Q_iJINDAL PHOTO

1st April, 2016

The Listing Department General Manager

National Stock Exchange of India Limited the Securities and Exchange Board of India
Exchange Plaza, 5th Floor, Plot No. C-1 Plot No.C4-A'G' Block,

Block — G, Bandra-Kurla Complex Bandra Kurla Complex, Bandra (East),
Bandra (East), Mumbai 400051

Mumbai —400 051.

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 21%' 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 ballot 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 12t March, 2015 from the -
National Stock Exchange of India 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 21%' May, 2013.”

5. Complaint Report as per Annexure |l of SEBI Circular number CIR/CEDR/DIL/5/2013 67-72
dated 4™ February, 2013. AL
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'JINDAL PHOTO

6. Copy of Observation Letter dated 11" March, 2015 from the BSE Limited. 73-74 !

7. | 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

Company Secretary
Encl: As above

Jindal Photo Limited
Head Off. : 11/5-B, Basement, Opp. Telephone Exchange, Pusa Road, New Delhl - 110005 Phone : 91-11-25767000, Fax: 91-11-25767015
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CIN : L33209 DN 2004 PLC 000198, E-mall : jindalphoto@jindalgroup.com, Website : www.jindalphoto.com
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NQ. 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

In ﬂqg—;mzitter of Scheme of Arrangement of Jindal

.+ PHoto Limited (the Demerged Company) and Jindal

&

L

Poly Film}.g_Limited--(the Rn_gpl_ting Company) and their

-Tespectivé shareholdersiand Creditors.

Jindal  Photo  ‘Limited  [CIN -

No.L33209DN2004PLCG00198], a cofnpany.

having its registered office at 260/23, Sheetal

)
)

incorporated under the Companies Aci,: 1956; )“~ .
)
Industrial Estate, Demani Road, Dadra — )
)

i 396193, Dadra & Nagar Haveli (U.T.) ...Petitioner/
Demerged Company
|
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Called for Admission

Mr. Suraj Iyer with Mr, Rohan Mathur i/b M/s. Ganesh & Co., Advocate for the

y AN
Pelitioner Company. N N
Mr. D.P. Singh i/b A.A. Ansari for Regional Director "\‘\'\\

Ve
Coram: K.R. SPIRIBAE*I{D vy
Date; 26 Fébiuary :3016
05 \(\

S
P.C:- f \ ' \
1. Heard learned counsel for parties. No objector has come erfore/t{w Court to

oppose the Scheme and nor has any party pe{lj‘ﬁvar{cd any averments made in

\ O
the Petitions.
(I:‘x\%

o N st r
2. The sanction of this Coun_zqsough % ler cemms 391 to 394 of the Companies

Act, 1956 t0 a Scheme F A‘mngemem of Jindal Photo Limited (the Demerged

RY%
Company) and In&dal Poly Fﬂms L:mncd (thc Rcsultmg Company) and their

(

respcctwe sbm‘éﬁa\i\r\and Cleﬂliom T

3. 'I‘hc\‘l'.tenrn_c\ﬂ Cuulxscl for the Pc.tltwncl C(Jmpany states that the Dcmerged
, e

ot Col;?p{ny is engaged inter-alia in Lhe business of manufactm ing

~
l)bolograpluc and medical pmduc.w by converl:mg big size jumbo rolls into

saleable sizes through various manufacturmg processes.

4. The proposed Scheme of Arrangement 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
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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 Armnéement 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 ha\-/e been filed in
consonance with the Orders passe:c:l:-_ m Company Summons for Direction and

secks sanction to the propoaed_:'S'gﬁé;lne.

7. The Lcamed Advooate for the Pc('l!loneraCompmy has siatod that the Petitioner
Compa:ry have complied wilh all mqmrcments as’ per d:rectwns of this Court

{ ' aud tlwy have filed necessary affidavit 'f'wmplmncc in the Court Moreover,

ﬁlc Petitioner Cbmpany through their Ad ocate undertake to com_plj' with all

statutory requirements, if any, as rcquire"d-:n;r::d& the Companies Act, 1956/2013

and the Rules made thereunder-Whichev

accepted.

8. The Regional Director has filed an Affidavit on 8™ December, 2015 stating
therein that save and expect as stated in Para 2 (¢) 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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. InPara 2 of the said Affidavit, it is stated that:

(¢c) That, the deponent submits that the petitioner demerged company namely
M/s Jindal Photo Limited is listed with the BSE & NSE. That the petitioner
demerged company has submitted with the office of the de}mnent, the copies
of letter dated 11.03.2015 and 12.03.2015 issued by the Bombay Stock
Exchange and National Stock Exchange rvespectively to the petitioner
trar;.gf'eree company. It is revealed from the said letters that both the stock
exchanges have stated that rhe 2'7!3 company shall duly comply with
various provisions of me a'mular of SEBI". The SEBI circular No.
C’IR/C'FD/DIL/SI.ZOH 'a’a:ed 04.02.2013 read with CIR/CFED/DIL/8/2013
dated 21 05’201:; \requlres the listed-company to abmm NOC from SEBI

a!.s'o aparr ﬁ'om the reqaectrve S;ocn'c Exaﬁlmges where rhc sbares are listed,

J,-': o / L for approval of any scheme aof amalgam r:on/demerge?/reducaan ete. The

4 revised requivements shall be appi’icqb} o listed companies, wm}:-h. on the

date of this circular, have not subm}tréif-'ii;e Scheme with the Hoﬁ ‘ble High

Court. The aforesaid SEBI éi’r‘culars issued.o "":'2013 and 21.05.2013 is

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

pleased to direct the petitioner-demerged company to comply with the same.
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(@ That, the deponent submits that it is revealed from the shareholding pattern
as on 30.10.2015 of the petitioner demerged company that 28,454 (0.28% of
total equity shares) number of equity shares out of total 1,02,58,326 number
of equity shares are held by NRIs. The deponent is not aware 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 to direct the petitioner companies to ensure about all the

compliances of FEMA and RBI guidelines, in the maiter, from time to time.

(e) That, the deponent submits r.ha: tfie clause 3.14 of the Scheme provides for
Emplayees. As per the said cfause, all the employees of the demerged
undertaking of thé*pgmwner demerged company shall become the

employmlof rhe resulﬁng ‘company-w.ef. praposed appomted date. The

pemfor:er corrpames Iuwe prop-t:&ed 'to'absor aII the employees of the

' iran.y"mr campaﬂy However the .scheme is silent about the praposed place

of postings of the employees of the demerged underiaking of the peﬂﬁoner

demerged company as to how the _.wlrmg company will provza'e the

postings to such employees of £k "'akmg of the petitioner
demerged campany, through ihts scheme:-In this” reganI the Hon'ble Court
may be pleased to direct the petitioner éompany to amend the said clause
suitably about the proposed place of postings of the employees of the
demerged undertakdng 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 to 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 bz less favorable than the present benefiis

< \ available to them.

() That, the deponent submits that the Ministry of Co;poréte Affairs vide its
circular no. 2/1/2014 dated 15.01.2014 (copy enclosed and marked as
Annexure-A4) 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 Goveriiment accordingly. In this regard this

fi .
Directorate vide letter _da:tedb’ 30.10.2015 had sent letter to the Chief

jaig s

Commissioner oj‘ lﬁi};}né Tax, Ahmedabad, Gujarat with a request to give

specific cammenr.v of :he Income Tax- Department about the proposed

scl:eme I! is submitted Ikat }20 repbf h&s been recexved from the Income Tax

e
U
L
Y

\\;>‘ Sy

':‘.~ Dcpartmem in this regard. The Hon. 'ble Courr may therefore be\pleased to

" direct the petlrwner compames to undeﬂake compliance of Income Tax Act

and Rules in t.‘re matter.

(2) That, the report of the r;ﬁiéé of the Regmmr of ”(;‘o;tpanies, Gujarat has
been recelved vide his letter No. ROC/GUJ/391-394/Findal
Photo/2015/8763 dated 06.11.2015 and as per the said report, there is one
complaini against the Petitioner Company is pending regarding issue of
duplicate share certificate. ﬁe company has taken steps to resolve the said

complaint through its registrar. The ROC has further reported that there is
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no other complaint /representation against the scheme of Arvangement 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 Scheme. The
Petitioner/Demerged Company shall abide by the terms and conditions of the
said NQOCs. It is submitted that the SEBI Circulars prescribe that NOC shall be
obtained from the Stock Exchangaa tliruugh an internal process between SEBI
and the relevant Stock Exchanges,~pumant to which, NOC will be issued on a
Scheme under Secuon 391~0f the Companies Act, 1956. It is further submitted
that once thc NOCs are lssued1 the, SEBI Circulars do not prescribe for any
ﬁ.lrl]ler apprmral from, SEBI ik 15--re|temtcd --lhat _.:b___asis.. Ihe'-ugtamal process

pmsmbed in the SEBl circulars, the Sibéicﬂxchanges namely, B;SE and NSE

have issued the . NOCs. Further, in lenns of the SEBI Circulars, the public

shareholders of the Petxlmuorll)cmcrged Compmxy have duly approved the

Scheme as more partlcularly statedat P 32 ,gg__tlge Cgmpany Petition.

