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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Application No.160 of 2017

In the matter of:

The Companies Act, 2013

  And

In the matter of Sections 230 and 232 of the Companies Act, 2013

  And

In the Matter of:

Orient Paper & Industries Limited, having CIN L21011OR1936PLC000117, 
a company incorporated under the provisions of the Companies Act, 1913, 
having its registered ofice at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar 
– 751012, Odisha

  And

Orient Electric Limited, having CIN U31100OR2016PLC025892, a company 
incorporated under the provisions of the Companies Act, 2013, having 
its registered ofice at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 
751012, Odisha.

..... Applicants.

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF

ORIENT PAPER & INDUSTRIES LIMITED

To

The Unsecured Creditors of Orient Paper & Industries Limited

NOTICE is hereby given that by an order made on the 18th day of May 2017 in the abovementioned Company Application, the 
Hon’ble National Company Law Tribunal, Bench at Kolkata (“NCLT”) has directed separate meetings to be held of the equity 
shareholders, secured creditors and unsecured creditors of Orient Paper & Industries Limited, being the Applicant Company no.1 
abovenamed (hereinafter referred to as the “Demerged Company”) and equity shareholders and unsecured creditors of Orient 
Electric Ltd., being the Applicant Company no.2 abovenamed (hereinafter referred to as the “Resulting Company”) for the purpose 
of considering, and if thought it, approving, with or without modiication, the arrangement proposed to be made between the 
Demerged Company and the Resulting Company.

In pursuance of the said order and as directed therein, further notice is hereby given that meeting of the unsecured creditors of 
the Demerged Company will be held at Unit VIII, Plot No 7, Bhoinagar, Bhubaneshwar-751012, Odisha, India on Thursday, the 
29th day of June 2017 at 2:30 P.M. at which place, day, date and time the said unsecured creditors of the Demerged Company are 
requested to attend.

At the said meeting, the following resolution will be considered and if thought it, be passed:

“RESOLVED THAT pursuant to the provisions of Sections 230 and 232 and other applicable provisions of the Companies Act, 

2013, the rules, circulars and notiications made thereunder (including any statutory modiication or re-enactment thereof) as may 
be applicable and subject to the provisions of the Memorandum and Articles of Association of the Company and subject to the 
approval of Hon’ble National Company Law Tribunal, Kolkata Bench (“NCLT”) and subject to such other approvals, permissions 
and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modiications as may be 
prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be 
deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board 
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may nominate to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the Scheme 
of Arrangement between Orient Paper & Industries Limited and Orient Electric Limited and their respective shareholders and 
creditors (“Scheme”) placed before this meeting and initialled by the Chairman of the meeting for the purpose of identiication, be 
and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it 
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively 
implement the arrangement embodied in the Scheme and to accept such modiications, amendments, limitations and/or conditions, 
if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or by any 
authorities under law, or as may be required for the purpose of resolving any questions or doubts or dificulties that may arise 
including passing of such accounting entries and /or making such adjustments in the books of accounts as considered necessary in 
giving effect to the Scheme, as the Board may deem it and proper.”

Persons entitled to attend and vote at the said meeting may vote in person or by proxy, provided that all proxies in the prescribed 
form, duly signed by you or your authorised representative, are deposited at the registered ofice of the Demerged Company at 
Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India not later than 48 (forty-eight) hours before the time ixed 
for the said meeting. 

Forms of Proxy can be obtained from the registered ofice of the Demerged Company.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as 
indicated in the aforesaid Index, can be obtained free of charge from the registered ofice of the Demerged Company at Unit – VIII, 
Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India or at the ofice of its advocates, M/s. Khaitan & Co, Emerald House, 
1B, Old Post Ofice Street, Kolkata 700 001, India.

NCLT has appointed Ms. Anima Maiti to be the Chairperson of the said meeting, including for any adjournment or adjournments 
thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as 
indicated in the aforesaid Index are enclosed.

Sd/- Anima Maiti

Dated this 24th day of May 2017 Chairperson appointed for the meeting

Notes:

1. Only unsecured creditors appearing in the list of the Demerged Company as on 28th February 2017 and corporate which is a 
creditor of the Demerged Company may attend and vote at the meeting of the Unsecured Creditors of the Demerged Company 
provided a copy of the resolution of the board of directors or other governing body of the body corporate authorising such 
representative to attend and vote at the meeting of the unsecured creditors of the Demerged Company, duly certiied to be a true 
copy by a director, the manager, the secretary or other authorised oficer of such body corporate, is deposited at the registered 
ofice of the Demerged Company not later than 48 (forty eight) hours before the scheduled time of the commencement of the 
meeting of the unsecured creditors of the Demerged Company. 

2. The form of proxy can be obtained free of charge from the registered ofice of the Demerged Company.

3. All alterations made in the form of proxy should be initialed.

4. During the period beginning 24 (twenty-four) hours before the time ixed for the commencement of the meeting and ending 
with the conclusion of the meeting, an unsecured creditor would be entitled to inspect the proxies lodged at any time during 
the business hours of the Demerged Company, provided that not less than 3 (three) days of notice in writing is given to the 
Demerged Company.

5. The quorum of the said meeting shall be 2 (two) members present in person or by proxy.

6. An unsecured creditor of the Demerged Companyor his proxy, attending the meeting, is requested to bring the Attendance Slip 
duly completed and signed.
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7. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the unsecured creditors 
of the Demerged Company at the registered ofice of the Demerged Company between 10.00 a.m. and 12.00 noon on all days 
(except Saturdays, Sundays and public holidays) upto the date of the meeting. 

8. NCLT, by its said Order, has, interalia, directed that meeting of the unsecured creditors of the Demerged Company shall be 
convened and held at the registered ofice of the Demerged Company on Thursday, the 29th day of June 2017 at 2:30 P.M. 
for the purpose of considering, and if thought it, approving, with or without modiication(s), the arrangement embodied in 
the Scheme. Unsecured creditors of the Demerged Company would be entitled to vote in the said meeting either in person or 
through proxy. 

9. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be acted upon only if a 
majority in number representing three fourth in value of the unsecured creditors of the Demerged Company, voting in person 
or by proxy, agree to the Scheme. 

10. The Notice together with the documents accompanying the same, is being sent to all the unsecured creditors either by 
registered post or speed post/ airmail or by courier service to those unsecured creditors, whose names appear in the records of 
the Demerged Company as on 28th February 2017.

11. The notice convening the meeting, the date of dispatch of the notice and the Explanatory Statement will be published through 
advertisement in the following newspapers, namely, (i) Business Standard in the English language; and (ii) translation thereof 
in Orissa Bhaskar (Odisha Edition) in the Oriya language.

Encl.: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Application No.160 of 2017

In the matter of:

The Companies Act, 2013;

  And

In the matter of Sections 230 and 232 of the Companies Act, 2013;

  And

In the Matter of:

Orient Paper & Industries Limited, having CIN L21011OR1936PLC000117, 
a company incorporated under the provisions of the Companies Act, 
1913, having its registered ofice at Unit – VIII, Plot No. 7, Bhoinagar, 
Bhubaneswar – 751012, Odisha

  And

Orient Electric Limited, having CIN U31100OR2016PLC025892, a 
company incorporated under the provisions of the Companies Act, 
2013, having its registered ofice at Unit – VIII, Plot No. 7, Bhoinagar, 
Bhubaneswar – 751012, Odisha.

..... Applicants.

