demani Road, Dadra-396193, Dadra & Nagar Haveli (U.T.).

. 2) Freehold Factory Land including residential units of staff measuring 27468 Sqm. survey

'“j numberl 73/2 & 178/2 at Village-Savigam (Bhilad), Distt-Valsad (Gujrat).

D ()] Lca;sehold Factory L.and including residential units of staff aggregate measuring 80 Kanals at
J&K SIDCO, Phase I, IGC Samba, Samba (Jammu).

) (4)  Freehold Industrial Gala (Shed) No. 4 & 13 at Amli, Silvassa — 396230, Survey/ Plot No. 126 P,
measufing 107.76 Mitrs, ’
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 762 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 507 OF 2015

In the matter of the Companies Act, 1956 (1 of
1956);

-And-
In the matter of Application under Sections 391
to 394 of the Companies Act, 1956;

-And-
In the matter of Scheme of Arrangement of
Jindal Photo Limited (‘the Demerged

Company’);

-And-
Jindal Poly Films Limited (‘the Resulting
Company?)

-And-

their respective shareholders and creditors.

JINDAL PHOTO LIMITED, e
...Applicant/Demerged Company /"? cou

7 ,A--”"“L-r \
&7 o

Authenticated_Copy of Minutes of Order dated 26™

February 2016 along with the ‘Copy of the Scheme of
Arrangement ¢ Exhibit ‘A’)
Dated this 04™ day of March 2016

04 [02/)2006 ;
Applied for authenticated copies on.&? \/ 03-/ nolé Mis. GANESH & €O, "
Authenlicated copies submitied on...- QUL Advocates for the Petitioner
Engrossed on . ’390)09'}"0’6 AT 71/C, “SUNDAR”, N.G. Acharya Marg,
(H l& _,P )Room No. 23 & 24, above Indian Bank,
Examired by .. S0 I S Chembur, Mumbai — 400071.

| Vit ~ (80
it ﬁaﬂl\R 208 .. 0.S. No. 1689

Re2dy Ofcicoiimmeriaresisniaiondss 5 Advocate Code: 1-6499

Delivered on.. §3 b3 (1R




INDAL PHOTO

Courier/E-mail

JPLISECTT/PKCIST-EX August 12, 2015

The Listing Departrnent The Deptt of Corporate Services
National Stock Exchange of India Limited The Bombay Stock Exchange Ltd
Exchange Plaza, 5th Floor, Plot No. C-1 25, PJ Towers, Dalal Street
Block — G, Bandra-Kurla Complex Mumbai - 400001

Bandra (East),

Mumbai —400_051

Code : JINDALPHOT / 832624 Series : Eq
Re :Declaration of Result of Postal Ballot and E-Voting of Postal Ballot Notice

Dear Sirs,

This is to inform you that Pursuant to Section 110 of the Companies Act, 2013 read with
the Companies (Management and Administration) Rules, 2014 ("Rules”) and other
applicable provisions of the Companies Act, 2013, Circular No. CIR/CFD/DIL/5/2013
dated February 4, 2013 read with Circular No. CIR/CFD/DIL/8/2013 dated May 21,
2013, both issued by the Securities & Exchange Board of India (“SEBI Circulars”), the
Company had sought the approval of the Public Shareholders of the Company through
Pastal Ballot Process including E-voting for the following Business:

“To approve the Scheme of Arrangement among Jindal Photo Limited and Jindal
Poly Films Limited and their respective Shareholders and Creditors”

As mentioned in the notice, the Chairman of the Company has declared the Resuilt on
today i.e 12" August, 2015 on the basis of the Scrutinizer Mr. Ravi Grover, Practicing
Company Secretary Report dated 11™ August, 2015, in this regard please find enclosed
herewith following Documents:

1. Duly Signed copy of Result of the Postal Ballot Process.
2. The Scrutinizer (Mr. Ravi Grover, Practicing Company Secretary) Report dated

11*" August, 2015,
3. Details of voting results as per clause 35A of the Listing Agreement.

This is for your information and records.
You are requested to find the above in order and acknowledge it.

Yours truly,
For Jindal Photo Limited

(Ashok Yadav)
Company Secretary
Encl; as above

Jindal Photo Limited

Head Off. : 11/5-8, Basement Opp Telephone Exchange, Pusa Road. New Delhi - 110005 Phona : 91-11-2 ‘
L J 5 I 98, . - - 91-11-25767000, Fax 91-11-25767015

Rogd. Ofice & WOrks - 260/123, Sheelal Industnial Estate. Demeni Road. Dadra - 396193 (U T of D&NH.) Ph. (;260-2668371, 72 79, Fax: 02060-2668354
Works : J & KSIDCO. Phase - |, Industrial Growth Centre, Samba - 184 121 Jammu (J & K) Ph : 09906094988, Telefax : 01923-243028

CIN : L33209 DN 2004 PLC 000198, E-mail : jindaiphoto@jindaigroup com, Website : www.jindalphoto com
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JINDAL PHOTO

Head OIf. :
Repd. Offies § Worls
Wore

cl i Re P ! Ballot and E-Voting.