10. As regards to Para 2 (d) of the Affidavit of the Regional Director, the Leamed
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 (e) of the Affidavit of the Regional Director, 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 currently engaged by the
Petitioner/Demerged Company and the Petitioner Company undertakes to abide
by the terms of the employment tjag:‘c_‘ément in this regard. Apart from this, all

other matters will be governed b}* the respective terms of employment of each

transferred employee,

B

W:!h respect o Para 2 (f) of the! Afﬂdawt of lhc Réglonal Dlrector, the Leamed

Counsel for the Petlhoner Companies | s te that clause 3.20 of the Scheme

'prowdes that the Scheme has been dmwn up to comply with the condltlons of

13

demerged as prescn'bed under Section 2(19AA) of the IT Act. Thefsald clause
further provides that in thr: eveiit of any. ipmnsistenc:_}';'bétween the provisions of
the Scheme and the applicable ﬁrbvisionsbf the I'T 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 2: Downloaded on - 03/03/2016 14:31:33 :::CMIS-CC
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Scheme and the matters as referred to in Para 2(g) shall continue qua the said

. Company.

14. The Leamed Counsel for the Petitioner Companies further states that with
respect to the Resulting Company, the Hon'ble High Court of Judleature 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, Ahmedabad states that they are satisfied with

\";'

the undertakings given by fn:,: Advocate for the Petitioner Company. The

undertakings gwen onbclmlf of the Petitioner Company are accepted.

d

thé. S_cheme ;ppears. tb be fau- and reasonable and

17. Since all the reduisite statutory compl'iancéé have been ﬂxlﬁllcd-"'Company
Scheme Petition be made absolute in tesms of; prayers clauses (a) to (d) in the

abovementioned Company Scheme Petmon

18. The Petitioner Company to file a copy of this Order and the Scheme duly
authenticated by the Compeany 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 Registrar 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

Companies Act 1956/2013, whichever is applicable.

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

North-Western Region, Ahmedabgd Costs to be paid within four weeks from

the date of the order,

21. Filing and issgan}}é of the drawn up order is

22. All concemed regnilatory authorities to ac

dispensed with.

T

wis Sos B3 X

e W AN .
¥

T
)

on & copy of this Order-along with

Scheme, duly authenticated by the Company Registrar, High Court (0.8.),

Bombay.
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CERTIFICATE
. 1 cei_:tify that this Order uploaded is a true and correct copy of original signed order.

Uploaded by: Shankar Gawde,

Stenographer
TRUE co»;'kL
TRUE-CORY Q2 540
& »o ALl Seclion Officer
ol S High Count, Apgeliate Side
2 i at Bombay
(S. S. AGATE),
(/C. COMPANY REGISTRAR
HIGH COWURT (0.S.)
B OMBAY
/ i g .. & % s
AW .
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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

Ra.in-ndrs'l il"a(;:mar
Deih}

Regd. No, 5789
Date of Expiry
27th April-2014
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1. INTRODUCTION, DEFINITIONS AND INTERPRETATION

1.1 Introduction

1.1.1  JINDAL PHOTO LIMITED

@

(iif)

(iv}

Regd. No. §780
Date of Expiry
27th April-2018

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 Uttaranchal) vide certificate of incorporation issued by the Registrar
of Companies, U.P. and 'Uttaranchal, Kanpur, Consolidated Photo Products Limited was
issued a certificate for commencement of business on March 26, 2004 by the Registrar of
Companies, U.P. and Uttaranchal, Kanpur. Subsequently, Consolidated Photo Products
Limited's name was changed to Jindal Photo Limited and a fresh cer tlificate of
incorporation consequent on' change of name was issued by the Registrar of Companies,

U,P. and Uttaranchal, Kanpur on December 13, 2004.

The registered office of the Demerged Company was changed from the state of
Uttaranchal to the Umon Tenitory of Dadra & Nagar Haveli and-such alteration was
confirmed by an order of the Company Law Board, Northem Region Bench, New Delhi
(*CLB") bearing C.P. No. 59/17/2006-CLB dated July 3, 2006. A ceitified copy of the
aforesaid CLB order was xeglstemd by the Registrar of Companies, U.P. and Uttaranchal,

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

2006.

The registered office of the Demerged Company is situated at 260/23, Sheetal Industrial
Estate, Demani Road, Dadra — 396193, Dadra & Nagar Haveli (U.T.).

The main objects of the Demerged Company as per its memorandum of association are as
follows:

1, To carry on the business of manufacturing, converting, producing, processing,
assembling, (reating, maldng, taking on hire otherwise acquiring, blending,
fo:mu/mmg, packing, finishing, buying, selling distributing, marketing, importing,
exporting, fabricating or otherwise dealing in all types, grades, kinds, sizes and
descriptions of photographic producis like color/black and white photographic
papers, roll films, cinema film, X-ray film, graphic art film, other fitm and allied
products like photographic chemicals, reagents, substances, equipment,
insiriments,  accessories, raw materials and things for audiovisual
communications, film production, iniage and document production, copying and
information gathering, recording and processes related to photography, motion
pictures.
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- 2, To carry on the business of manufactiring, buying, selling, importing, exporting,

T4 assembling, creating; producing, preparing, repairing, converting, (reating,

- altering, letting on hire, marketing, distributing and otherwise dealing in all types

7 4 and descriptions of cameras, movie cameras, flash guns, lighting seis sound
- recording and reproducing machines and equipment, cinema overhead projectors,

b mini’ projectors, portable projectors, sound and filni projection systems, color

- photo machines, color photo lab equipment and machines and all kind of spares,

) parts, accessories, components, tools, equipment, and apparaiuses,

-y 3. To carry on the business of manufacturing, converting, producing, processing,

et assembling, treating, making, blending, [finishing, repairing, distributing,

— marketing or q)i;erwi:e dealing in alt types and descriptions of video cassettes both

s blank as well as recorded, video cassette recorders/players, editing tables, video

— cameras, multi cassette recording decks, video studios and the equipment thereof,

- color television sets, video-scopes. video- scope screens, manitors and all kinds of

- accessories, spares, parts, components, lools, equipment, and apparatuses.

~ :

_ 4. To carry on the business manufacturing, buying, selling, converiing, assembling,

- ‘“--.\#\ preparing, repgiring. pacl_cing, blending, marketing,~distributing and otherwise

5 dealing in all  kinds, descriptions and  types of  eleciricall

3 ; electronic/mechanical/antomatic photocopying machines, electro stai machines,
A 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, equipmeni,

~-

(\

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 III C of the Memorandum.

b

)
v) The Demerged Company is presently engaged inter-alia in the manufacture of
~Lq photographic and medical products by converting big size jumbo rolls into saleable sizes
~ thru various manufacturing process like de-refrigerating, slitting etc. The product range
2 ~ includes manufacturing of Photographic Color Paper, Thermal Printer Media, Medical X-
2 Ray Films & Non Tearable White Opaque film.
i* (vi)  The equity shares of the Demerged Company are listed on BSE Limited and the National
Stock Exchange of India Limited.
=
ﬂ
= 1.1.2  JINDAL POLY FILMS LIMITED
E (6] Jindal Poly Filins Limited (hereinafter refered to as “the Resulting Company™) was
4 incorporated under the Companies Act, 1956 (hercinafter referved to as the “Act”) on
September 9, 1974 in the name of Hindustan Pipe Udyog Limited vide certificate of
—y incorporation no. 3979 of 1974 issued by the Registrai of Companies, U.P., Kanpur.
- ~&
o
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Hindustan 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
and a fresh certificate of incorporation consequent on change of name n0.3979/RC/412
was issued by the Registrar ‘of Companies, U.P.,, Kapgpur on Aprl 10, 1992,
Subsequently, Jinda! Polyester & Steel Limited'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 19, 2004.

The registered office of the Resulting Company is situated ar 19" KM, I-Inﬁur -
Bulandshahr Road, P.O. ~ Gulnolhi,_ Distt — Bulandshahr, Uttar Pradesh,

The main objects of the Resulting Company 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 polye'thylene, polypropylene, polymethyl, ploystyrene, polyvinyle-
acelate, methacrylate, expoxy resins, alkide resins melamine, polyesters such as
polyethylene, terephthalate and polyethylene, isophthallate, or any other or new
substances being improvements upon, modifications of or being derived from
additions to petrochemicals or other products or resulting from any process.

2)  To carry on the business of manufacturers, 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 Linds,
polymers, chemical and synthetic fibers, staple fiber, and any other man made
Jiber, rayon yah; namely viscose, filament rayon, continuous filament yam or
artificial silk yarn, acrylic fiber or alcohol fiber, synthetic 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, nitting, 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 manufacturing or curing, finishing and preparing process in connection
therewith.

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

importing,-exporting, distributing and otherwise dealing in all kinds of films, tapes,
discs, cassettes and other electronic products including but not limited to Audio,
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Video and Computer tapes, floppy discs, U-Matic tapes/ Cassettes and to carry on
the processes of metallizing, lacquering, coating, laminating, printing, micro-
slitting, subtraction, conversion and develop various accessories equipment and
allied producis 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, rofl films, cinema film,
Xeray 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 equipmeni and
machines and all kind of spares, parts, accessories, components, tools, equipment,
and apparatises.

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 producis 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 relation
to or in connection with business or industry or mamfacture.