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 

2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

RULES, 2016

1. Pursuant to an order dated 18th day of May 2017 passed by the Hon’ble National Company Law Tribunal, Bench, at Kolkata 
(the “NCLT”), in Company Application No.160 of 2017 (“Order”), meeting of the unsecured creditors of Orient Paper and 
Industries Limited (“the Demerged Company”)is being convened at the registered ofice of the Demerged Company at Unit 
– VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India on Thursday, the 29th day of June 2017 at 2:30 P.M. for 
the purpose of considering, and if thought it, approving, with or without modiication, the Scheme of Arrangement between 
the Demerged Company and the Resulting Company and their respective shareholders and creditors under Sections 230 - 232 
and other applicable provisions of the Companies Act, 2013 (the “Scheme”).

 A copy of the Scheme which has been, inter alia, approved by the Board of Directors of the Demerged Company at its meeting 
held on 17th October 2016 is enclosed as Annexure 1. Capitalised terms used herein but not deined shall have the meaning 
assigned to them in the Scheme unless otherwise stated.

2. In terms of the said Order, the quorum for the said meeting of the unsecured creditors of the Demerged Company shall be 
2(two) members present in person.

 Further, in terms of the said Order, NCLT, has appointed Ms. Anima Maiti as the Chairperson of the meeting of the Demerged 
Company, including for any adjournment or adjournments thereof.

3. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 (the 
“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the “Rules”).

4. As stated earlier, NCLT, by its said Order, has directed that meetings of the equity shareholders of the Demerged Company, 
secured creditors of the Demerged Company, unsecured creditors of the Demerged Company, equity shareholders of the 
Resulting Company and unsecured creditors of the Resulting Company shall be convened and held at the registered ofice 
of the Applicant Companies on Thursday, the 29th day of June 2017 for the purpose of considering, and if thought it, 
approving, with or without modiication(s), the arrangement embodied in the Scheme. The said shareholders and creditors of 
the Applicant Companies would be entitled to vote in the said meeting(s) as the case may be either in person or through proxy. 

5. In accordance with the provisions of Sections 230 – 232 of the Act, the Scheme shall be acted upon only if a majority in 
number representing three fourths in value of the unsecured creditors of the Demerged Company, as the case may be, voting 
in person or by proxy agree to the Scheme.

6. In terms of the order dated 18th day of May 2017, passed by the NCLT, in Company Application No.160 of 2017, if the entries 
in the books/registers of the Demerged Company in relation to the number/value of the amount are disputed, the Chairman 
shall determine the number/value for the purposes of the said meeting and his decision in that behalf shall be inal. 
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Particulars of the Demerged Company

7. The Demerged Company was incorporated on the 25th day of July 1936 under the name and style of “Orient Paper Mills 
Limited” under the provisions of the Indian Companies Act, 1913 as a public company limited by shares. Thereafter, the name 
of the Demerged Company was changed to its existing name with effect from 13th September 1978. There has been no change 
in the name of the Demerged Company in the last ive (5) years. The Corporate Identiication Number of the Demerged 
Company is L21011OR1936PLC000117. The Permanent Account Number of the Demerged Company is AAACO3279J. The 
equity shares of the Demerged Company are listed on the BSE Limited (“BSE”) and the National Stock Exchange of India 
Limited (“NSE”).

8. The Registered Ofice of Demerged Company is situated at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, 
Odisha. There has been no change in the registered ofice address of the Demerged Company in last ive (5) years. The e-mail 
address of the Demerged Company is cosec@orientpaperindia.com.

9. The objects for which Demerged Company has been established are set out in its Memorandum of Association. Some of the 
relevant objects of Demerged Company are, inter alia, as follows:

 “3. (1) To carry on the manufacture of Pulp, Paper, Boards and other articles and the business of buyers, sellers, dealers, 
exporters of any goods or merchandise whatsoever and to transact all manufacturing or treating and preparing 
processes and mercantile business and to purchase and vend raw material and manufactured articles.

 1(HHH) To carry on the business of designing, manufacturing, processing, treating, preparing, assembling, fabricating, 
importing, exporting, buying, selling, trading, leasing and/or otherwise dealing in all kinds and types of electrical, 
mechanical, structural goods, materials, components, apparatus, devices, appliances, equipments and accessories 
including electrical motor, transformers, generators, accumulators, cables and wires, fans, dynamos, starters and 
automobile components and accessories. 

 I(1)(a) To carry on business of all kinds of designers, manufacturers, processors, assemblers, fabricators, dealers, 
traders, commission agents, distributors, suppliers, importers, exporters, contractors, consultants and to deal in 
any manner including hiring, renting, leasing, storing, packing, transporting, converting, repairing, installing, 
training, with regard to servicing, maintenance of all types of electrical, electronic and telecommunication plants, 
stations, goods, materials, components, apparatus, devices, appliances, equipments and accessories.”

 Clause (10) of Object Clause III of the Memorandum of Association of the Demerged Company, which contains provision 

for amalgamation is reproduced herein below:

 “(10) To enter into partnership or into any arrangement for sharing proits, union of interests, co-operation, joint 
adventure, reciprocal concession or otherwise or amalgamate with any person or company carrying on or 
engaged in or about to carry on or engage in any business or transaction capable of being carried or conducted 
so as directly or indirectly to beneit this Company and to lend money to or guarantee the contracts of or otherwise 
assist any such person or company and to take or otherwise acquire shares and security of any such company or 
in any other of the company having objects altogether or in part similar to those of this company and to sell, hold 
reissue with or without guarantee or otherwise deal with the same.”

 There has been no change in the object clause of the Demerged Company in the last 5 years.
10. The brief description of the major activities being carried out by the Demerged Company are as under: 
 10.1. The Demerged Company has various manufacturing divisions, viz. (i) manufacture and distribution of paper and paper 

products such as writing paper, printing paper and tissue paper (collectively referred to as the “Paper Business”); and (ii) 
manufacture and distribution of consumer appliances such as fans, lighting products, Home Appliances and switch gears 
(collectively referred to as the “Consumer Electric Business”).

 10.2. The Demerged Company holds 100% paid-up equity share capital of the Resulting Company.
11. The Authorised, Issued, Subscribed and Paid up Share Capital of the Demerged Company as on 31st December 2016 was as 

follows:

Authorised Share Capital Amount (Rs)

75,00,00,000 Equity Shares of Re 1 each 75,00,00,000
25,00,000 Preference Shares of Rs 100 each 25,00,00,000
                                                                                       Total 100,00,00,000

Issued Share Capital

20,48,87,970 - Equity Shares of Re 1 each 20,48,87,970 
                                                                                        Total 20,48,87,970

Subscribed and Fully Paid Up Share Capital

20,48,68,760 - Equity Shares of Re 1 each, fully paid up 20,48,68,760 
Add: Forfeited shares (Amount originally paid-up) 9,605
                                                                                         Total 20,48,78,365
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12. Subsequent to the aforesaid accounts, on 17th February 2017, the Demerged Company has, pursuant to rights issue of shares, 
issued and allotted 73,16,742 equity shares of Re.1/- each aggregating to Rs. 73,16,742/-, as a result whereof, the Issued, 
Subscribed and Paid up Share Capital of the Demerged Company has been increased to Rs. 21,21,95,107/-  divided into 
21,21,85,502 Equity Shares of Re.1/- each,fully paid up and a sum of Rs.9,605/- on account of forfeited shares.

Particulars of the Resulting Company

13. The Resulting Company was incorporated on 10th October 2016 as a public company limited by shares under the provisions 
of the Companies Act, 2013. There has been no change in the name of the Resulting Company in the last ive (5) years. The 
Corporate Identiication Number of the Resulting Company is U31100OR2016PLC025892. The Permanent Account Number 
of the Resulting Company is AACCO3929R. The shares of the Resulting Company are not listed on any Stock Exchange.