Pursuant to Section 110 of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014 {“Rules”) and
other applicable provisions, if any of the Companies Act, 2013 (including
any statutory modification or re-enactment thereof for the time being in
force), Clause 35B of the Equity Listing Agreement with Stock Exchanges
and Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, both issued by the
Securities & Exchange Board of India (“SEBI Circulars”), the Notice of
Postal Ballot and E-voting dated 3™ July,2015 had been circulated to the
Shareholders of the Company seeking their consent for Resolutions as
stated herein below on the matter set out therein.

The Company had also offered e-voting facility to the Shareholders to
enable them to cast their votes electronically (e-voting) on the
Resolutions proposed in the Notice of Postal Ballot and E-Voting.

The Voting (by means Postal Ballot and E-voting) was open from Sunday,
12" July, 2015 at 9.00 AM (IST) and ends on Monday, 10™ August, 2015 at
5.00 PM (IST).

The Board of Directors had appointed Mr. Ravi Grover of Grover Ahuja &
Associates, Practicing Company Secretaries (Membership No. FCS 6048 CP
No. 3448) as Scrutinizer and Ms, Pragnya Parimita Pradhan of Pragnya
Pradhan & Associates, Practicing Company Secretaries (Membership No.
ACS 32778 CP No. 12030) as alternate Scrutinizer, for conducting the
entire Postal Ballot process including e-voting in a fair and transparent

manner.

Mr. Ravi Grover, Scrutinizer has carried out the scrutiny of all the Postal
Ballot forms received and votes casted by means of E-voting from
Sunday, 12% July, 2015 at 9.00 AM (I1ST) and ends on Monday, 10™ August,
2015 at 5.00 PM (IST) and submitted his Report dated 11" August, 2015 to
the Chairman of the Board, on 12™ August, 2015.

Jindal Photo Limited

CIN 1 L.33209 DN 2004 PLC 0001RA, E-mall : ndalphoto@indalgroun tom, Website : www jindalpholo com

I L - Tebe Exphange, Pusa Road. New Delh « 110004 Phana | 81 |1.-£ﬁ:-‘ﬁ"UUU Fian ﬂj-!\-iﬁ?ﬁ}'ﬂl.’a
!llgﬂafignagm{&g&m:! &TI‘:. m:an?;nm; Dibifra - 306103 (UT of O & N H) Ph, 02602068371, n_. T4, Fax 0260-2060364
148 K BIDCO. Brasa « |, (ndusiiial Growth Cenlre, Samba « 184 121 Jammu (J & K) Ph - 00606084988, Telefax : 01923243028




QJJINDA[ PHOTO

The Result as per Scrutinizer’s above mentioned Report Is as follows:

Item | Matter 'Type of[No. of [%  of[No.  of | % of votes |
No. of Resolution | Votes in | votes in  Votes Against
Notice favour Favour Against
1 [To approve the|  # | 146425 |89.50% | 17184 10.50%
Scheme of | Ordinary
Arrangement Resolution

among M/s Jindal
Photo Limited and
M/s Jindal Poly
Films Limited and

their  respective
Shareholders and
Creditors. '

# In term of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013, the Scheme shall be acted upon
only if the votes cast by the public shareholders in favour {Assent) of the proposal are
more than the number of votes cast by the public shareholders against { Dissent) it. The
term ‘public’ shall carry the same meaning as defined under Rule 2 of Securities Contracts
(Regulation) Rules, 1957.

Based on the Report of Scrutinizer, the Resolutian as set out in the Notice of Pastal Ballot
and E-Voting dated 3™ July, 2015 has been duly approved by the shareholders of the
Company with Requisite majority.

Date: 12" August, 2015 For Jindal Phato Ltd.

\kgw“\' ,\

(Authorised Signatory)
Krishnaswamy Ramaswamy lyer
Whole-time Director
DIN: 02276762

Jindal Photo Limited _ .
i Opn Telephone Exehange, Pusa Read. New Delh « 116000 Fhone  B1:11.25767000, Fax 0111 26767016 .
Regd: o«“m“: m‘-‘fﬁwagﬁ m‘:i'aun '} l::nl::l‘gglllln. Dﬂﬂh:}‘ﬁuw Datlra - 08103 (U T ot D& N ) Ph: 02002686371 72, &n :n‘ ‘osﬁzoémn.m
; Werks ! J & K BIDOO. Phass « | Ingusiris! Growth Centie, Bamba - 184 121 Jammu (J & K) Bh, - DRO0GOBKBAR, Teialax 01013
' QIN | L33208 DN 2004 FLE 000108, E-mall | jindalphotodilindaigroun nom, Wabsite | v jindaipholo com
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GROVER AHUJA & ASSOCIATES

Company Secretaries

SCRUTINIZER REPORT

To,

Mr. Krishnaswamy Ramaswamy Iyer
The Chairman,

Jindal Photo Limited

260/23, Sheetal Industrial Estate,
Demani Road, Dadra - 396193

Sub: SCRUTINIZER REPORT ON RESULT OF POSTAL BALLOT & E-VOTING
PROCESS

Dear Sir,

The Board of the Company at its meeting held on 3w July 2015 has appointed us as
scrutinizer pursuant to Section 108 and Section 110 of the Companies Act, 2013, read with
Rule 20 and 22 of the Companies (Management and Administration) Rules, 2014 and clause
35B aof the Listing Agreement, to conduct the e-voting process and to scrutinize the Postal
Ballot forms in a fair and transparent manner in respect of Ordinary Resolution stated in the
Notice of the Postal Ballot dated 3t July 2015 proposed to be passed by the equity
shareholders of the Company.