To carry ou the business as manufacturers, processors, refiners, smellers, makers,
converters, furnishers, rerollers, importers, esporters, 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,
Dplates, blooms, bars, slabs, squares, structural, tubes, poles, pipes, castings, ingots,
pillets, billets and other materials made wholly or partly of steel, steel alloys and
metals.

To purchase or otherwise acquire, manufacture, refine, ireal, reduce, distill, blend,
purtﬁ: and pum fai‘mme bore, extract, process, buy, market, distribute, exchange,
s;wply. sell and othe: wise dispose off] import, export and trade and generally deal
in all kinds of petroleum and other mineral oils, whether crude or refined,
petr oleum pr oducts, petr ochemicals, gases and other volatile substances, sulphur,

asphalt clays, men, bititminous substances, carbon, carbon black and all other
hydracarbon and mineral substances, hutylenes, propylenes, ethylenes, Liguified
Petroleum Gases Aromatic Hydrocarbons, lubricating oils and waxes, butadienes,
phosphates, mlrale.r, coal ores and minerals and in general sub oil products and
subsurface deposils of every nature and description and the products or the bye
producis which may be derived, produced, prepared, developed, compowrided,
made or manufaclured therefrom or therewith and substances obtained by mixing
any of the foregoing with other substances.

To carry on the business of manufactures or processors andfor importers,
exporters, buyers, sellers, stockists and distributors of and/or dealers in Styrene
Butadiene Rubbér (SBR), Poly Butadiene Rubber (PBR), Aérylonitrile Butadiene
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Copolymer Rubber (NER), Elastomers including Thermo Plastic Elastomers
(TPE), natural rubber, latexes, chemicals, raw materials, intermediates; wasies
and recycle streams required for manufacture of SBR, PBR, NBR, TPE and all
other tipe of synthetic rubber incheding carbon black master batches and carbon
black, all kinds of articles and merchandise manufectured from 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 wmachinery
utilities, equipment required for manufacture of one or more types of synthetic
rubber and produtcts thereof.
8) a) “To establish, operate and maintain power generating stations and tie
‘Lines, sub-stations and main (ransmission lines connected therewith
and/or to carry on in India or elsewhere the business to generate,
receive, produce, improve, buy, sell, resell, acquire, use, Iransmit,
accumulate, employ, distribute, develop, handle, protect, supply, and/or
lo act as agent, broker, representative, consultant, collaborator or
otherwise to deal in electric power at such place or places as may be
permitted 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. "

The Resulting Company is presently engaged inter-alia in the following key business:

A. BOPET Film: It find application in photographic/X-ray, electronics,
printing, textile, pre-press back up films, for photo voltaic cells used for
generating solar power and office supplies, motor insulations photopolymer
plates and document lamination, packaging metallic yarn, cables,
transformers, capacitors, aundio/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 Films: 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 metallic yamn. 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. Polyester 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 Rationale of the Scheme

_D The tansfer of the Demerged Undertaking from the Demerged Company to the Resulting
Company pursuant to this Scheme 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
organic and inorganic means) for each of the businesses of the Demerped 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 1o cash flow generated to maximize shareholder value,

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

The corporate restructuring of the Demerged Company involving the demerger of the
Demerged Undertaking shall help to develop potential for further growth and
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 prejudicial to 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 {ive parts:

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

Paxrt II sets-forth the capital structure of the Demerged Company and the Resniting
Company;

T 7|Page
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(t))  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 or such other equivalent provisions of the 2013 Act, as applicable;
and;

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

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

Delhi
Regd, No. 5780
Date of Expiry
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-4 1.2 DEFINITIONS

—

-y 12,1 1956 Act” means the Companies Act, 1956 and the rules made thereunder, and includes any

alterations, modifications and amendiments made thereto;

!
U
—
[
N

“2013 Act” means the Companies Act, 2013 and the rules made thereunder, and includes any
alterations, modifications and amendments made thereto and/er any re-enactment thereof}

“Applicable Law(s)” means any statute, law, regulation, ordinance, rule, judgment, order,
decree, by-law, approval from the concemned 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

U oJ
o

n foregoing, by any concemed authority having jurisdiction over the matter in question;
. going, by any y g) q
-D 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
R the case may be, shall, unless it be repugnant to the context or otherwise, include a committee of
- directors or any person authorized by the board of directors or such committee of dircctors;
\.\D OF 3 e
U - “Clause” and “sub-Clause™ means the relevant clauses and sub-clauses set out in this Scheme;

(b

‘Court”' means collectively the Hon'ble High Court of Allahabad, U.P. and the Hon'ble High

< fLourt 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
he 2013 Act, as applicable;

U U
¥

y:d//‘ ‘‘Demerged Undertakings” means the undertaking of the Démcr_ged Company carrying out lhe
business of manufacture, production, sale and distribution of Photographic products, and shall
wmean and include, without limitation:

U
i
\

)] all essets (whether movable or immovable, real or personal, corporeal or incorporeal,
leasehold or otherwise, present, future, contingent, tangible or intangible) pertaining to
the business of manufacture, production, sale and distribution of photographic products of
the Demerged Company 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
artangements, authorities, industrial and other licences including prospecting licences etc,
registrations, permits, approvals, consents, 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;

L§ lj Ty (g
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. ' AM Note: To confirm.
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(i) all liabilities including contingent liabilities pertaining to the  photographic products
T business including the specific loans and borrowings (if any), terw loans from banks and
= i : financial institutions (if any), bank overdrafts (if any), advances (including inter-corporate
- loans), including interest thereon, working capital loans & liabilities, whether secured or
— unsecured, raised incuired and utilized solely for the activities or operation of the
- business of photographic products, receivables, funds, cash, bank balances, investiments,
N accounts and all other rights, benefits of all agreements, subsidies, grants, incentives, bills
of exchange, letter of intent, guaraniees, assurances, commitinents and obligations of any
b nature or description, whether fixed, contingent or absolute, secured or unsecured,
~ asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
oy accrued, known or unknown, due or to become due, whenever or however arising,
“ s

(including, without limitation, whether arising out of any contract or tort based on
negligence or strict liability), pertaining to the Demerged Company’s undertaking,
business, activities and operations pertaining to photographic products;

s
U

- (iis) noththstandmg the generality of the provisions of Clause (i) above, the Demerged
i Undertaking shall intér-alia include —

’ \j (a) an undertaking known as ‘Dadra Unit I' set up in financial year 1993-94 and
~ engaged in the manufacturing of X-ray films, cine colour positive filins,
J photographic catour 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,

{

YT
Y

(b) an undcnaking known as ‘Roll Film Unit I’ set up in financial year 1997-98 and
engaged in the manufacturing of colour roll films, photographic colour paper and

other allied photogmphm goods situated at Shectal Industrial Estate, survey no.
260/23, Demax}l Road, Dadra, Dadra & Nagar Haveli (U.T.) - 396191;

s

-

(¢) an undertaking known as ‘PPD Unit' set vp in financial year 2001-2002 and

engaged in the manufacturing of photographic colour paper, X-ray films, colour
. roll filins, and other allied photographic goods situated at Sheetal Industrial Estate,
i survey no. 260/23, Demani Road, Dadra, Dadra & Nagar Haveli (U.T.) - 396191;

) ; (d) an undertaking known as ‘Photo Chemicais Unit® set up in financial year 1997-98
i~ engaged in the manufacturing of photographic chemicals, situated at survey no.
) 178/2, Wadia Pada, Village — Sarigam (Bhilad), District — Valsad (Gujarat) —
- 396155;
'j (e) an undertaking known as ‘Samba Unit’ set up in financial year 2004-05 engagcd in
the manufacturing of photographic colour paper, X-ray films, colour roll filns, cine
- e films, photograptiic chemicals and other allied photographic goods sitvated alIGC
s Phase I, SIDCO, Samba-184121, Janunu & Kashmir;
B (f)  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
N “'“) branches of the Demerged Company, including the business relating to trading of
% medical equipments, imaging tilms and products etc; and
e
-y i B R E 10]|Page
S
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all existing and future contracts, agreements, request for proposal, bids, responses 10
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 registrations, trademarks, trade names, service marks, copyrights, patents, designs,
domain names, applications for trademarks, trade names, service marks, copyrights,
designs and domain names exclusively nsed by or held for use by the Demerged
Company in the Demerged Company’s undertaking, business, activities and operations
pertaining to photographic products;

all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements,
allotments, concessions, exemptions, liberties, advantages, no-objection certificates,
certifications, easements, tenancies, privileges and sivhilar rights and any waiver of the
foregoing issued by any legislative, executive or judicial unit of any Govermmnental or
semi-Governmental entily or any departiment, conunission, board, agency, bureau, official
or other regulatory, administrative or judicial authority exclusively used or held for use
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 photographic 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
ot 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 intemns/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 producis. It is
clarified that the Demerged Undertaking shall not include any employees, assets,
liabilities, rights and obligations Lelonging to and forming part of the Residual
Undertaking;

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

All investinents 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, debentwre stocks, units, or pass through certificates including
dividends declared and other accrued benefits thereto, as more specifically described in
Schedule I of this Scheme;

s }_|P_a_g;,
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(xi) - All freehold and leasehold immovable properties more specifically described in Schedule
A 1T of this Scheme;
N Any question thal 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
f‘ Board of Directors of the Demerged Company and the Resulting Company. '
) 129 “Effective Date” means the date on which the Schéme shall become effective pursvant to Clause
' 11 of Part V of this Scheme. Any references in this Scheme to “vpon this Scheme becoming
j effective” or “effectiveness of this Scheme” or “after this Scheme becomes effective” means and
e refers to the Effective Date;
D 1.2.10 “Encumbrance” means any options, pledge, 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;

. 12,11 “Government” means any government authority, statutory authority, government department,
: agency, commission, board, (ribunal or court or other law, rule or regulation making entity having
o or purporting to have jurisdiction on behalf of the Republic of India or any slate or other
w subdivision thereof or any municipality, district or other subdivision thereof}

_'\":_1 : “Record Date” means the date to be fixed jointly by the Board of Directors of Demerged

Nl Company and Resuiting Company for the purposes of determining the shareholders of Demerged

-2y Company to whom shares would be issued on demerger of the Demerged Undertaking to
= Resutting Company pursuant to Clause 4.1 Part IV of this Scheme.