14. The Registered Ofice of the Resulting Company is situated at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, 
Odisha. There has been no change in the registered ofice address of the Resulting Company in last ive (5) years. The e-mail 
address of the Resulting Company is manoj.dugar@orientelectric.com

15. The objects for which the Resulting Company has been established are set out in its Memorandum of Association. Some of 
the relevant objects of the Resulting Company are as follows:

 “III.(A).1.  To carry on the business of manufacturing, assembling, altering, exchanging, buying, selling, importing, exporting, 
servicing or otherwise dealing in all types of consumer electrical goods, home appliances, personal appliances, 
electronic equipment and instruments including ceiling fans, table fan, pedestal fan, wall mounting fan, exhaust 
fans, industrial fans, special purpose fans, cooler products, instant water heaters, storage metal water heaters, 
immersion water heater, dry/steam irons, juicers, mixers, grinders, hand blenders, electric kettles, toasters, coffee 
makers, induction cooktops, home ups, rechargeable lanterns, air coolers, room heaters, commercial luminaires, 
industrial luminaires, streetlight luminaires, post top/landscape luminaires, lood lighting luminaires, LED lighting 
luminaires, lighting ixtures, bulbs, luorescent tubes, domestic pumps, agriculture pumps, industrial pumps, 
audio/video door phone, access-control systems, home-automation solutions, video surveillance/electronic access 
control, ire alarm and control systems, plugs & sockets/interlocked switch socket, enclosures, cable glands/cable 
reels and its accessories including chokes, starters, switches and condensers, undertake turnkey projects, combine 
two or more of its products, provide after sales services, provide consultancy and other services and solutions in 
relation to its products.”

 Clause (B.36.) of Object Clause 3 of the Memorandum of Association of the Resulting Company, which contains provision for 
amalgamation is reproduced herein below:

 “(B) 36. To amalgamate, merge, demerge, enter into partnership or into any arrangement for sharing or pooling of proits, 
amalgamation, union of interest, cooperation, joint venture, reciprocal concession or otherwise with any person, 
irm or company carrying on or engaged in or about to carry on any business or transaction which may seem 
capable of being carried on or conducted so as, directly or indirectly to beneit the Company.”

 There has been no change in the object clause of the Resulting Company in the last 5 years. 

16. The brief description of some of the major businesses being carried out by the Resulting Company along with its subsidiaries, 
joint ventures and associates are as under:

 16.1. The Resulting Company has been incorporated for the purposes of undertaking the business of manufacture and sale of 
electric products. 

 16.2. The Demerged Company holds the entire paid up share capital of the Resulting Company.

17. The Authorised, Issued, Subscribed and Paid up Share Capital of the Resulting Company as on 31st December 2016 was as 
follows:

Authorised Share Capital Amount (Rs)

5,00,000 Equity Shares of Re 1 each 5,00,000
Total    5,00,000 

Issued, Subscribed and Fully Paid up Share Capital

5,00,000 Equity Shares of Re 1 each 5,00,000
Total 5,00,000

18. Subsequent to 31st December 2016, there has not been any change in the Authorised, Issued or Paid up Share Capital of the 
Resulting Company.

Description and Rationale for the Scheme

19. The Scheme provides for demerger of the Demerged Undertaking of the Demerged Company (as deined in the Scheme) to 
the Resulting Company. The proposal is to be implemented in terms of the Scheme under Sections 230 - 232 of the Act.
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20. The rationale for the Scheme is as under:

 (a) The Demerged Company is engaged in 2 (two) distinct lines of business namely:

  i) manufacture and distribution of paper and paper products such as writing paper, printing paper and tissue paper - 
(collectively referred to as the “Paper Business”); and

  ii) manufacture and distribution of consumer appliances such as fans, lighting products, Home Appliances and switch 
gears (collectively referred to as the “Consumer Electric Business”).

 (b) The nature of risk and competition involved in each of the Paper Business and Consumer Electric Business is distinct, 
necessitating different management approaches and focus. Moreover, the competitive dynamics of these businesses are 
also different.

 (c) The separation of the Consumer Electric Business, by way of the Scheme from the Demerged Company would lead to 
signiicant beneits for both businesses including:

  (i) enable a dedicated management focus and to accelerate growth of the Consumer Electric Business unlocking 
signiicant value for the shareholders of Orient Paper & Industries Limited; and

  (ii) access to varied sources of funds for the rapid growth of both businesses.

 (d) With a view to achieve the aforesaid growth potential of the respective businesses, the Demerged Company proposes to 
re-organise and segregate, by way of the Scheme, its business, undertaking and investments in the Consumer Electric 
Business. 

 The Scheme does not have any adverse effect on either the shareholders or the employees or the creditors of the Demerged 
Company.

Corporate Approvals

21. The proposed Scheme was placed before the Audit Committee of the Demerged Company at its meeting held on 17th October 
2016. The Audit Committee of the Demerged Company took into account the Valuation Report/Share Exchange Ratio/Share 
Entitlement Ratio, dated 17th October 2016, issued by M/s. NDA & Associates, an independent chartered accountant (the 
“Valuation Report”) and the fairness opinion, dated 17th October 2016, provided by M/s. IDBI Capital Markets & Securities 
Limited, a Category I Merchant Banker (“Fairness Opinion”), appointed for this purpose by the Demerged Company. A copy 
of the Valuation Report is enclosed as Annexure 2. The Valuation Report is also open for inspection at the registered ofice 
of the Demerged Company. A copy of the Fairness Opinion is enclosed as Annexure 3. The Audit Committee based on the 
aforesaid, inter alia, recommended the Scheme to the Board of Directors of the Demerged Company.

22. The Scheme along with the Valuation Report was placed before the Board of Directors of the Demerged Company, at their 
meeting dated 17th October 2016. The Fairness Opinion and the report of the Audit Committee was also submitted to the 
Board of Directors of the Demerged Company. Based on the aforesaid, the Board of Directors of the Demerged Company 
approved the Scheme. The meeting of the Board of Directors of the Demerged Company, held on 17th October 2016, was 
attended by Mr. C K Birla, Mr. B K Jhawar, Mr. A Ghosh, Mr. Michael Bastian, Mr. N S Sisodia, Directors and Mr. M L 
Pachisia, Managing Director of the Company (Mr. C K Birla, Chairman, being part of Promoter Group of the Demerged 
Company, abstained from voting on the resolution in respect of the Scheme). None of the directors of the Demerged Company 
who attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors of the 
Demerged Company who attended and voted at the meeting.

23. Separately, the proposed Scheme along with the Valuation Report was placed before the Board of Directors of the Resulting 
Company, at their meeting dated 17th October 2016. Based on the aforesaid, the Board of Directors of the Resulting Company 
approved the Scheme. The meeting of the Board of Directors of the Resulting Company, held on 17th October 2016, was 
attended by Mr. M L Pachisia and Mr. P K Sonthalia, Directors. None of the directors of the Resulting Company who attended 
the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors of the Resulting 
Company who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

24. BSE Ltd. was appointed as the designated stock exchange by the Demerged Company for the purpose of coordinating with the 
SEBI, pursuant to the Circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015 (“SEBI Circular”). The Demerged 
Company has received observation letters regarding the Scheme from the BSE and the NSE, both on 15th March 2017.