WE SUBMIT OUR REPORT AS UNDER:

1. The Company has completed the dispatch of postal ballot notice(s), forms, or
electronic ballot on 10 July 2015 along with the postage prepaid envelope to its
Members whose name(s) appeared on the Register of Members/ List of Beneficiaries as
on 3rd July, 2015,

2. In compliance to provisions of Rule 20 and Rule 22 of the Companies (Management
and Administration) Rules, 2014 read with clause 35B of the Listing Agreement, the
Company has provided e-voting facility to all its Members (including companies,
Els/Flls etc.) to enable them to cast their votes electronically.

3. The Company has engaged National Securities Depository Limited (NSDL) as the
service provider for extending the facility of electronic voting to the Members of the
Company.

4. The e-voting results were unblocked by us on Monday, 10t August, 2015 at 6:30 P.M.
in presence of two witnesses.

.8/33, 3" Floor, Satbhrava School Marg, W.E.A., Karol Bagh, New Delhi - 110005
Tel: +91 11 42773662, 45091596
Email: admin@groverahuja.net
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Grover Ahuja & Associates ﬂs
Company Secretaries

Scrutinizer Report-findal Photo Limited
Page 2 of 4

10.

11.

12

Particulars of all the postal ballot forms received from the Members in physical form(s)
and electronic ballot report generated from NSDL have been entered in a register
separately maintained for the purpose.

The postal ballot forms were kept under safe custody before commencing the scrutiny
of such postal ballot forms.

All the postal ballot forms and e-votes received upto 5:00 p.m. on 10th August, 2015
i.e. last date and time fixed by the company for receipt of the same, were considered
and none of the envelope/ postal ballot forms received after due date were considered
for the purpose of this report.

Also, we have downloaded the E-voling report from NSDL website in respect of
members through e-voting.

The postal ballot forms and electronic ballots were matched with the Register of
Members of the Company/List of Beneficiaries as on 3rd July, 2015.

We did not find any deface or mutilated ballot paper.

The Members exercised their voting either by electronic or physical mode. There was
no case wherein a Member opted for both facilities.

. After our scrutiny, the summary of postal ballot forms and E-voting is given below:-

* Shareholder ho]din_g 24 shares of the cou:pany has ggen assent for 10shares and Dissent for 14 Shares.

8/33, 3" Floor, Satbhrava School Marg, W.E.A., Karol Bagh, New Delhi - 110005
Tel: +91 11 42773662, 45091596
Email: admin@groverahuja.net -

|

-1 2 | No.of Votes | No.of | No.of votes
No. of Members |
S. No. Particulars voted in Physical LB ) e cast
o y Physical Ballot | voted in E-| (Shares) F-
postal ballot forms i .
forms voting voting
Total postal
ballot/E-votes 40 142983 30 20678
received
Less: Invalid | b 0 o
ss: Invali 5 o 5
votes |
Net Valid Votes 38 142935 30 |i 20678
 With Assent 37 | 128 | 23 | 357
With dissent 2* 82 7 | 17




Grover Ahuja & Assaciates

Company Secretaries
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Scrutinizer Report-lindal Photo Limited

Page 3 of 4

13. Based on above the combined result is as under:

Approval of the scheme of Arrangement among Jindal Photo Limited and Jindal Poly Films
Limited and their respective Shareholders and Creditors,

L VOTED IN THE FAVOUR OF THE RESOLUTION:

Number Of Members Who Number of votes % of total number
O Bl E e cast (Shares) of valid votes cast
Process and poatal ballot
E-Voting | 23 e 3576 219%
Postal Bal]ot 37 142853 87.31%
Total 60 146429 89.50%
IL VOTED AGAINST THE RESOLUTION:
NumberofMember, why Number of votes | % of total number of

voted through E-Voting
Process and postal ballot

cast (Shares)

valid votes cast

- 17102

L-Votmg 7 10.45%
[’ostal Ballot 2 82 0.05%
Total 9 17184 10.50%
1L INVALID VOTES:
Number of Members who voted
through E-Voting Process and Postal | Number of votes cast (Shares)
Ballot
E-Voting - -
Pastal Ballot 2 48
Total 2 48

8/33, 34 Floor, Satbhrava School Marg. W.E.A., Karol Bagh, New Delhi - 1 10005
Tel: +91 11 42773662, 45091596
Emalil: admin@groverahuja.net
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Grover Ahuja & Associates s

Company Secretaries
Scrutinizer Report-lindal Photo Limited

Pagedof 4

RESULT

As the number of votes cast in favor of the resolution was more than the number of votes cast
against, we report that the Ordinary resolution with regard to Item No. 1 as set out in the
Postal Ballot Notice is passed with requisite majority.

14. The Register of Postal Ballot maintained in electronic form containing details of e-
voting and physical voting separately.

15. We have handed over the postal ballot forms and other related papers/registers and
records for safe custody to Mr. Ashok Yadav, Company Secretary and Mr. Manoj
Kumar Rastogi, Chief Financial Officer of the Company (who have been authorized by
the Board to supervise the postal ballol process).

16. You may accordingly declare the result of the voting by Postal Ballot.

Thanking You.
Yours Sincerely

For Grover Ahuja & Associates
Company Secretaries .