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

Demerged Company other than the Demerged Undertaking;

D “Scheme” or “the Scheme” or “this Scheme™ means this Scheme of Arrangement in its present
-y form (along with any annexures, schedules, etc., annexed/attached heretc), with such
s modifications and amendments as may be made from time to time, and with appropriale

- approvals and sanctions of the Court and other relevant reguiatory authorities, as inay be required
j under the 1956 Act or the 2013 Act, as applicable, and under all other applicable laws;

j‘*j 1.2.15 “Stock Exchanges” means National Stock Exchange of India Limited and BSE Limited.

i 1.3 INTERPRETATION

1.3.1  The terms “hereof™, “herein”, *heveby", “hereto™ and derivative or similar words used in this

. j 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 contexi or meaning hereof, have the same meaning ascribed to them
_:5 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

:9 ) case may be, including any statutory modification or re-enactment thereof, from time to time. In
AN particular, wherever reference is made to the Court or the Hon'ble High Court in this Scheme, the

C 12|Page
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reference would include, if appropriate, reference to the National Company Law Tribunal
(“NCLT™) or such other forum or aythority, as may be vested with any of the powers of a High
Court under the 1956 Act and/ or 2013 Act.

14 DATE OF TAKING EFFECT AND OPERATIVE DATE
1.4.1  The Scheme set out herein in its present fonm or with any moditication(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.
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2. CAPITAL STRUCTURE

2.1 The share capital of Demerged Company as on March 31, 2014 was as under:

.-.L-I_J. ! i) e b JHI Y R ST gl '-.
1,05,50, 0{}0 equnty shaleq of Rs ]0/- each 10 55 (JO 000
4,80,00,000 prefevence shares of Rs 10/- each 48,00,00,000
i A 5,55 00 OO G
f i '. 2 «'Wm. ﬂ-',‘fﬁ'- i )‘J’-III-T}:;"
1 02 58, 326 eqmly shares of[ts 10/- each 10,25,83,260
4,74,00,000 0% Redeemable Non convertible] 47,40,00,000

)reﬂ-nce sharcs of’ Rs IW— each

< s i MR J—-JL
3 00,00, ODD Eqully Shams of Rs.10/- t:ach
100 000 000 Prc}‘r.rcnc Shares of Rs 10/- each

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

i

3. TRANSFER AND VESTING OF THE DEMERGED UNDERTALIING INTO THE
RESULTING COMPANY

3.1 With effect from the Appointed Date, and upon the Scheme becoming effective, the Demerged
Undertaking as defined in Clause 1.2.8 of Part 1 hereof, shall pursuant to the provisions of
Sections 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 concern, 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 (he Demerped Company therein, subject however, lo @:!l'chqrgcs, 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 wansfer and vesting
shall be effected as follaws:

() 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 capeble of transfer by manual
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 docurnents 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;

(i1) The movable assets, 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
deposits, if any, with Government, semi-Government, local and other authorities
and bodies, customers, vendors, distributors and other persons, shall without any
further get, instrument or deed, be transferred and vested as the property of the
Resulting Company. Resulting Company may, if required, give notice in such
formn as it may deem fit and proper to each person, debtor that pursuant to the.said
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. - "

W) In respect of any remaining assets of the Demerged Undertakings, other than those
L referved to in Clause 3.1 (a) above, the same shall, without any further act, instrument or
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deed, be transferred {0 and vested in and/or be deemed to be transferred to and vested in
Resulting Company on the Appointed Date, 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 immovable
properties including land together with the buildings and structure standing thereon, whether
freehold or leasehold, relating to the Demerged Undertaking, and any documents of title/rights
and easementls in relation thereto shall, without any act or deed done by the Demerged Company
be vested in and transfemed to and/or be deemed to have been and stand transferved 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 Resuiting Company under Part 111 -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, atl debis,
liabilities, contingent liabilities, duties and obligations, secured or unsecured, of every kind,
nature end description of the Demerged Company related to the Demerged Undertaking, whether
provided for or not in the books of accounts ¢f Demerged Company as on (he date preceding the
Appointed Date, and all labilities of the Demerged Company relating to the Deinerged
Underiaking which may arise or accrue 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, liabilitics, contingent liabilities, duties and
obligations have arisen in order to give effect to the provisions of this Clause 3.3. With effect
trom the Appointed Date and upon the Scheme becoming effective Resulting Company
undertakes to meet, discharge and satisfy the liabilities veferred 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 relating to loans arlxd liabilities of
Demerged 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 assefs transferred by Demerged Company to Resulting Company.
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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 assets relating to the
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2 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.

9 The absence of any formal amendment which may be requived by a lender ov trustee or third party
shall not affect the operation of the above. Further, in so far as the assets comprised in the

-4 Demerged -Undertaking are concemed, the Encumbrance over such assets relating to any loans,

et borrowings or debentures or other debts or debt securities which are not transferred to Resulting |
Company pursvant to the Scheme (and which shall continue with the Demerged Company), shall !

4 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.

> 3.7 Withoul prejudice to the provisions of the foregoing clauses and upon the effectiveness of (he

D Scheme, the Demerged Company and the Resulting Company shall execute, any instrument/s

and/or document/s and/or do all the acts and deeds as may be required.

38 All cheques and other negotiable insbuments, payment orders received 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.

U U d oy

AllL 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,
arrangements, sales orders, purchase orders or other instruments of whatsoever nature in relation
to (he 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 Effective Date, shall be in full force and effect against or in favour of the Resulting
Company and may be enforced as fully and effectually as if, instead of the Demerged Company,
the Resulting Company had been a party or beneficiary or obligee thereto, In relation to the same,
any procedural requiremenfs 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 Undertaking, shall be deemed to constitute separate contracts, thereby relating
to and/or benefiting the Demerged Company and the Resulting Company.

o
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3.10 It is hereby clarified that if any contract, 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 transferred to the Resulting Company for any reason
whatsoever, the Demerged Company shall hold such contract, deeds, bonds, agreements,
schemes, 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.

3.11  Upon coming into effect of this Scheine, the past track record of Demerged Company relating 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,

N tenders and conlracts of all anthorities, agencies and clients,

G
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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 cany
on operations in the Demetged 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
by the statutory authorities concemed therewith in favor of Resulting Company. The benefit of
all statutory and regulatory permissions, factory licenges, environinental approvals and consents
including the statutory licences, sales tax registrations, permits, permissions or approvals or
consents required to carry en 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, conseuts, approvals, authorizations, registrations or statutory
rights as are jointly held by the Demerged Undertaking and any other undertaking of Demerged
Company shall be deemed to constitute separste licences, penmissions, no-objection certificates,
consents, approvals, authorities, registrations or statutory rights, and the relevant or concerned
statutory authorities and licensors shall endorse 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 continvation of operations of the Demerged Undertaking in Resuiting Company without any
hindrance from the Appointed Date.

U W

313 Demerged Company may be entitled to various benefits under incenlive schemes and policiés in
relation to the Demerged Ungertaking, 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 Resuiting Company and
all benefits, entitlements and incentives of any nature whatsoever including seles tax concessions
and incentives in relation to the Demerged Undertaking to the extent statutorily available shal] be
claimed by Resulting Company, and these shall relate back to the Appointed Date as if Resulting
Company was originally entitled to all benefits under such incentive schemes and/or policies,
subjéct to continued compliance by Resulting Company of all the terins and conditiohs subject to
which the benefits under the incentive schemes were made available to Demerged Company,
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;—é:%ﬁ YAl the employees of the Demerged Undertaking shall be transferred to and engaged by the
o Resulting Company, without any interruption of service and on such texms and conditions as are
no less favourable than those on which they are currently engaged by the Demerged Company.”}
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With regard to provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, employee stock option scheme or any other special
--—ﬁ scheme or benefits created or existing exclusively for the benefit of the employees, if any, upon
i 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
- 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, superannuation fund, staff welfare

scheme and any other special scheme or benefits of the Demerged Company pertrining to the
~7f) employees shall be continued on the same terms and conditions or be transferred to the existing
h provident fund, employees' state insurance contribution, gratuity fund, superannuation fund, staff
. _‘5 welfare scheme, etc., being maintained by the Resulting Company or as may be created by the

Resulting Company for such purpose. Pending such transfer, the contributions required to be
made in respect of the Demerged Undertaking employees, shall continve to be made by the
=9 ; Resulting Company to the existing funds maintained by the Demerged Company.
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3.15

3.16

3,17

3.18
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The Resulting Company shall be entitled to the benefits and shal) bear the burdens of any legal or
other proceedings to the extent rélating 1o the Demerged Undertaking, initiated by ot against the
Demerged Company, 1f any suit, appeal or other proceedings to the extent relating to the
Demerged Undertaking 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 this Scheme
and the proceedings may be continued, prosecuted and enforced by or agoinst 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 incumed by the Demerged Company in respect of ‘any
proceedings initiated by or against the Demerged Company aller the Appointed Date (o the extent
velating 1o the Demerged Undertaking shall be reimbursed by the Resulting Company upon
submission by the Demerged Company (0 the Resulting Company of documents evidencing that
the Demerged Company has incured such costs. The Resulting Company shall file necessary
application for transfer of all pending suit/appesl or other proceedings of whatsoever nare
relating o the Demerped Undertaking.