25. As required by the SEBI Circular, the Demerged Company had iled the complaints report with BSE and NSE, on 9th March 
2017 and 25th January 2017 respectively. This report indicates that the Demerged Company received NIL complaints.

26. The Applicant Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory 
or other governmental authorities, if so required. 

27. The Scheme was iled by the Companies with the NCLT, on 31st March 2017. 
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Salient extracts of the Scheme

28. The salient extracts of the Scheme are as under:
DEFINITIONS

A. “Appointed Date” means opening business hours of 1st March 2017.
B. “Demerged Company”means Orient Paper & Industries Limited, a public company, limited by shares, incorporated under the 

provisions of the Companies Act, 1913, under Corporate Identity No L21011OR1936PLC000117 and having its registered 
ofice at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India.

C. “Demerged Undertaking” means all the business, undertakings, properties, investments and liabilities of whatsoever nature 
and kind and where so ever situated, of the Demerged Company, in relation to and pertaining to the Consumer Electric 
Business on a going concern basis, as on the Appointed Date, together with all its assets and liabilities and shall include 
(without limitation):

 a) all the movable and immovable properties, tangible or intangible, including all computers and accessories, software, 
applications and related data, equity shares, preference shares and other securities of associate / subsidiary / joint 
venture companies (excluding investment in equity shares of the Resulting Company), plant and machinery, equipment, 
furniture, ixtures, vehicles, stocks and inventory, leasehold assets and other properties, real, corporeal and incorporeal, 
in possession or reversion, present and contingent assets (whether tangible or intangible) of whatsoever nature, 
assets including cash in hand, amounts lying in the banks, investments, escrow accounts, claims, powers, authorities, 
allotments, approvals, consents, letters of intent, registrations, contracts, engagements, arrangements, rights, credits, 
titles, interests, beneits, advantages, freehold, leasehold rights, brands, sub-letting tenancy rights, with or without the 
consent of the landlord as may be required by Applicable Law, goodwill, other intangibles, industrial and other licenses, 
approvals, permits, authorisations, trademarks, trade names, patents, patent rights, copyrights, and other industrial and 
intellectual properties and rights of any nature whatsoever including know-how, websites, portals, domain names, or any 
applications for the above, assignments and grants in respect thereof, import quotas and other quota rights, right to use 
and avail of telephones, telex, facsimile, email, internet, leased lines and other communication facilities, connections, 
installations and equipment, utilities, electricity and electronic and all other services of every kind, nature and description 
whatsoever, provisions, funds, and beneits (including all work-in progress), of all agreements, arrangements, deposits, 
advances, recoverable and receivables, whether from government, semi-government, local authorities or any other 
person including customers, contractors or other counter parties, etc., all earnest monies and/or deposits, privileges, 
liberties, easements, advantages, beneits, exemptions, licenses, privileges and approvals of whatsoever nature and 
wheresoever situated, belonging to or in the ownership, power or possession or control of or vested in or granted in 
favour of or enjoyed by the Demerged Company in relation to the Consumer Electric Business as on the Appointed Date;

 b) all receivables, loans and advances, including accrued interest thereon, all advance payments, earnest monies and/or 
security deposits, payment against warrants, if any, or other entitlements of the Demerged Company pertaining to the 
Consumer Electric Business as on the Appointed Date;

 c) all employees of the Demerged Company engaged in or in relation to the Consumer Electric Business along with 
all beneits under employment including gratuity, superannuation, pension beneits and the provident fund or other 
compensation or beneits of such employees;

 d) all the debts, liabilities, duties and obligations including contingent liabilities of the Demerged Company in relation to 
the Consumer Electric Business as on the Appointed Date; and 

 e) all books, records, iles, papers, engineering and process information, records of standard operating procedures, computer 
programs along with their licenses, drawings, manuals, 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 Consumer Electric Business of the 
Demerged Company as on the Appointed Date. 

 Any question that may arise as to whether a speciic asset (tangible or intangible) or any liability pertains or does not pertain 
to the Consumer Electric Business or whether it arises out of the activities or operations of the Consumer Electric Business or 
not, shall be decided by the Board of the Demerged Company or any committee thereof.

D. “Effective Date”means opening of business hours of the last of the dates on which the conditions speciied in the Scheme are 
complied with.

E. “High Court”means the Hon’ble High Court of Orissa at Cuttack, having jurisdiction in relation to the Demerged Company and 
the Resulting Company. In the event that the provisions of the Companies Act, 2013 pertaining to scheme(s) of arrangement(s) 
become applicable and effective for the purposes of the Scheme, all references to the High Court in the Scheme shall be 
deemed to include reference to the National Company Law Tribunal.

F. “Record Date”shall be the date to be ixed by the Board of the Demerged Company in consultation with the Resulting 
Company, for the purpose of determining the equity shareholders of the Demerged Company for issue of New Equity Shares 
(as deined in the Scheme), pursuant to the Scheme.

G. “Remaining Undertaking”means all the undertakings, businesses, activities and operations of the Demerged Company other 
than those comprised in the Demerged Undertaking.
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H. “Resulting Company”means Orient Electric Limited, a public company, limited by shares, incorporated under the provisions 
of the Companies Act, 2013, under Corporate Identity No U31100OR2016PLC025892 and having its registered ofice at Unit 
– VIII, Plot No. 7, Bhoinagar, Bhubaneswar– 751012, Odisha, India.

I. With effect from the Appointed Date, and subject to the provisions of the Scheme in relation to the mode of transfer and 
vesting of the Demerged Undertaking, the Demerged Undertaking shall, without any further act, instrument or deed, be 
and stand transferred to and vested in, and/or be deemed to have been and stand transferred to and vested in the Resulting 
Company on a going concern basis, so as to become on and from the Appointed Date, the estate, assets, rights, title, interest 
and authorities of the Resulting Company, pursuant to Section 394(2) of the Act and all other applicable provisions, if any, of 
the Act and in accordance with the provisions of Section 2(19AA) of the Income-tax Act, 1961.

J. With effect from the Appointed Date, and subject to the provisions of the Scheme in relation to the mode of transfer and 
vesting of the Demerged Undertaking, the Demerged Undertaking shall, without any further act, instrument or deed, be 
and stand transferred to and vested in, and/or be deemed to have been and stand transferred to and vested in the Resulting 
Company on a going concern basis, so as to become on and from the Appointed Date, the estate, assets, rights, title, interest 
and authorities of the Resulting Company, pursuant to Section 394(2) of the Act and all other applicable provisions, if any, of 
the Act and in accordance with the provisions of Section 2(19AA) of the Income-tax Act, 1961.

K. Without prejudice to the generality of Clause 4.1 (as deined in the Scheme), on and from the Appointed Date:
 (a) the Demerged Undertaking including all its assets, properties, investments, shareholding interests in other companies, 

claims, title, interest, assets of whatsoever nature such as licenses and all other rights, title, interest, contracts or powers 
of every kind, nature and description of whatsoever nature and wheresoever situated shall, pursuant to the provisions of 
Section 394 and other applicable provisions, if any, of the Act, and pursuant to the order of the High Court sanctioning 
the Scheme and without further act or deed or instrument, but subject to the charges affecting the same as on the 
Appointed Date, be and stand transferred to and vested in the Resulting Company as a going concern.

 (b) without prejudice to the generality of above, with respect to the assets forming part of the Demerged Undertaking that 
are movable in nature or are otherwise capable of being transferred by manual delivery or by paying over or endorsement 
and/or delivery, the same may be so transferred by the Demerged Company without any further act or execution of an 
instrument with the intent of vesting such assets with the Resulting Company.