X7 VA RAN LS
AR
{ i\

Ravi‘(;rovcr s gocts {\C‘. U M‘-*"QQM

Scrutinizer

(Partner) For JINDAL PHOTO LTD.

FCS No. 6048 A /' ™\

CP No. 3448 ~ X
(R. KRLEHNASAMY)

Place: New Delhi Whole-Time Director

Date: 11t August 2015

8/33, 3 Floor, Satbhrava School Marg, W.E.A., Karol Bagh, New Delhi - 110005
Tel: +-91 11 42773662, 45091596
Email: admin@groverahuja.net




Jindal Photo Limited

Details of result as per clause 35A of Listing Agreement

both physically and e-voting

Date of Declaration of result of Postal Ballot process |

12" August, 2015

Details of Resolution

To approve the of
Arrangement among Jindal Photo
Limited and Jindal Poly Films
Limited and their respective

Shareholders and Creditors

Resolution Required
Mode of Voting =
_Date of Postal Ballot Notice

_Ordinary Resolution

“Scheme '

postal ballot (physical and e-voting)
3™ July, 2015

Date of dispatch of Postal Ballot Notice

Commencement of Voting physically and e-votlng

10"‘ _July, 2015

12" July, 2015 at 9.00 AM (IST)

_End of Voting physically and e-voting

10th August, 2015 at 5,00 PM (IST)

Total Number of ballot forms received

Promoters and promoters group

Public

| Number of votes who voted physically through postal ballot p yapers i

Physical | 40
— E-voting | 30 SN
Total Number of Invalid votes
Physical | 2
E-voting | 0 -
| Total of number of shareholders aon record date 23446

NiL

40

‘Number of votes who voted Electronically through E-voting

Promoters and promoters group

Public

NIL

30

A. Mode of Voting: Physically and E-voting (Consolidated)

Promoter/ No. of | No. of votes | % of | No. of [ No.of [ % of | % of
Public shares held | polled Votes Votes — in | Votes ~ | Votes in | Votes
Polled an | favour against | favour against on
outstandi on votes | votes
ng polled polled
1) (2) shares (4)
(5) |
(B)=[(A) | (7)=[(5)/(2
A=[2)/(1) 2)]“100 | )]“100
e _— ‘100 — e
Promoter and | 7459815 | N.A N.A N.A N.A N.A N.A
Pramoter
Group# | | ol A I
Public - 1872 NIL NIL NIL NIL NIL NIL
Institutional
_holders | = u
Public-Others | 2796639 183613 | 585 | 146429 | 17184 89.50 *10.50
Total 10258326 | 163613 159 | 146429 17184 B9.50 10.50




Jindal Photo Limited

B. Mode of Voting: E-voting

| Promoter/ No. of [ No. of votes | % “of | No. of [ No.of | % of | % of

| Public shares held | polled Votes Votes — in | Votes ~ | Votes in | Voles

| | Polled on | favour against | favour against on

outstandi on votes | votes

| | ng polled polied

‘ (1) {2) shares (4)

| (5)

B)=[@)( | (M)=l(5M(2

[ 3)=[2)(1) 2)]*100 | )]*100

| | SESTT | 100 !
Promoter and | 7459815 | N.A N.A N.A N.A N.A N.A
Promoter
Group# — A — =) S—— | . B _
Pubiic - 1872 NIL NIL NIL NIL NIL NIL
Institutional

| holders S _ (I |
Public-Others 2796639 | 20678 074 | 3576 17102 ] 17.29 | 8271
Total 10258326 20678 020 | 3576 | 17102 | 17.29 _82.71

C. Mode of Voting: Physically

Promoter/ No. of | No. of votes | % of | No. of | No. | % of Votes | % of
Public shares held | polled Votes Votes - in | of in  favour Votes
Polled on | favour Votes| on  votes | against on |
outstandi - polled | votes
ng again polled
) (73] shares 4) st
(6)=[(a)/(2)]
“100 7)=l(5M2 |
3)=l(2y(1) )]"100
]*100 (5)
| Promoter and | 7459815 | NA NA NA NA |[NA N.A
Promoter
Group# | S .
Public - 1872 NIL NIL NIL NIL NIL NIL
(nstitutional
hiolders — — | — - T — —i —_— - - P
_Public-Others | 2796639 142935 5.11 142853 | 82 9994 | 0.06
Total 10258326 | 142935 139 | 142853 | 82 99.94 0.06 [

# In term of SEBI Circular No. CIR/ICFD/DIL/5/2013 dated February 4, 2013 read with Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013, the Scheme shal! be acted upon only if the votes cast by the public
shareholders in favour (Assent) of the proposal are more than the number of votes cast by the public
shareholders against ( Dissent) it. The term ‘public’ shall carry the same meaning as defined under Rule 2 of
Securities Contracts (Regulation) Rules, 1957. Therefore Promoter and Promoter Group has not participated in
above postal ballot including e-voting process. i

Result: Resolution Passed with requisite majority
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Courier/E-mail

JPLSECTT/PKC/ST-EX August 13, 2015

The Listing Department The Deplt of Carporate Services
National Stock Exchange of India Limited The Bombay Stock Exchange Lid
Exchange Plaza, 5th Floor, Plot No, C-1 25, PJ Towers, Dalal Street
Block — G, Bandra-Kurla Complax Munibai - 400001