All rights, obligations, benefits available under any direct and indirect taxes, including tax
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions, etc.,
sales tax benefils/exempions, service tax credit, stamp duty benefits and exemptions which may
be obtained by the Demerged Company or which the Demnerged Cowmpany is entitled 1o or which
ave or may be available (o Demerged Company in respect of the Demerged Undertaking shall,
pursuant to the sanction of (his Scheing, be available to the Resulting Company on an as is where
is/poing concern basis. It is hereby clarified that any tax related liabilities/benefits, arising out of
or in connection with an event oceurring prior to the Appointed Date, even when the same may

_ arise and/or accrue subsequent (o (he Appointed Date, shall, subject (o and in accordance with

applicable direct and indirect tax laws, continue to be Mabilities/benefits of Demerged Company.
Since each of the permissions, approvals, consents, sanctions, remissions, special reservations,
sales tax remissions, tax holidays, incentives, concessions and other authorizations 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 themn on file, pursuant to the vesting orders of the sanctioning Courts.

The benefits of any and all corporate approvals as may have already been taken by the Demerged
Company in velation to the Demerged Undertaking, whether being in the nature of compliances or
otherwise, including without limilation, approvals under sections 293(1)(n), 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
Act), shall stand transferred to the Resulting Company and shall be deemed to have been falen by
tlie Resulting Company, by virtue of approval of this Scheme.

All estates, assets, rights, title, interests and authorities acerued to and/or acquired by the
Demerged Company for or in relation to the Demerged Undertaking shall be deemed to have

been accrued 1o and/or acquired for and on behalf of the Resulting Company and shall, upon this

Seheme becoming effective, pursuant to the provisions of seetion 394(2) and other applicable
provisions of the 1956 Act or the 2013 Act, without any further act, instrument or deed be and
stand wansferred to or vested in or be deemed to have been transferred to or vested in the
Resulting Company to that extent and shall become the estates, assets, riglht, title, interesls and
authorities of the Resulting Company.
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3.19

3.20

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.

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 law 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(19AAJ of
the Income Tax Act, 1961. Such medification shall however not affect other parts of the Scheme.

Conduct of business till Effective Date

3.21.1. With effect from the Appointed Date and up to and including the Effective Date:

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

all profits or income accruing 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, inimuym 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;

(iv)  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
made/collections received, fands 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
Resulting Company may agree upon. Notwithstanding anything contained herein above,
it is hereby clarified that no separate corporate approvals, inter-alia, under the 1956 Act
or 2013 Act, shall be required to be taken by the Demerged Company for undertaking'any
of the foregoing actions/transactions pertaining to the Demerged Undertaking; and

{v) the Demerged Company shail not alter or substantially expand the business of the
Demerged Undertaking, except with the written concurrénce of the Resulting Company.

=y 3.21.2. Conduct of business on Effective Date
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i) With effect from the: Effective Date, the Resulting Company shall carry on and shall-be
anthorised to carry on the businesses of the Demerged Undertaking of the Demerged

Company.

(i1) 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 Act, as
applicable, in respect of this Scheme, the Resulting Company shall be entitled to get the
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.

Residual Business

The Residual Undertaking and all the assets, liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and be managed by the Demerged Company.

Al legal, taxation or other proceedings whether civil or eriminal (including before any statutory
or quasi-judicial authority or wribunal) by or against the Demerged Company which relate to the
Residual Undertaking under any statute, whether pending on the Appointed Date or which nmay be
instituted at any time therenfier, and in each case relating to the Residual Undertaking (including
those relating to any propecty, tight, power, liability, oblipation or duties of the Demerged
Company in respect of the Residual Undertaking) shall be continued and enforced by or against
the Demerged Company after the Effective Date. The Resulting Company shall in no event be
responsible or liable in relation o any such legal, taxation ov other proceeding against the
Demerged Company, 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 (g be treated
as the profit or losses of the Demerged Company and shall be retained in the books of the

Demerged Company.

5780




U

k

U g dud g do

+

ol

(U O U U Y

g G

e

4.3

4.4

Delhi
Pegd. No. 5780

Date of Expiry

CONSIDERATION

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 II] - 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,
executors, administrators 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:

“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 1o 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 all
shareholders of the Demerged Company, subjeet to fractional entitlements which shall be
dealt with as per the procadure -provided for in the Scheme. Accordingly, the Resulting

 Company sholl issue and allo! 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. 10 each of
Demerged Company on the Scheme becoming effective. "

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
thereupon (he Resulting Company shall issue and allot the consolidated number of equity shares
to a trustee nominated by flie Demerged Company and the Resulting Company in that behalf.
The trustee shall sell such shares and distribute the net sale proceeds (after deduction of
applicable taxes and other expenses incurred) to the shareholders respectively entitled to the same
in proportion to their fractional entitlements.

In respect of entitlement of nominee shareholders of Demerged Company, the equily shares of the
Resulting Company shall bé jssued to the imimediate beneficial shareholders for those nominee
shareholders.

The New Equity Shares shell be issued in dematerialized fonn to those equity shareholders who
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 confirmations as may be required. . All those equiity shareholders who hoid shares of the

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

22|Page
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it unless otherwise communicated in wyit ng by such shareholders an or before suel date gs
: wey b determined by the Boards of Directors of (e Demergeq Company and the Resulting
A Company or by & committee treated thereof by mutyal agreement of the Boards of Directors,

A T the event of there being any pending share transfers, whethey lodged or Outstanding, of any
shateholder of the Demerged Company, he Board of Divectors of the Demergeqd Company shal]
Lz spowered iy apRropriste cuses, prior 1o OF even subsequent to the Record Date, 1o cffectuate
sueh o teansfer ag if such changes in the registered holder Were operative as on the Record Date,
. in order to removi my difficulties arising o the transferor or transferee of equity shares in the
- Demacged Company, afier he effectivencss of this Scheme,

b

will be listed and/ey admitied to trading on the stock ‘exchange where the shares
Company ar; alrendy traded subject to. necessary approval 1o be obtained fion

authoritics and al) necessary applications and conmplinnces being made in his
Pasulting Compuny, )

ks D 4.6 Thi: New Equ ity Shaies {ssued by the Resulting Company, in termis of Clauge 4.1 of this Scheme,

The New Equity Shares allotted pursuant to this Scheme shall remain frozen in (he depositories

systen )] )is:ling/tr::ding bermission is given by the designated stock exchange,

. i any dividends whicly subject to the provisions of the Act, shall be entirely at
D the discretion of fhe respective boards of directors of the Resulting Company and the Demerged
o Company and subject to the appraval of the shareholders of the Resulting Company and
) Demerged Company,
--—b 4.9 The Demergad Company and 7 or the Resulting Company, as the case may be, shall make sucl
! ' applications to the SEBI as required under circular notification guidelines, rules and reguiations

i y regulations for complying with the formalities of the said stock exchunges. The New Equity
: Shares ulloitey PUISUant to this Scheme shaj) remain frozen in the depositories system till relevany
directions in relation to listing / trading are given by the relevan stock exchanges,

410 The issue and allotment of the New Equity Shareg by the R

deemed to hava besp cairied out without any further act or deed by the Resulting Company ag if
the procedure Jajgd down under Section 42 of the 2012 Act and any othey applicable provisions of
)\ the Act weps duly complied i), The Demerped Company and Resulting Company shaj) obtain

Regd. No. 5780
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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 Resultfng Company

5.1.1, The 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 appearing in the
books of accqunt of the Demerged Company immediately before the Appointed Date. '

5.1.2. The Resulting Company shall credit the aggregate face value of the New Equity Shares of
Resulting Company issued by it to the members of Demerged Company pursuant to this Scheme
to the Share Capital Account in its books of account,

5.1.3, Pursuant to demerger of the Demerged Undertaking in accordance with this Scheme, the
difference, if any, arising in the boaks of the Resulting Company between:

the nggrégate of face value equity sheres allotted by Resulting Company to the shareholders of
Demerged Company; and he amount representing surplus of book value of assets over liabilities
of the Demerged Underiaking recorded by the Resulling Company in its books of account shall
be recorded as capital reserve. i

X Company, the impact of such differences shall be quantified and adjusted in the Reserve Account
\"f of Resulting Company to ensure that the true financial statements of Resulting Company on the
\ " Appointed Date are on the basis of consistent accounting policy. -

’ m%‘ In case of any differences in accounting policy between Demerged Company and Resulting

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

; i
Y

5.2,  Accounting Treaiment 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 to Resulting Company
standing in the books of the Demerged Company remaining after adjustments shall be adjusted
with the reserves and surpluses of the Demerged Company.