 (c) without prejudice to the aforesaid, the Demerged Undertaking, including all immoveable property, whether or not 
included in the books of the Demerged Company, whether freehold or leasehold (including but not limited to land, 
buildings, sites and immovable properties and any other document of title, rights, interest and easements in relation 
thereto) of the Demerged Undertaking shall stand transferred to and be vested in the Resulting Company, without any 
act or deed to be done or executed by the Demerged Company and/or the Resulting Company. For the purpose of giving 
effect to the vesting order passed under Section 394 of the Act in respect of the Scheme, the Resulting Company shall 
be entitled to exercise all rights and privileges and be liable to pay all taxes and charges and fulil all its obligations, in 
relation to or applicable to all such immovable properties, including mutation and/or substitution of the ownership or the 
title to, or interest in the immovable properties which shall be made and duly recorded by the Appropriate Authority(ies) 
in favour of the Resulting Company pursuant to the sanction of the Scheme by the High Court and upon the effectiveness 
of the Scheme in accordance with the terms hereof without any further act or deed to be done or executed by the 
Demerged Company and/or the Resulting Company. It is clariied that the Resulting Company shall be entitled to engage 
in such correspondence and make such representations, as may be necessary for the purposes of the aforesaid mutation 
and/or substitution.

  Notwithstanding any provision to the contrary, from the Appointed Date and until the owned property, leasehold 
property and related rights thereto, license /right to use the immovable property, tenancy rights, liberties and special 
status are transferred, vested, recorded effected and or perfected, in the record of the Appropriate Authority, in favour of 
the Resulting Company, the Resulting Company is deemed to be authorized to carry on business in the name and style of 
the Demerged Company under the relevant agreement, deed, lease and/or license, as the case may be, and the Resulting 
Company shall keep a record and/or account of such transactions.

 (d) with respect to the assets of the Demerged Undertaking other than those referred to in sub-clause (c) above, whether 
or not the same is held in the name of the Demerged Company, the same shall, without any further act, instrument or 
deed, be transferred to and vested in and/or be deemed to be transferred to and vested in the Resulting Company on the 
Appointed Date pursuant to the provisions of Section 394 of the Act. All the rights, title and interests of the Demerged 
Company in any leasehold properties in relation to the Demerged Undertaking shall, pursuant to Section 394(2) of the 
Act and the provisions of the Scheme, without any further act or deed, be transferred to and vested in or be deemed 
to have been transferred to and vested in the Resulting Company. With regard to the licenses of the properties, the 
Resulting Company will enter into novation agreements, if it is so required. The execution of such documents shall form 
an integral part of the Scheme.

 (e) the consents, permissions, licenses, certiicates, authorisations (including for the operation of bank accounts), powers of 
attorney given by, issued to or executed in favour of the Demerged Company in relation to the Demerged Undertaking, 
and the rights and beneits under the same shall, and all quality certiications and approvals, trademarks, brands, patents 
and domain names, copyrights, industrial designs, trade secrets, trade formulae, and other intellectual property and all 
other interests relating to the goods or services being dealt with by the Demerged Company in relation to the Demerged 
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Undertaking, be transferred to, and vest in, the Resulting Company.
 (f) subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and other instruments of whatsoever 

nature, in relation to the Demerged Undertaking, to which the Demerged Company is a party subsisting or having effect 
on or immediately before the Appointed Date shall remain in full force and effect against or in favour of the Resulting 
Company and shall be binding on and be enforceable by and against the Resulting Company as fully and effectually as 
if the Resulting Company had at all material times been a party thereto. The Resulting Company will, if required, enter 
into a novation agreement in relation to such contracts, deeds, bonds, agreements and other instruments as stated above.

 (g) without prejudice to the other provisions of the Scheme and notwithstanding the fact that vesting of the Demerged 
Undertaking occurs by virtue of the Scheme, the Resulting Company may, at any time on or after the Appointed Date, 
in accordance with the provisions hereof, if so required under any Applicable Law or otherwise, take such actions and 
execute such deeds (inducing deeds of adherence), conirmations, other writings or tripartite arrangements with any 
party to any contract or arrangement to which the Demerged Company is a party or any writings as may be necessary 
in order to give formal effect to the provisions of the Scheme. The Resulting Company shall under the provisions of the 
Scheme, be deemed to be authorized to execute any such writings on behalf of the Demerged Company to carry out or 
perform all such formalities or compliances referred to above on the part of the Demerged Company.

 (h) in so far as the various incentives, tax exemption and beneits, tax credits, subsidies, grants, special status and other 
beneits or privileges enjoyed, granted by any Appropriate Authority, or availed of by the Demerged Company, in 
relation to or in connection with the Demerged Undertaking as on the Appointed Date are concerned, including income 
tax deductions, recognitions and exemptions (including, but not limited to   payments / write off by the Resulting 
Company out of  Transferred Liabilities under section 43B of the Income-tax Act, 1961, payments / write offs by the 
Resulting Company out of Transferred Provisions, amount under section 36(1)(vii) of the Income-tax Act, 1961 out of 
the debts being transferred, unamortised amount under section 35DDA of the Income-tax Act, 1961, both under normal 
provisions and under section 115JB of the Income-tax Act, 1961, the same shall, without any further act or deed, vest 
with and be available to the Resulting Company on the same terms and conditions on and from the Appointed Date.

 (i) as per the provisions of Section 72A(4) and other applicable provisions of the Income- tax Act, 1961, all accumulated tax 
losses and unabsorbed depreciation of the Demerged Company shall be apportioned amongst the Demerged Company 
and the Resulting Company, in the ratio of assets retained by the Demerged Company and transferred to the Resulting 
Company.

 (j) all debts, liabilities, loans raised and used, obligations incurred, duties of any kind, nature or description (including 
contingent liabilities which arise out of the activities or operations of the Demerged Undertaking) of the Demerged 
Company as on the Appointed Date and relatable to the Demerged Undertaking (“Transferred Liabilities”) shall, without 
any further act or deed, be and stand transferred to and be deemed to be transferred to the Resulting Company to the 
extent that they are outstanding as on the Appointed Date and shall become the debts, liabilities, loans, obligations and 
duties of the Resulting Company which shall meet, discharge and satisfy the same. The term “Transferred Liabilities” 
shall include:

  1. the liabilities which arise out of the activities or operations of the Demerged Undertaking;
  2. the speciic loans or borrowings (including debentures raised, incurred and utilized solely for the activities or 

operations of the Demerged Undertaking); and
  3. in cases other than those referred to above, so much of the amounts of general or multipurpose borrowings, if any, 

of the Demerged Company, as stand in the same proportion which the value of the assets transferred pursuant to the 
Scheme bear to the total value of the assets of the Demerged Company immediately prior to the Appointed Date.

 (k) in so far as any encumbrance in respect of Transferred Liabilities is concerned, such encumbrance shall, without any 
further act, instrument or deed being required be modiied and shall be extended to and shall operate only over the assets 
comprised in the Demerged Undertaking which may have been encumbered in respect of the Transferred Liabilities 
as transferred to the Resulting Company pursuant to the Scheme. For the avoidance of doubt, it is hereby clariied 
that in so far as the assets comprising the Remaining Undertaking are concerned, the encumbrance, if any, over such 
assets relating to the Transferred Liabilities, without any further act, instrument or deed being required, be released and 
discharged from the obligations and encumbrances relating to the same. Further, in so far as the assets comprised in 
the Demerged Undertaking are concerned, the encumbrance over such assets relating to any loans, borrowings or other 
debts which are not transferred to the Resulting Company pursuant to the Scheme and which shall continue with the 
Demerged Company, shall without any further act or deed be released from such encumbrance and shall no longer be 
available as security in relation to such liabilities.