Bandra (East),
Mumbai 400 051

Code : JINDALPHOT /| 532624 Series : Eq

Re :Qutcome of Court convened Meeting of Equity Shareholders held on 13" Auqust, 2015,

Dear Sirs,

This is to inform you that Pursuant to Order of the Hon'ble BOMBAY High Court, made on 26™ day of
June, 2015 and further modified by Order dated 2" day of July, 2015 a meeting of the Equity
Shareholders of JINDAL PHOTO LIMITED for the purpose of considering, the Proposed Scheme of
Arrangement among Jindal Photo Limitad and Jindal Poly Films Limited and their respeclive
shareholders and creditors, held at its Registered Office at 260/23, Sheetal Industrial Estate, Demani
Road Dadra — 396193, Dadra & Nagar Haveli (U.T ), on Thursday, the 13" day of August, 2015 and
subject to approval of Hon'ble High Court, the shareholders unanimously approved the matter

In this regard please find enclosed herewith following Documents:

1. Chairman Report on proceeding of the Court convened Meeting of Equity Shareholders
held on 13" August. 2015

2. Scrutinizer report

3. Details of voling resulls as per clause 35A of the Listing Agreement.

This is for your information and records.
You are requested to find the above in order and acknowledge it.

Yours truly,
For Jindal Photo Limited

ARl

{Ashok Yadav)
. Company Secretary

Encl: as above

Jindal Photo Limited
Z - 5 Phone : 81-11-25767000, Fax: 91-11-25787015
. 1 11/5-B Basement Opp Telephone Exchange, Pusa Road, New Delhi - 11000 5
Regd OI::::: wt:rks ‘; 2?30!23,68heala| lndpupslrial Estate. ?\ag\eni Ro;d‘ 230?643192119.]1'%1"‘3 ?j E 2)’;:]1 1 gggo%%%ﬁvggga?;;f:: ;?E,;;;_atz‘(?oﬁz%?SGBS
i ' 0 Phase - | Indusinal Growth Centre, Samba - : : 09 4
works I8 KCSIPIJD:CL(;TQO; DN 2004 PLC 000198, E-mail : jindalphoto@jndalgroup com, Website : www jindaipholo com
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Report of the Meeting of the Equity Shareholders of Jindal
Photo Limited at the Registered Office of the Applicant/
Demerged Company at 260/23, Sheetal Industrial Estate,
Demani Road, Dadra — 396193, Dadra & Nagar Haveli (U.T.) on
Thursday, 13" Auqust, 2015 at 01,00 ..

[, Krishnaswamy Ramaswamy, Chairman of the court convened
meeting of the Equity Shareholders of the Applicant/ Demerged
Company, an Indian inhabitant having my office at Jindal Photo
Limite(;. 260/23, Sheetal Industrial Estate, Demani Road Dadra -
396193, Dadra & Nagar Haveli (U.T.), do hereby solemnly affirm and

state as under: -

1 By an Order made by the Hon'ble High Court of Judicature at
Bombay on 26" day of June 2015 and later modified on 03"
day of July 2015, in the above matter, Mr. Krishnaswamy
Ramaswamy, Director of the Applicant/ Demerged Company
and failing him Mr. Shammi Gupta, Director in the Applicant/
Demerged Company was appointed to be the Chairman to
preside over the Court Convened Meeting of the Equity
Shareholders of the Applicant/ Demerged Company, ordered
to be convened at Registered Office of the Applicant/
Demerged Company at 260/23, Sheetal Industrial Estate,
Demani Road, Dadra - 396193, Dadra & Nagar Haveli (UL.T)
on Thursday, 13™ August, 2015 at 01.00 P.M. Accordingly, |
was appointed as the Chairman to preside over the said
meeting of the Equity Shareholders of the Applicant/
Demerged Company for the purpose of t:onsidering and, if
thought fit, approving with or without modification(s), the

proposed arrangement embodied in the Scheme of

\l\K g )




Arrangement among Jindal Photo Limited and Jindal Poly
Films Limited and their respective Shareholders and Creditors

(‘the Scheme’ or ‘this Scheme').

The report hereunder pertains to the aforesaid meeting of the

Equity Shareholders of the Applicant/ Demerged Company.

As directed by this Hon’ble High Court vide its order dated 26
day of June 2015 and later modified on 03" July 2015,
individual notices were sent by RP.AD. to all Equity
Sharehalders of the Applicant/ Demerged Company 6;1 the
10" day of July, 2015. The postal acknowledgement has been
issued by LINK TIME india Pvt. Ltd., Registrar and Share
Transfer Agents of the Applicant/ Demerged Company. In
addition, advertisements containing notice of the aforesaid
meeting were published INDIAN EXPRESS (English Edition)
and SAMACHAR (Gujarati Edition) on 11™ day July, 2015, in

accordance with the directions of the Court.

| crave leave to refer to and rely upon the affidavit of Mr.
Ashok Yadav, the Company Secretary and the Constituted
Signatory of the Applicant/ Demerged Company affirmed on
the 03" day of August, 2015 proving service of notices and

publication of advertisements as aforesaid.