5.2.3. Notwithstanding the above, the Board of Divectors of the Demerged Company is authorised tQ
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 accepted accounting principles:

6. TAX TREATMENT
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Upon the Scheme becoming effective:

UUZU

6.1. It is clerified 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 payments,
tax deducted at source, tax liabilities or any refund and claims shali, for all purposes, be treated as
agvance tax payments, tax deducted at source, tax liabilities or refunds and ¢laims 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
divectly relatable to the Demerged Undertaking and/or the Resulting Undertaking shall e
apporlioned between the Demerged Company and the Resulting Company in the proportion of
their taxable income or wealth pertaining 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 permitted to revise and file and the
Resulting Company is expressly permitted to revise and file their income tax retuns including tax
deducted al source certificates, sales tax/value added tax returns, excise returns, service tax
returns and other tax retpms, and to claim refunds/credits, pursvant to the provisions of this
Scheme. =y

U U ddyu

G U

In so far as the various incentives, subsidies, special status and other benefits or privileges
enjoyed, granted by any Governiment body, local authority or by any other person, or availed of
;-T-‘\ by the Demerged Company, in relation to the Demerged Undertaking, are concemed, the same
w-h_\-\p‘_-\shall vest with and be available to the Resulting Company, on“the same terms and conditions. In

. "\particylar and without prejudice (o the generality of the foregoing, benefil of all balances relating
i N o CENVAT or Service Tax ‘or VAT being balances pertaining to the Demerged Undertaking,

l‘,' hall stand {ransferred to and vested in the Resulting Company as if the transaction giving rise lo

U

z

i / :: & said balance or credit was a ransaction carried out by the Resulting Company. The assets and’
r.ir-‘ﬁ.% / roperlies pertaining to the Demerged Undertaking of the Demerged Company, shall not be
17k required to be and shall not be physically transferred from any premises or location relating to the
mn\j// Demerged Undertaking and consequently or otherwise, there shall be no withdrawal of or
Pt obligalion to pay or refund any CENVAT, VAT, Service Tax or other tax or duty pursuant to

transfer nnd vesting of the Demerged Undertaking in the Resuliing Company it accordance with
the Scheme. i

_—‘—2_[ agc"
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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
file/revise its income tax returns and other statutory returns, if required, and shall have the right to
claim refunds, advange tax credits, if any, as may be required ¢consequent to implementation of
this Scheme. : '

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

SPA Capital Advisors Ltd., a SEBI registered merchant banker, pursuant to Clause 24(h) of the
listing agreement and SEBI Circular No, CIR/CFD/DIL/5/20)3, daled Februaiy 04, 2013 read
with SEBI Circular No. CIR/CFD/DIL/8/2013, dated May 2I, 2013, under its faimess opinion
dateg 12" Janvary, 2015 by SPA Capita] Advisors Ltd, a 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:

(a) the Scheme bei}\g 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 Demerged Company and the Resulting Company
shall be obtained through postal ballot and e-voting. The Scheme shall be acted upon
only if the voies 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 Scheme 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 obtained in respect of the same; and

(d) the certified copies 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, Gujerat or the Resulting Company with the Registrar of Companies, UP &
Uttaranchal . Such date shall be known as the “Effective Date.
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12, Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall |
be deemed to have oceurred on the Appointed Date and become effective and operative: |

) transfer and vesting of the Demerged Underiaking from the Demerged Company (o the
Resulting Company in accordance with the provisions of this Scheme;

(i1) the issue of New Equity Shares by the Resulting Company to existing shareholders of
the Demerged Company ou the Record Date.

13. Each of the Demerged Company and the Resulting Company (acting through their respective
Boards of Directors) may assent lo any modifications or amendments to this Scheme, which the
High Court and/or any other authorities may deem fit to direct or impose or which may othervise
be considered necessary or desirable for settling any question or doubt or difficulty that may arise
for implementing and/or carrying out this Scheme. Each of the Demerged Company and the
Resulting Company (acting through its respective Boards of Directars) be and is hereby
authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or
proper 1o give effect 1o this Scheme and to resolve any doubts, difficulties or queslions, whether
by reason of any order of the Courts or of any directive or order of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and/or any watters
conceming or connected therewith. The Demerged Compony and the Resulting Company shall be
at liberty to withdraw from this Scheme in case any condition or alteration imposed by the Courts
or any other authority is not on terms acceptable (o them.

U Uy uu (J(,U‘.L"I'

== 4 The mutation of the title to the immaovable properties shall be made and duly recorded by the
. _J_f:?,f(.‘, R appropriate authorities pursvant to the sanction of the Scheme and upon the Scheme becoming
' Wt effective, in accordance with the terms hereof, in favour of the Resulting Company, in respect of
% “"r the immovable properties vested in them, respectively. Any Inchoate title or possessory Litle of
£ . Demerged Company ov its predecessor companies in relation to the Demerged Undertaking shall
be deemed Lo be the title of the Resulting Company.

" 1S, / Except as otherwise expressly provided in the Scheme, the Demerged Company and the Resulting
N4 Company shall pay their own costs and expenses in connection with the Scheme. Upon the
PR Scheme becoming effective all costs, charges, laxes including duties, levies and all other
expenses, if any (save as expressly otherwise agreed) of Demerged Company and Resulting
Company arising out of or incwired in conneetion with and fmplementing this Scheme and
matters incidental thereto shall be borne by the Demerged Company and the Resulting Company
vespectively.

.
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If any clause 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 from the remainder of this Scheme and this Scheme shal! not be affected-thereby, unless
i the deletion of sueh part shall cause this Seheme to become materially adverse to any party, in
—j which case the parties shall attempt to bring about a medification in this Scheme, as will best
preserve for the parties, the benefils and obligations of this Scheme, including but not limited to

oy such part, ’
17, In the event that the Scheme is not sanctioned by the Courts or in the event any of consents,

approvals, permissions, resolutions, agyeements, 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

d

'
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! Resulting Companies shall bear its own cost, charges and expenses i connection with the
Scheme unless otherwise mutually agreed. : : :
-4
18 The non — receipt of any sanctions or approvals for a particular assel or linbility forming part of
o) the Demarpged Undc:rakmg: getting transferred pursuant to this Scheme, shall not affect the
= tffectiveness of the respective section of the Scheme, it the boards of divectors of Demerged
J Company and the Resulting Company so decide, The transfer of such asset or liability shal
o become effective from the Appointed Date as and when the said requisite approvals are received
or aforesaid liability being recognized / security being issyed ang the provisions of the Scheme
3 shall apply approprintely to the said transfer / issue / recogunition, :

U u U 4y
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. Schedule!
(Details of investments)

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

A ) 1,00,000 Equity Shares along with its six nominees of Jindal Imaging Limited of face value of
+ Rs. 10 each.
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Schedule IT
(Details of Immovable Properties)

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

Freehold Factory Land including residential units of staff measuring 27468 Sqm. survey
number173/2 & 178/2 at Village-Sarigam (Bhilad), Distt-Valsad (Gujrat).

Leasehold Factory Land including residentia! units of staff aggregate measuring 80 Kanals at
J&K SIDCO, Phase I, IGC Samba, Samba (Jammy).

Frechold Industrial Gala (Shed) No. 4 & 13 at Amli, Sitvassa - 396236, Survey/ Plot No. 126 P,
measuiing 107.76 Mitrs, ) :

)&B}&‘}A’a
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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,
...Applicant/Demerged Company //“’\ ¢t

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

é

Applied for authenticated copies on.. 4?4://0‘;// ::;)}6 R —p— "
Authenlicated copies submilted on.. (o308 et Advocates for the Petitioner
Engrossed on _@0lo2)20lb .. 71/C, “SUNDAR”, N.G. Acharya Marg.

AL~ [;‘/P >Room No. 23 & 24, above Indian Bank,
Examined by .. sty C\H ™ ? “~ Chembur, Mumbai — 400071.
Compared with... '“w 2t (8 DTk .
Ready OMuvwcrivessssrasesss mRZQTﬁ ............... O.S. No. 1689 ~

Advocate Codc: 1-6499

Delivered onm'l,‘MARzmﬁ
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Courier/E-mail
JPL/SECTT/PKCIST-EX August 12, 201§
The Listing Department The Deptt of Corporate Services
National Stock Exchange of India Limited The Bombay Stock Exchange Ltd
Exchange Plaza, 5th Floor, Piot No. C-1 25, PJ Towers, Dalal Street
Block — G, Bandra-Kuria Complex Mumbai - 400001

Bandra (East),
Mumbai —400 051

Code : JINDALPHOT /| 532624 Series : Eqg
Re :Declaration of Result of Postal Ballot and E-Voting of Postal Ballot Notice

dated 3.7.2015.