 (l) any tax liabilities under Customs Act, 1962, Central Excise Act, 1944, value added tax laws, as applicable to any State in 
which the Demerged Company operates, Central Sales Tax Act, 1956, any other State sales tax / value added tax laws, or 
service tax, or corporation tax, income tax, or other Applicable Laws and regulations dealing with taxes/ duties/ levies/
cess (hereinafter referred to as “Tax Laws”) to the extent not provided for or covered by tax provision in the Demerged 
Company’s accounts, in relation to or in connection with the Demerged Undertaking, made as on the date immediately 
preceding the Appointed Date shall be transferred to the Resulting Company. Any surplus in the provision for taxation/ 
duties/ levies account as on the date immediately preceding the Appointed Date in relation to the Demerged Undertaking 
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will also be transferred to the account of and belong to the Resulting Company.
 (m) any claims due to the Demerged Company from its customers or otherwise and which have not been received by the 

Demerged Company as on the date immediately preceding the Appointed Date as the case may be, in relation to or in 
connection with the Demerged Undertaking, shall also belong to and be received by the Resulting Company.

 (n) without prejudice to the generality of the above, all beneits including under Tax Laws, to which the Demerged 
Company, in relation to or in connection with the Demerged Undertaking, is entitled to in terms of the applicable Tax 
Laws, including, but not limited to advances recoverable in cash or kind or for value, and deposits with any Appropriate 
Authority or any third party/entity, shall be available to, and vest in, the Resulting Company.

 (o) all debentures, bonds, other debt securities and other instruments of like nature (whether convertible into equity shares 
or not) including non-convertible debentures issued to/held by the Demerged Company, in relation to or in connection 
with the Demerged Undertaking, shall upon coming into effect of the Scheme pursuant to the provisions of Sections 391 
to 394 and other relevant provisions of the Act, without any further act, instrument or deed shall stand transferred to and 
vested in or be deemed to have been transferred to and vested in the Resulting Company.

 (p) It is hereby clariied that in case of any refunds, beneits, incentives, grants, subsidies etc, in relation to or in connection 
with the Demerged Undertaking, the Demerged Company shall, if so required by the Resulting Company, issue notices in 
such form as the Resulting Company may deem it and proper stating that pursuant to the High Court having sanctioned 
the Scheme under Sections 391 to 394 of the Act, the relevant refund, beneit, incentive, grant, subsidies, be paid or 
made good or held on account of the Resulting Company, as the person entitled thereto, to the end and intent that the 
right of the Demerged Company to recover or realise the same, stands transferred to the Resulting Company and that 
appropriate entries should be passed in their respective books to record the aforesaid changes.

L. All the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases, tenancy rights, liberties, allotments, 
insurance cover, clearances, authorities, privileges, afiliations, easements, rehabilitation schemes, special status and other 
beneits or privileges enjoyed or conferred upon or held or availed of by and all rights and beneits that have accrued to the 
Demerged Company, in relation to or in connection with the Demerged Undertaking, pursuant to the provisions of Section 
394(2) of the Act, shall without any further act, instrument or deed, be transferred to and vest in or be deemed to have been 
transferred to and vested in and be available to the Resulting Company so as to become as and from the Appointed Date, 
the estates, assets, rights, title, interests and authorities of the Resulting Company and shall remain valid, effective and 
enforceable on the same terms and conditions to the extent permissible in Applicable Law.

 Upon the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases, 
tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested, recorded, effected, and/or perfected, in 
the record of the Appropriate Authority, in favor of the Resulting Company, the Resulting Company is authorized to carry on 
business in the name and style of the Demerged Company, in relation to or in connection with the Demerged Undertaking, 
and under the relevant license and or permit and / or approval, as the case may be, and the Resulting Company shall keep a 
record and/or account of such transactions.

M. Upon the effectiveness of the Scheme and with effect from the Appointed Date, the Resulting Company undertakes to engage 
all the employees of the Demerged Company, engaged in or in relation to the Demerged Undertaking, on the same terms and 
conditions on which they are engaged by the Demerged Company without any interruption of service as a result of transfer of 
the Demerged Undertaking to the Resulting Company. The Resulting Company agrees that the services of all such employees 
with the Demerged Company prior to the demerger shall be taken into account for the purposes of all beneits to which the 
said employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other 
terminal beneits and to this effect the accumulated balances, if any, standing to the credit of the employees in the existing 
provident fund, gratuity fund and superannuation fund of which they are members will be transferred to such provident fund, 
gratuity fund and superannuation funds nominated by the Resulting Company and/or such new provident fund, gratuity fund 
and superannuation fund to be established and caused to be recognized by the Appropriate Authorities, by the Resulting 
Company, or to the government provident fund in relation to the employees of the Demerged Company who are not eligible 
to become members of the provident fund maintained by the Resulting Company. In relation to those employees who are 
not covered under the provident fund trust of the Resulting Company, and for whom the Demerged Company is making 
contributions to the government provident fund, the Resulting Company shall stand substituted for the Demerged Company, 
for all purposes whatsoever, including relating to the obligation to make contributions to the said fund in accordance with the 
provisions of such fund, bye laws, etc. in respect of such employees.

 Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues of the employees would be 
continued to be deposited in the existing provident fund, gratuity fund and superannuation fund respectively of the Demerged 
Company.

 The transfer and vesting of the Demerged Undertaking under the Scheme and the continuance of the Proceedings by or against 
the Resulting Company under Clause 4 of the Scheme shall not affect any transaction or proceeding already completed by the 
Demerged Company relating to the Demerged Undertaking till the Appointed Date to the end and intent that the Resulting 
Company accepts all acts, deeds and things done and executed by and/or on behalf of the Demerged Company as acts, deeds 
and things done and executed by and on behalf of the Resulting Company.

N. If any suit, cause of actions, appeal or other legal, taxation, quasi-judicial, arbitral, administrative, or other proceedings 
of whatever nature, under any Applicable Law (hereinafter referred to as the “Proceedings”) by or against the Demerged 
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Company be pending, in relation to or in connection with the Demerged Undertaking, on the Appointed Date, the same 
shall not abate, be discontinued or be in anyway prejudicially affected by reason of the transfer and vesting of the Demerged 
Undertaking or of anything contained in the Scheme, but such Proceedings may be continued, prosecuted, defended and 
enforced by or against the Resulting Company in the same manner and to the same extent as it would or might have been 
continued, prosecuted and enforced by or against the Demerged Company as if the Scheme had not been made. On and from 
the Appointed Date, the Resulting Company may initiate any Proceedings for and on behalf of the Demerged Company for 
matters relating to or in connection with the Demerged Undertaking. The Resulting Company shall have/all Proceedings 
initiated by or against the Demerged Company with respect to the Demerged Undertaking, transferred into its name and to 
have the same continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the Demerged 
Company.

O. Upon the effectiveness of the Scheme and in consideration of the transfer and vesting of the Demerged Undertaking into the 
Resulting Company pursuant to provisions of the Scheme, the Resulting Company shall, without any further act or deed, issue 
and allot to each shareholder of the Demerged Company, whose name is recorded in the register of members and records of 
the depository as members of the Demerged Company, on the Record Date, 1 (one) equity shares of Re 1 (Indian Rupee one) 
each of Resulting Company credited as fully paid up for every 1 (one) equity share of Re 1 (Indian Rupee One) each held 
by such shareholder in the Demerged Company (“New Equity Shares”). The ratio in which equity shares of the Resulting 
Company are to be issued and allotted to the shareholders of the Demerged Company is referred to as the “Share Entitlement 
Ratio”.