In compliance of the Orders of this Hon'ble Court, meeting of
the Equity Shareholders of the Applicant/ Demerged Company
was held on Thursday, the 13" day of August, 2015 at 01.00

P.M. at the aforesaid venue and as directed by this Hon'ble

e




Court, | presided over at the said Mmeeting, The said meeting

commenced at the appointed time.

5. The quorum fixed for the said meeting was fixed to be as per
Section 103 of the Companies Act, 2013 (2013 Act”). Since
the quorum was present, the said meeting was called “to
order”. In all 37 (Thirty Seven) Equity Shareholders
representing 7366937 (Seventy Three Lakhs Sixty Six
Thousand Nine Hundred and Thirty Seven) Equity Shares of
face value of Rs. 10 /- each fully paid up were present and

participated in the polling which was held subsequently.

With the permission of the Equity Shareholders preser;t, the
Notice convening the meeting, Explanatory Statement under
Section 393 of the Companies Act, 1956 and the proposed
Scheme were taken as received, read and understood. | then

explained the salient features of the Scheme.

The Equity Shareholders present were invited for expressing
their views on the Scheme, Certain clarifications were sought
by the Equity Shareholders, which were provided to their

satisfaction.

| then formally moved the Resolution for approving the

Scheme.

I then put the Scheme ta vote, for approving; with or without

modification the Scheme.




10.

1.

Mr. Sunit Maheshwari, an Equity Sharehoider of the Applicant
Company who had expressed hjs willingness for appointment,
was appointed as the first Scrutinizer, and Mr. Ravi Grover,
practicing Company Secretary was appointed as the second
Scrutinizer. No Equity Shareholder objected to the
appointment of the aforesaid scrutinizers. The process of
polling was initiateq by explaining the procedure of filling up
the ballot Paper which was issueqd to each Equity Shareholder
attending the Mmeeting and the Process of inserting the same in
the ballot box kept at the meeting hall in front of the Equity
Shareholders present. The empty ballot boxeg were shown to
the Equity Shareholders Present, which were then locked by
the Scrutinizers. | also informed the Members that they can, if
they so desire, remain present at the time of the scrutiny of
ballot papers. | then informed the Equity Shareholders that the
result of the poll will be declared soon after the report is
submitted by Scrutinizers and the same will also be available
at the Registered Office of the Company once the same is
filed with the High Court as well as on the website of the

Applicant/ Demerged Company,

After the scrutiny of the ballot papers, the Scrutinizers
submitted their report to me. All the 37 (Thirty Seven) ballots
representing 7366937 (Seventy Three Lakhs Sixty Six
Thousand Nine Hundred and Thirty Seven) Equity Shares
having face value of Rs. 10/- each fully paid up were found to

be cast. No ballots were found to be invalid.

\\\‘\ )




12,

13.

14.

All the 37 (Thirty Seven) Equity shareholders holding 7366937
(Seventy Three Lakhs Sixty Six Thousand Nine Hundred and
Thirty Seven) equity shares of Rs. 10 each fully paid up,

... constituting 100% in number and representing 100% in value,

present and voting have voted in FAVOUR of the Scheme. No
votes were cast AGAINST the Scheme. Accordingly, the
Scheme was approved by the Equity Shareholders present and

voting with requisite majority.

The Scrutinizers' Report is annexed and marked as Exhibit

"AY,

| say that no proxies Werg received by the Applicant/

Demerged Company,

Place: Dadra & Nagar Haveli (UT)

Dated this 13" day of August, 2015 W

Mr. Krishnaswamy Ramaswamy
CHAIRMAN APPOINTED FOR THE MEETING
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FORM NO. MGT-13
REPORT OF SCRUTINIZER(S)

[Pursuant to section 109 of the Companies Act, 2013 and rule 21 (2) of the
Companies (Management and Administration) Rules. 2014]

To
Mr. Krishnaswamy Ramaswamy lyer
Chairman of the Court convened meeting of the Equity Shareholders

Court convened meeting of the Equity Sharcholders of Jindal Photo Limited

held on 13" August 2015 at 01:00 pm at the Registered Office of Jindal Photo

Limited at 260/23, Sheetal Industrial Estate, Demani Road, Dadra — 396193,
Dadra & Nagar Haveli (U.T.).

Dear Sir,

We, Ravi Grover partner of Grover Ahuja & Associates, Companies Secretarics
having our office at 8/33, 3 Floor, WEA. Karol Bagh, New Delhi - 110005 and
Mr. Sunit Maheswari son of Shri D K Maheshwari resident of B-58, Flat no.7,
2nd Floor, Ramprastha, Ghaziabad, U.P, appointed as Scrutinizer(s) for the
purpose of the poll taken on the below mentioned resolution, at the Court
convened meeting of the Equity Shareholders of Jindal Photo Limited
(*Company™), held on 13" August 2015 at 01:00 pm at the Registered Office of
Jindal Photo Limited at 260/23, Sheetal Industrial Estate, Demani Road, Dadra —
396193, Dadra & Nagar Haveli (U.T.), submit our report as under :-

1. After the time fixed for closing of the poll by the Chairman. one ballot box
kept for polling was locked in our presence.

2. The locked ballot box was subsequently opened in our presence and poll
papers were diligently scrutinized. The poll papers were reconciled with
the records maintained by the Company/ Registrar of the Company and
the authorizations/proxies lodged with the Company,

g8 We-did not find any poll papers invalid.