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, bath issued by the Securities & Exchange Board of India ("SEBI Circulars”), the
Company had sought the approval of the Public Shareholders of the Company through
Postal 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 Result 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 Pastal 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

Mead ON < 11686 Jindal Photao Limited
ea . 111158, Basement Opp Telephone Exchange, Pusa Road. New Delhi - 110005 Phona : 91-11-25767000, Fax 91-11-25767
L ] I ge. . : 11-23 , Fax §1-11-25 015
Regd. OHice & Vﬁ(orks 1 260023, Sheelal Indusinal Estate. Demeni Road. Dadra - 396193 (U T. ol D & N H.) Ph." 0260-2668371. 72. 79, Fax 026(;-2668354
Works : J & K SIDCOI,’ f’nase - I, Industriai Growth Centrg, Samba - 184 121 Jammu (J & K) Ph : 09906094988, Telefax 01923243028
CiN : L33209 DN 2004 PLC 000198, E-mail : jindaiphoto@)jindaigroup com, Website : v jindalpholn cose——.
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cl on of Re P { Baliot and E-Vati,

Pursuant to Section 110 of the Companies Act, 2013 read with the
Companies (Management and Adminlstration) Rules, 2014 (“Rules”) and
other applicable provisions, if any of the Companies Act, 2013 (including
any statutory maodification 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-voling 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 (I8T) 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 Pheto Limited
i . . - Telophons Exchings, Pusa Road, Now Do - 1100086 Phong u1-1|-abfurmlo.ta- 0141 EETETONG
Re m““m}«;‘l'é‘eo‘;i?“&m}&%m Eatais, Doman Road DAde » 398193 (U7 of DA N 1) P 0260266897, 72, 79, Fax 0280200034
L Worke 1 J8 K llDGd Ahase « |, [vdusirial Growth Cenlre, Bamba - 184 121 Jammu (J & K) Ph OBHOROB4908, Telafax .01823»341{1
) CIN : 133200 ON 2004 LG 000188, E-mall [indalphoto@yinddigroup com. Websjte | www jindalphoto com
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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|  # |146429 |89.50% | 17184 | 10.50%
Scheme of | Ordinary
Arrangement | Resolution

among M/s Jindal I
Photo Limited and
M/s lJindal Poly
Films Limited and
| their  respective

Shareholders and
Creditors.

# In term of SEBI Circular No. CIR/CFD/DIL/S/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 Resofution as set out in the Notice of Postal 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 Photo Ltd.

L6

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

Jindal Photo Limited
i . . Fax 26767015
1 ' ; ,Opo Telophane Exchisnge, Puna Road, New Daili - 110006 Phode . 811125767000, Fax 011126767
Regd Ol:t‘:: :m;ult‘ggﬁgﬁiﬁ:ﬁ:l k\lr\lp:ilnal Wale, r.‘M;tm\ar:'| Moad, Dadra - 306183 (U T of D & N H) Ph: 0R00-2088371. 72, 10 laﬁ_‘ndﬂzl.‘;i‘ai}h-ihd
g Works ! JAK BIBEO. Phase « | iwiusival Growih Centre, Samba - 184 121 Jammu (J & K) Ph, 00B060R4088, Telatax 01033:2430
QIN | L33208 DN 2004 PLC 000164, E-mall | podaiphole@jindalgroup cam, Website | waw indalpholo som
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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 of the Listing Agreement, to conduct the e-voting process and to scrutinize the Postal
Ballot forins in a fair and transparent manner in respect of Ordinary Resolution stated in the
Notice of the Postal Ballot dated 3 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 batlot 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,
Fls/Flls ete.) 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, 10" August, 2015 at 6:30 P.M.
in presence of two witnesses.

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




Grover Ahuja & Assoclates l’s

Company Secretaries

Scrutinizer Report-Jindal Photo Limited
Page 2 of 4

10.

11

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-voting report from NSDIL 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.

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

No. of Votes No.of | No. of votes
No. of Members
S.No Particulars voted in Physical Cab(Ghazes) Members ot
N Y Physical Ballot | voted in E-| (Shares) E-
postal ballot forms .
i | forms voting | voting |
Total postal
1. ballot/E-votes 40 142983 a0 20678
received
= Less: Invalid 5 48 0 i
votes
3. Net Valid Votes 38 142935 30 20678
4. With Assent 37 142853 3 3576
s, With dissent 2* 82 7 17102

* Shareholder holding 24 shares of the compa;xy has given assent for 10shares and Dissent for 14 Shares.

8/33, 3t Floor, Satbhrava School Marg, W.E.A., Karol Bagh, New Delhi - 110005
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Grover Ahuja & Assaciates

Company Secretaries

Scrutinizer Report-Jindal 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.

I VOTED IN THE FAVOUR OF THE RESOLUTION:

IL VOTED AGAINST THE RESOLUTION:

Nur:ﬂ:ie:hof M‘;lml; i;zﬁ:ho Number of vates | % of total number
voted throug & cast (Shares) of valid votes cast
Process and postal ballot
E-Voting 23 3576 2.19%
Postal Ballot 37 142853 87.31%
Total 60 146429 89.50%

Number of Members who
voted through E-Voting
Process and postal ballot

Number of votes

cast (Shares)

% of total number of
valid votes cast

E-Voting 7 17102 10.45%
Postal Ballot 2 82 0.05%
Total 9 17184 10.50%
IIL INVALID VOTES:
Number of Members who voted
through E-Voting Process and Postal | Number of votes cast (Shares)
Ballot
E-Voting - -
Postal Ballot 2 48
Total 2 48

8/33, 3 Floor, Satbhrava School Marg, W.E.A., Karol Bagh, New Delhi - 110005

Tel: +91 11 42773662, 45091596
Emall: admin@groverahuja.net
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Grover Ahuja & Associates ﬂs
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 ballot process).

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

Thanking You.

Yours Sincerely

For Grover Ahuja & Associates
Company Secretaries /7 o0 425

X II ALK
Ravi Grover L»'QQA&'\'C’
Scrutinizer f\ ¢ u N
(Partner) For JINDAL PHOTO LTD.
FCS No. 6048
CP No. 3448

(R. K NASAMY)
Place: New Delhi Whole-Time Director

Date: 11th 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

-
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Jindal Photo Limited

Details of result as per clause 35A of Listing Agreement

Date of Declaration of result of Postal Ballot process
both physically and e-voting

12" August, 2015

Details of Resolution

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

Resolution Required

Ordinary Resolution

of

Mode of Voting
Date of Postal Ballot Notice

3" July, 2015

postal ballot (physical and e-voting) |

Date of dispatch of Postal Ballot Notice

10™ July. 2015

Commencement of Voting physically and e-voling

12" July, 2015 at 9.00 AM (IST)

End of Vating physically and e-voting

Total Number of ballot forms received
Physical
E-voting

40
30

10th August, 2015 at 6,00 PM (IST) |

“Total Number of Invalid votes
Physical

Total of number of shareholders on record date

Promoters and promoters group

Public

Promoters and promoters group

Public

E-voling

Number of votes who voted physically through postal ballot papers

2
0 -
| 23446
NIL

40

Number of votes who voted Electronically through E-voling

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 on | favour against | favour against on
outstandi on votes | votes
ng polled polled
1) (2) shares (4)
5 |
B)=IX | (7)=[512
3)=[(2)/ 1) 2))*100 | )]*100
*100
Promoter and | 7459815 [ N.A N.A NA N.A N.A N.A
Promoter
Group# .
Public - 1872 NIL NIL NIL NIL NIL NiL
Institutional
_holders L
Public-Others 2796639 163613 585 146429 17184 | 89.50 10.50
Total 10258326 163613 1.59 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 polled
(1) {2) shares (4)
(8)
B)=((( | (T)=[(5)2
3)=[(2)/1) 2)1*100 | )J*100
o | o0 _ |
Promoter and | 7459815 |N.A N.A N.A N.A N.A N.A
Promoter
Group# B | _ 1
Public - 1872 NIL NIL NIL NiL NIL NIL
Institutional
holders ] -
Public-Others | 2796639 | 20678 074 3576 | 17102 | 17.29 82.71
Total 10258326 20678 0.20 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
(1) 2) shares 4) st
(6)=1(4)(2)]
“100 (M=1(5)/(2
(3)=[(2)/(1) )]7100
|*100 ()
Promoter and | 7459815 | N.A N.A N.A NA | NA N.A T
Promoter
Group# | e— o
Public — 1872 NIL NIL NIL NIL NIL NIL
(nstitutional
holders - I S e -
Public-Others 2796639 | 142935 | 5.11 142853 82 - 99.94 0.06
Total | 10258326 142935 | 1.38 142853 | 82 99.94 0.06

# 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. Therefore Promoter and Promoter Group has not participated in
above postal ballot including e-voting process.

Result: Resolution Passed with requisite majority




INDAL PHOTO

Courier/E-mail
JPL/SECTTIPKC/ST-EX August 13, 2015
The Listing Department The Deptt of Corporate Services
Naticnal Stock Exchange of India Limited The Bombay Stock Exchange Ltd
Exchange Plaza, Sth Floor. Plot No. C-1 25, PJ Towers, Dalal Street
Hlock — G, Bandra-Kurla Complex Mumbal - 400001

Bandra [Easl),
Mumbai -100 051

Code : JINDALPHOT / 532624 Series : E
Re :Outcome of Court convened Meeting of Equity Shareholders held on 13" Auqust, 2015.