P. The New Equity Shares to be issued and allotted as provided above shall be subject to the provisions of the Memorandum 
and Articles of Association of the Resulting Company and shall rank pari-passu in all respects with the then existing equity 
shares of the Resulting Company after the Record Date including with respect to dividend, bonus entitlement, rights shares’ 
entitlement, voting rights and other corporate beneits.

Q. In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled to a fraction 
of an equity share of the Resulting Company, the Resulting Company shall not issue fractional share certiicate to such 
shareholder but shall consolidate such fractions and issue and allot the consolidated shares directly to a trustee nominated 
by the Board of the Resulting Company in that behalf, who shall sell such shares in the market at such price or prices and on 
such time or times as the trustee may in its sole discretion decide and on such sale, shall pay to the Resulting Company, the 
net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon the Resulting Company shall, 
subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the Demerged Company in 
proportion to their respective fractional entitlements.

R. The New Equity Shares to be issued pursuant to Clause O above shall be issued in dematerialized form by the Resulting 
Company, unless otherwise notiied in writing by the shareholders of the Demerged Company to the Resulting Company on 
or before such date as may be determined by the Board of the Demerged Company. In the event that such notice has not been 
received by the Resulting Company in respect of any of the shareholders of the Demerged Company, the New Equity Shares 
shall be issued to such shareholders in dematerialized form provided that the shareholders of the Resulting Company shall 
be required to have an account with a depository participant and shall be required to provide details thereof and such other 
conirmations as may be required. In the event that the Resulting Company has received notice from any shareholder that 
New Equity Shares are to be issued in physical form or if any shareholder has not provided the requisite details relating to 
his/hers/its account with a depository participant or other conirmations as may be required or if the details furnished by any 
shareholder do not permit electronic credit of the shares of the Resulting Company, then the Resulting Company shall issue 
New Equity Shares in physical form to such shareholder or shareholders.

S. The New Equity Shares issued and/ or allotted pursuant to Clause O in respect of such of the equity shares of the Demerged 
Company which are held in abeyance under the provisions of Section 126 of the Act shall, pending settlement of dispute by 
order of court or otherwise, be held in abeyance by the Resulting Company.

T. The New Equity Shares issued under the Scheme, which the Resulting Company is unable to allot due to Applicable Laws 
(including, without limitation, the failure to receive approvals of an Appropriate Authority as required under Applicable 
Law) or any regulations or otherwise shall, pending allotment, be held in abeyance by Resulting Company and shall be dealt 
with in the manner as may be permissible under the Applicable Law and deemed it by the Board of the Resulting Company 
including to enable allotment and sale of such New Equity Shares to a trustee as mentioned in the Scheme and thereafter 
make distributions of the net sales proceeds in lieu thereof (after the deduction of taxes and expenses incurred) to the eligible 
shareholders of the Demerged Company, in proportion to their entitlements as per the process speciied in the Scheme. If the 
above cannot be effected for any reason, the Resulting Company shall ensure that this does not delay implementation of the 
Scheme; and shall, take all such appropriate actions as may be necessary under Applicable Laws. The Resulting Company and 
/ or the Depository shall enter into such further documents and take such further actions as may be necessary or appropriate 
in this regard and to enable actions contemplated therein.

U. In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of the Demerged 
Company, the Board of the Demerged Company shall be empowered prior to or even subsequent to the Record Date, to 
effectuate such transfers in the Demerged Company as if such changes in registered holders were operative as on the Record 
Date, in order to remove any dificulties arising to the transferors of the shares in relation to the shares issued by the Resulting 
Company after the Scheme comes into effect. The Board of the Demerged Company shall be empowered to remove such 
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dificulties that may arise in the course of implementation of the Scheme and registration of new shareholders in the Resulting 
Company on account of dificulties faced in the transition period.

V. The issue and allotment of the New Equity Shares in terms of the Scheme shall be deemed to have been carried out as if the 
procedure laid down under section 62 of the Companies Act, 2013 and any other applicable provisions of the Act have been 
complied with.

W. The Resulting Company shall apply for listing of its equity shares including those issued in terms of the Scheme on BSE and 
NSE in terms of and in compliance of the SEBI Circular.

X. The New Equity Shares allotted by the Resulting Company pursuant to the Scheme shall remain frozen in the depositories 
system till listing/trading permission is given by the designated stock exchange.

Y. The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends, whether interim or inal, 
to their respective shareholders in respect of the accounting period prior to the Effective Date but only consistent with the past 
practice, or in the ordinary course.

Z. Upon the Scheme becoming effective, the authorised share capital of the Resulting Company will automatically stand 
increased to INR 25,00,00,000 (Rupees Twenty ive crore) by simply iling the requisite forms with the Appropriate Authority 
and no separate procedure or instrument or deed or payment of any stamp duty and registration fees shall be required to be 
followed under the Act.

 Consequently, the Memorandum of Association of the Resulting Company shall without any act, instrument or deed be and 
stand altered, modiied and amended pursuant to Sections 13 and 61 of the Companies Act 2013 and Section 394 and other 
applicable provisions of the Companies Act, 1956 and Companies Act, 2013, as the case may be, and be replaced by the 
following clause:

 “The Authorised Share Capital of the Company is Rs 25,00,00,000 (Rupees Twenty ive crore) divided into 25,00,00,000 
(Twenty ive crore) Equity Shares of Re 1/- (Rupee one only) each with power to increase and reduce the capital of the 
Company or to divide the shares in the capital for the time being into several classes and to attach thereto respectively any 
preferential, deferred, qualiied or special rights, privileges or condition as may be determined by or in accordance with the 
Articles of the Company and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may be 
for the time being provided by the Articles of the Company and the legislative provisions for the time being in force.”

AA. It is clariied that the approval of the members of the Resulting Company to the Scheme shall be deemed to be their consent/ 
approval also to the consequential alteration of the Memorandum of Association of the Resulting Company and the Resulting 
Company shall not be required to seek separate consent/ approval of its shareholders for such alteration of the Memorandum 
of Association as required under Sections 13, 14, 61, 62 and 64 of the Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013 and the applicable provision of the Companies Act, 1956.

BB. Simultaneously with the issue and allotment of the new equity shares by the Resulting Company to the equity shareholders of 
the Demerged Company in accordance with Clause 8.1 of the Scheme, in the books of the Resulting Company, all the equity 
shares issued by the Resulting Company to the Demerged Company shall stand cancelled, extinguished and annulled on and 
from the Effective Date which shall be regarded as reduction of share capital. The order of the High Court sanctioning the 
Scheme shall be deemed to be an order under section 102 of the Act conirming the reduction.

CC. The consent of the shareholders of the Resulting Company to the Scheme shall be deemed to be the consent of its shareholders 
for the purposes of effecting the above reduction, if any, under provisions of Section 100 to 103 of the Act, and no further 
resolution under Section 100 to 103 of the Act or any other applicable provisions of the Act, would be required to be separately 
passed.

DD. Upon the effectiveness of the Scheme, in accordance with the applicable accounting standards, Companies Act, 2013 and 
generally accepted accounting principles in India:

 (a) The value of all assets and liabilities pertaining to the Demerged undertaking which cease to be assets and liabilities of 
the Demerged Company shall be reduced by the Demerged Company at their carrying values; and

 (b) The difference i.e. the excess or shortfall, as the case may be, of the value of transferred assets over the transferred 
liabilities pertaining to the Demerged Undertaking and demerged from the Demerged Company pursuant to the Scheme 
shall be adjusted to the reserves of the Demerged Company.