4. The result of the Poll is as under :-

“RESOLVED THAT pursuant to the provisions of Sections 391-394 and
other applicable provisions, if any of the Companies Act, 1956 and subject
to the approval of the Hon’ble High Court of Judicature at Bombay and




subject to other approvals, permissions and sanclions as may be necessary
and subject to such conditions and modifications as may be prescribed or
imposed by the Hon’ble High Court of Judicature at Bombay, consent be
and is hereby accorded to the Scheme of Atrangement among Jindal Photo
Limited and Jindal Poly Films Limited and their respective Sharcholders
and Creditors.

RESOLVED FURTHER THAT the Board of Directors of the Company
including duly constituted Committee thereof, be and are hereby
authorized to do and perform all such acts, deeds, matters and things, as
may be necessary to have the Scheme approved by the High Court of
Judicature at Bombay and other relevant authorities (as may be required),
to effectively implement the arrangement embodied in the Scheme and to
accept such modifications and/or conditions, if any, which may be
required and/or imposed by the High Court of Judicature at Bombay
and/or other relevant authorities, including to file relevant applications and
make appropriate representations in respect thereof, and take all necessary
steps in the matter as they may in their absolute discretion deem
necessary, desirable or expedient to give effect to the above resolution,
and to settle any questions, doubts and difficulties that may arise in this
regard and incidental thereto.

RESOLVED FURTHER THAT the Board of Directors of the Company
and/or a duly constituted Committee of Directors be and are hereby
authorized to delegate all or any of their powers herein conferred, to any
Director(s) or any other officer(s)/authorized representative(s) of the
Company to give effect to the aforesaid resolution.”

i Voted in favour of the resolution
Numbher of members | Number of | % of total | % of total
present and voting | votes cast by | number of | number of
(in person or by |them (number | valid votes | members,
proxy) of Equity | cast (present

Shares) (number  of | and voting)

Equity
: ______ |Shares) |

, 37 7366937 | 100 100
il. Voted against the resolution :

| Number of members | Number  of | % of total| % of total |




T)re_sm and voti_t_lénv;tes cast by | number of | number of
(in person or by | them (number | valid votes | members,
proxy) of Equity | cast (number | (present
Shares) of Equity | and voting)
— g _| Shares) e
NIL NIL | NIL | NIL
iii. Invalid votes :
Total number of members (in person or by proxy) | Total number
whose votes were declared invalid, of votes cast by
them (number
of equity
R | shares)
_ _Not Applicable LA | Not Applicable
5. The poll papers and all other relevant records were sealed and handed over
to the Company Secretary/Director authorized by the Board for sake
keeping.
Thanking you,

R Ju.t o Yours faithfully,

R

" Ravi-Girover Sunit Maheshwari
Names and Signatures of the Scrutinizer/s

Place : Dadra & Nagar Haveli (U.T.)
Dated : 13" August 2015







Jindal Photo Limited

“ Details of result as per clause 35A of Listing Agreement

Date of the Court convened Meeting of Equity Shareholders: 13" August, 2016,
Total number of shareholders : 23446

No. of shareholders present in the meeting either in person or through proxy:

| Category of Sharaholder 1 Present in person Present through proxy Total
| Promoters & Promater Group ! 06 ) NiL _ 06
| Public | 31 NI 3
| _ Total| a7 L NIL a7
No. of shareholders attended the meeting through Video Conferencing: N.A -
Category of Shareholder 1 Present in person Present through proxy Total
Promoters & Promoter Group | ——= 1 o i
Public - B -
| Yol . i S
_Date of Declaration of result 13% August, 2015
Venue of meeting Registered Office at 260/23, Sheelal Indusirial

Estate, Demani Road Dadra — 396193, Dadra
| B ] & Nagar Haveli (U.T.). — —
Details of Resolution | To approve the Scheme of Arrangement
among Jindal Photo Limited and Jindal Poly
Films  Limited and their respective
Shareholders and Creditors

Resolution Required - Special Resolution -
Mode of Voling o 1 Ballot t Paper (physical) . —
Date of Notice —_— i ! _July, 20186 -
| Date of dispatch of Nolice 107 July, 2015

| Number of votes wiio voted through ballot papers
Prometers and promoters group | &

Public 31
A. Mode of Voting: Physical . ) -
Promoter/ No. of | No. of votes | % of  No. of | No.of | % of | % of
Public shares held | polled Votes Votes - in | Votes — | Votes in | Votes
Polled on | favour against | favour against on
outstandi on votes | votes
ng polled polled
1) 2) shares (4)
(5)
(6)=[(a)/( | (")=[(5)A2
(3)=1(2)/(1) 2)]"100 | )]*100
L L | [ 00 L —
Promoter and | 7459815 7366834 98.753 7366834 NIL 100 NIL
Promoter
Group# 1 . A | _
Public - 1872 NIL | NIL NiL NiL NiL NiL
Institutional [
| holders | | | | . |
| Public-Others | 2796639 103 | 0.003 | 103 CNIL | 100 | NIL
[ Total | 10258328 _]_ 7366937 | 71.81 7366937 NIL | 100 NIL

Result: Resolution Passed with requisite majority

Por JNDAL PHOTO LTD. i
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Q"‘JINDAL PHOTO

19" February, 2015

The Deptt of Corporate Services
The Bombay Stock Exchange Ltd
25, PJ Towers, Dalal Street
Mumbai — 400001.