Dear Sirs,

This is to infarm you that Pursuant 1o Order of the Hon'ble BOMBAY High Couit, made on 26™ day of
June, 2015 and further modified by Order dated 3 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 Limited and Jindal Poly Films Limited and their respective
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 lo 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 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

JAN TS

(Ashok Yadav)
Company Secretary

Encl: as above

Jindal Photo Limited
' 2 - Phone : 91-11-25757600, Fax 91-11-25767015
. 1 1175-B Basement Opp. Telaphone Exchange, Pusa Road, New Dal_hu 110005 \ J 257 —_—
Regd Ol:::: g (x;rkn 5 2%0323. Shrenaelal Indpl?slrial Eslate. Dog\en‘l Ro;d. gadr:é431gg:%z ;(‘tlml'l Z: g f(.)t:): )5;90%%%2-;’:;55%{‘; ,’87:\ (;199;38.;4%2()82%
: DCO Phase - | Industrial Growih Centre, amba - 2 ; 4
et KCslllﬂ : L33205al DN 2004 PLC 60Q196, E-mail : jindalphato@jinddigroup com, Website : www.jindalphoto com







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" August. 2015 at 01.00 P.M.

I, 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
Limited, 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 madified 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 E\state,
Demani Road, Dadra — 396183, Dadra & Nagar Haveli (U.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 considering and, if
thought fit, approving with or without modification(s), the

proposed arrangement embodied in the Scheme of

)




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
Shareholders of the Applicant/ Demerged Company o?\ 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 cantaining 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 Han'ble




o

Court, I presided over at the said meeting. The said meeting

commenced at the appointed time.

- 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 afl 37 (Thirty Seven) Equity Shareholders
representing 7366937 (Seventy Three Lakhs Sixty Six
Thousand Nine Hundred and Thity 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.

I then formally moved the Resolution for approving the

Scheme,

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

\\\4 |

modification the Scheme.




10.

1

Mr. Sunit Maheshwari, an Equity Shareholder of the Applicant
Company who had expressed his willingness for appointment,
was appointed as the first Scrutinizer, and Mr. Ravi Grover,
practicing Company Secretary was appointed as the second
Scrutinizer. No Equity Sharehoider objected to the
appointment of the aforesaid scrutinizers. The process of
polling was initiated by explaining the procedure of filling up
the ballot Paper which was issueqd to each Equity Shareholder
attending the meeting 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 baliot boxes 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 Scrutini;em
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 o be invalid.

Val




12, 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.

13.  The Scrutinizers' Report is annexed and marked as Exhibit

llA" j

14 | say that no proxies were received by the Applicant/

Demerged Company.
Place: Dadra & Nagar Haveli (UT)

Dated this 13" day of August, 2015 \K‘ka/\

Mr. Krishnaswamy Ramaswamy
CHAIRMAN APPQINTED FOR THE MEETING







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 Shareholders 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 Secretaries
having our office at 8/33, 3 Floor, WEA. Karol Bagh, New Delhi — 1100035 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 Sharcholders of Jindal Photo Limited
(“Company™), held on 13" August 2015 at 01:00 pm at the Registered Office of
Jlindal Photo Limited at 260/23, Sheetal Industrial Estate, Demani Road. Dadra —
396193, Dadra & Nagar Haveli (1.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.

e

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 sanctions 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 hercby accorded to the Scheme of Arrangement among Jindal Photo
Limited and Jindal Poly Films Limited and their respective Shareholders
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 FHigh 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 absolulc 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
| Number 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) g
37 | 7366937 | 100 _ 100
il. Voted against the resolution :

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




present and voting'wuvog 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)
L | Shares)
L NIL NIL __NIL ~_NIL
ii. 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
Iz 32 " __| shares)
_ NotApplicable | Not Applicable
G} 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,
?\‘ N \_l} = YOUI'S faithfuﬂy,
Rav i-‘G'r(;\"cr 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, 2015.

Total number of shareholders : 23446

No. of shareholders present in the meeting either in

person or through proxy:

Category of Shareholder | Presentin person Present through proxy Total
Promoters & Promoter Group 06 NIL 08
Public - R - | NIL 31
Total | I ) § NIL | 37
No. of shareholders attended the meating through Video Conferencing: N.A
Category of Shareholder | Presentin person Present through proxy Total
Promoters & Promoter Grouwp | - = = o -
Public = 1 - o
Total | - T - B -
[ Date of Declaration of result - [ 13" August, 2015
| Venue of meeling Registered Office at 260/23, Sheetal Industrial
Estate, Demani Road Dadra — 396193, Dadra
. : & 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 o
Resolution Required o - ‘Special Resolution o o
Mede of Veting - B | Bmlot Paper {physical)
Date of Notice = an July 2015 - )
Date of dispatch of Nolice 107 July, 2015
| Number of votes who voled through ballot papers - -
Promolers and promoters group | 6
‘ Publlc 31
A. Mode of Voting: Physical ) ) - o .
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 palled
(@) 2) shares 4)
(5)
(B)=[(A)/( | (7)=[(8)2
| ( ) [(2)/(1) 2)1*100 | )]=100
Promoter and | 7459815 | 7366834 1 98753 | 7366834 | NIL | 100 | NiL
Promoter ‘
Group# | AE - 1 | =
Public - 1872 NIL f NiL NIL NIL NiL NIL
Institutional
| holders - ) N
Public-Others | 2796639 103 | 0003 | 103 | NIL | 100 | NIL
Total | 10258326 | 7366937 | 71.81 7366937 | NIL | 100 | NIL |

Result: Resolution Passed with requisite majority
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13t February, 2015

The Listing Department General Manager

National Stock Exchange of India Limited the Securities and Exchange Board of India
Exchange Plaza, 5th Floor, Plot No. C-1 Plot No.C4-A,'G’ Block,

Block - G, Bandra-Kurla Complex Bandra Kurla Complex, Bandra (East),
Bandra (East), Mumbai 400051

Mumbai ~400 051.

Code : JINDALPHOT/ 532624 Series: Eq

Subject: Submission of the draft Scheme of Demerger along with all other requisite certificates,
documents and informations in terms of the provisions of Clause 24(f) and other

applicable provisions, if any, of the Listing Agreement.

Dear Sirs,

This is in reference to draft scheme submitted on 19t 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 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. : 11/5-8, Basemen!, Opp. Telephone Exchange, Pusa Road, New Dalhi - 110005 Phone 91-11-267G7000, Fax 91-11-25767015
Regd. Offlce & Works : 260/23, Sheetal Industrial Estate. Demeni Road, Dadra - 3961083 (LT of O & N.H.) Ph.: 0260-26068371, 72, 79, Fax: 0260-2668354
Works : J & K SIDCO, Phase - |, Industrial Growth Centre, Samba - 184 121 Jammu (J & K) Ph. : 08906094988, Telefax : 01923-243028
CIN : 1.33209 DN 2004 PLC 000198, E-mail : jindalphoto@ijindalgroup.com, Website : wawefindalphoto.com







Complaints Report:

Part A

Sr. Particulars Number
No.
T 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)
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Jindal Photo Ltd

Complaints Report from 12" February, 2015 till the date of Bombay High Court Order
dated 26" February, 2016

Part A
' Sr. Particulars Number
No. 4. -
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
3r. | Name of complainant Date of complaint Status
No. (Resolved/Pending)

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 - I, 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, Webslte : www.jindalphoto.com






BSE Uimited Registered Office : Floor 25,P | Towers, Dalal Street, Mumbai 400 00! India
T:491222272 1234733 F:4912222721003 wvawbseindia.com

Corporate Identity Number : U67120MH2005PLC155188 ) RIENCE THE NEW
DCS/AMALIJSI24(f)/322/2014-15 March 11, 2015
The Company Secretary

Jindal Photo Limited

265/23 Sheetal Industrial Estate,
Demani Road,

Dadra,

Dadra & Nagar Haveli - 396 193

Sub: Observation letter regarding the Scheme of Arrangement between Jindal Poly Fllms &
the Company.

We are in receipt of Scheme of Arrangement between Jindal Poly Films & the Company.

As required under SEBI Circular No. CIR/CED/DIL/5/2013 dated February 4, 2013 & SEBI Circular
No. CIR/CFD/DIL/8/2013 dated May 21, 2013; SEBI vide its letter March 11, 2015 has inter alia given
the following comment(s) on the draft scheme of arrangement:

> Company shall duly comply with various provislons of the Circulars. .
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
» To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court.

Further, pursuant to the above SEBI clrculars, upon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit to the stock exchange the following:

a. Copy of the High Court approved Scheme;

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

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

Copy of the observation letter issued by all the Stock Exchanges where Company is listed.
Status of compliance with the Observation Letter/s of the stock exchanges, :

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

Complaints Report as per Annexure Il of this Circular.

Any other document/disclosure as informed by the Exchange.

oo

g

The Exchange reserves its right to withdraw its ‘No adverse observation' 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.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully, =
\ v

Hn /50 /’]z o
Nitin Pujari ~ i pboja Sanghvi
Manager v Asst, Manager

SENSER India's index the world tracks