Code : JINDALPHOT / 532624 Series: Eq

Subject: Complaint Report from 28" January, 2016 to 18" February, 2015 in respect of draft
Scheme of Demerger.

Dear Sirs,

This is in reference to draft scheme submitted on 19™ January, 2015 and soft copy of documents of draft
scheme appeared on your website on 28" January, 2015 in respect of demerger of manufacturing
division of the Company into Jindal Poly Films Ltd ("Resulting Company").

In this respect, in compliance with the provisions of Clause 24(f) and other applicable provisions, if any, of
the Listing Agreement, we are pleased to enclose herewith the Complaint Report from 28™ January, 2015
to 18" February, 2015 in prescribed format.

We, therefore, request you to kindly accord your approval to the enclosed Scheme of Arrangement in
terms of the provisions of Clause 24(f) and other applicable provisions, if any, of the Listing Agreement at
the earliest to enable us to file petition before the High Court.

We shall be pleased to submit any further information / clarification as may be required in this regard.

Thanking you,
Yours truly,
For Jindal Photo Limited

-

Ashok Yadav
Company Secretary
Encl; As above

Jindal Photo Limited
Head Off. : 11/5-B, Basement, Opp. Telephone Exchange, Pusa Road, New Delhi - 110005 Phone : 91-11-25767000, Fax: 91-11-25767015
Regd. Oifice & Works : 260/23, Sheetal Industrial Estate, Demeni Road, Dadra - 396193 (U.T. of D & N.H.) Ph.: 0260-2668371, 72, 79, Fax: 0260-2668354
Works : J & K SIDCO, Phase - |, Industrial Growth Centre, Samba - 184 121 Jammu (J & K) Ph. : 09906094988, Telefax : 01923-243028
CIN : L33209 DN 2004 PLC 000198, E-mail : jindalphoto@jindalgroup com, Website : www.jindalphoto.com







Jindal Photo Ltd

Complaints Report from 28t January, 2015 to 18" February, 2015

Part A

Sr. Particulars N Number
No. R TR
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NIL
5] Number of complaints pending NIL

Part B
Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)

...... N.A........
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Jindal Photo Ltd

Complaints Report from 18t February, 2015 till the date of Bombay High Court Order
dated 26" February, 2016 ;

Part A
| sr. _ Particulars Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. | Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved ‘ NIL
5. | Number of complaints pending NIL
Part B
'Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
l vereNLALL

Jindal Photo Limited
Head Off. : 11/5-B, Basement, Opp. Telephone Exchange, Pusa Road, New Delhi - 110005 Phone : 91-11-25767000, Fax: 91-11-26767015
Regd. Office & Works : 260/23, Sheetal Industrial Estate, Demeni Road, Dadra - 386193 (U.T. of D & N.H.) Ph.: 0260-2668371, 72, 79, Fax: 0260-2668354
Works : J & K SIDCO, Phase - |, industrial Growth Centre, Samba - 184 121 Jammu (J & K) Ph. : 09906094988, Telefax : 01923-243028
CIN : L33209 DN 2004 PLC 000198, E-mall : jindalphoto@jindalgroup.com, Webslte : www.jindalphoto.com







NATIONAL STOCK EXCHANGE ﬂ'
OF INDIA LIMITED D

Stock of the nation

Ref: NSE/LIST/18021 March 12, 2015

The Company Secretary

Jindal Photo Limited

Basement-01, Opp. Telephone Exchange
Pusa Road

New Delhi - 110008

Kind Attn.: Mr. Ashok Yadav

Dear Sir,

Sub: Observation letter for draft Scheme of Arrangement between Jindal Photo Limited
and Jindal Poly Films Limited

This has reference to draft Scheme of Arrangement under sections 391 to 394 of the Companies
Act, 1956 between Jindal Photo Limited and Jindal Poly Films Limited and their respective
shareholders and their respective creditors submitted to NSE vide your letter dated January 16,
2015.

Based on our letter reference no Ref: NSE/LIST/16270 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI has vide letter dated March 11, 2015, has
given following comments on the draft Scheme of Arrangement:

“The Company shall duly comply with various provisions of the Circulars.”

We hereby convey our ‘No-objection’ with limited reference to those matters having a bearing
on listing/ delisting/ continuous listing requirements within the provisions of the Listing
Agreement, so as to enable the Companies to file the Scheme with Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 12, 2015, within which
the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above cited
SEBI circulars upon sanction of the Scheme by the Hon’ble High Court, you shall submit to NSE
the following:

Exchange Plaza, Bandra Kurla Complex, Bandra {E), Mumbai 400051, India. « Tel: +91 22 26598235/36, 26598346 « Fax: +91 22 26598237/38
E-mail : cmlist@nse.coin « Web site: www.nseindia.com




Continuation Sheet

a.  Copy of Scheme as approved by the High Court;

b.  Result of voting by shareholders for approving the Scheme;

¢.  Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme

d.  Status of compliance with the Observation Letter/s of the stock exchanges

e.  The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f.  Complaints Report as per Annexure II of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer : Patel Kamlesh
Date: Thu, Mar 12,-2015 15:53:56 GMT+05:30
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