EE. Upon the effectiveness of the Scheme and with effect from the Appointed Date:

 (a) the Resulting Company shall record transferred assets and liabilities pertaining to the Demerged Undertaking at the 
respective carrying values as appearing in the books of Demerged Company;

 (b) the Resulting Company shall issue shares to the shareholders of the Demerged Company as per Clause O. These shares 
shall be issued and recorded at face value and accordingly the aggregate face value of the shares to be issued shall be 
credited to the Resulting Company’s share capital account; and

 (c) the difference, if any, between the book value of assets and book value of liabilities pertaining to the Demerged 
Undertaking, after adjusting the amount credited as share capital as per the Scheme, shall be taken to reserves.
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You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The aforesaid are 

only some of the salient extracts thereof.

Summary of the Valuation Report

29. The Demerged Company has obtained valuation report from M/s  NDA & Associates, Chartered Accountants and has obtained 
the Fairness Opinion from M/s. IDBI Capital Markets & Securities Limited.

30. Since the Resulting Company is a company with no other activity and all the shares to be issued by it pursuant to the Scheme 
are to be issued to the shareholders of the Demerged Company, in effect, no different shareholder interest is to emerge. The 
principle to be considered is that the proportionate holding of the shareholders will remain the same.

31. In the present analysis where the proposal is of restructuring of the existing diversiied activities into speciic activities and 
that too when the set of shareholders is identical, what is much relevant is not determination of the value of the shares of the 
companies separately but the determination of the total number of shares of the Resulting Company to be issued in exchange 
for/ against the existing shares of the Demerged Company. 

32. Thus, in this type of demerger, there is no requirement for separate valuation of shares as the Resulting Company is a wholly 
owned subsidiary of the Demerged Company and all the existing shareholders of the Demerged Company as on the Record 
Date will become the shareholders of the Resulting Company. Upon allotment of the shares by the Resulting Company, the 
ultimate beneicial economic interest of the existing shareholders of the Demerged Company in the equity of the Resulting 
Company will be the same as it is in the equity of the Demerged Company.

33. In view of the above, the share entitlement ratio of 1 (one) equity shares of Re 1 (Indian Rupee one) each of Resulting 
Company for every 1 (one) equity share of Re 1 (Indian Rupee One) each held by such shareholder in the Demerged Company 
in consideration for the Scheme is fair and reasonable.

Other matters

34. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under Section 
133 of the Act. The certiicates issued by the Statutory Auditors of the Companies are open for inspection. 

 Under the Scheme, there is no arrangement with the creditors, either secured or unsecured of the Demerged Company except 
to the extent that upon the effectiveness of Part II of the Scheme, the creditors belonging to the Demerged Undertaking of 
the Demerged Company shall become the creditors of the Resulting Company in the manner as provided in the Scheme. No 
compromise is offered under the Scheme to any of the creditors of the Applicant Companies. The liability of the creditors of 
the Demerged Company, under the Scheme, is neither being reduced nor being extinguished. The creditors of the Applicant 
Companies would in no way be affected by the present Scheme. 

 As on date, the Demerged Company has no outstanding towards any debentures and public deposits and therefore, the effect 
of the Scheme on any such debenture holders or public deposit holders does not arise. 

 Under Clause 6 of Part II of the Scheme, on and from the Effective Date, the Resulting Company undertakes to engage all the 
Employees of the Demerged Company pertaining to the Demerged Undertaking on the same terms and conditions on which 
they are engaged by the Demerged Company without any interruption of service and in the manner provided under Clause 
6 of Part II of the Scheme. In the circumstances, the rights of the Employees of the Resulting Company would in no way be 
affected by the Scheme. 

 The key managerial personnel of the Demerged Company pertaining to the Demerged Undertaking shall be the Employees of 
the Resulting Company.

 Further, none of the Directors, the Key Managerial Personnel (as deined under the Act and rules framed thereunder) of the 
Applicant Companies and their respective relatives (as deined under the Act and rules framed thereunder) have any interest 
in the Scheme except to the extent of the equity shares held by them in the Applicant Companies and/or to the extent that 
the said Director(s) are common director(s) of the Applicant Companies. Save as aforesaid, none of the said Directors or the 
Key Managerial Personnel has any material interest in the Scheme. The shareholding of each of the said Directors, the Key 
Managerial Personnel and their respective relatives, is less than 2% of the paid-up share capital of each of the Companies.

 In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Demerged Company and 
Resulting Company have adopted a report explaining effect, as aforesaid, of Compromise on each class of shareholders, key 
managerial personnel, promoters and non-promoter shareholders laying out in particular the share exchange ratio. A copy of 
the said Report is enclosed as Annexure 4. 

35. No investigation proceedings have been instituted or are pending in relation to the Applicant Companies under Sections 
210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Act of 1956. Further, no proceedings are 
pending under the Act or under the corresponding provisions of the Act of 1956 against any of the Applicant Companies.

36. To the knowledge of the Applicant Companies, no winding up proceedings have been iled or are pending against them under 
the Act or the corresponding provisions of the Act of 1956.

37. The Unaudited Financial Results of the Demerged Company and the Audited Financial Results of the Resulting Company for 
the quarter ended 31st December 2016 are enclosed as Annexure 5.

38. The Demerged Company had 24,105 Equity Shareholders holding total paid up share capital of the Demerged Company as on 
24th February 2017 and 6 Secured Creditors having total claim of Rs.2,83,20,74,502.38; 3,384 Unsecured Creditors having 
claims of Rs. 328,40,68,782.02 as on 28th February, 2017.
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 The Resulting Company had 1 Equity Shareholders holding the entire paid up share capital of the Company as on 24th 
February, 2017 and 2 Unsecured Creditors having claims of Rs. 87,19,422 as on 28th February, 2017.

39. The name and addresses of the promoters of the Demerged Company including their shareholding in the Companies as on 
31st March 2017 are as under:

Sl No. Name of Promoter Address Shareholding

1. Chandra Kant Birla 24, Aurangzeb Road, New Delhi 110011 32,69,893
2. Nirmala Birla 8/9, Alipore Road, Kolkata-700027 38,78,410
3. Amita Birla 8/9, Alipore Road,Kolkata-700027 260,000
4. Avanti Birla 8/9, Alipore Road, Kolkata-700027 134,642
5. Avani Birla 8/9, Alipore Road,Kolkata-700027 130,000
6. Shyam Sundar Jajodia 4F, Ground Floor- I, Loard Sinha Road, 

Shakespeare Sarani, Kolkata-700071
280,000

7. Shekhavati Investments and Traders Ltd. 78, Syed Amir Ali Avenue, Kolkata-700019 127,60,895
8. Ashok Investment Corporation Ltd Birla Building, 11th loor, 9/1, R.N.  Mukherjee 

Road, Kolkata-700001
683,038

9. Central India Industries Ltd 9/1, R.N. Mukherjee Road, Kolkata-700001 525,59,648
10. Rajasthan Industries Ltd. 9/1, R.N. Mukherjee Road, 14th loor, 

Kolkata-700001
690,035

11. National Engineering Industries Ltd. 9/1, R.N. Mukherjee Road, Kolkata-700001 537,400
12, Gwalior Finance Corporation Ltd. 9/1, R.N. Mukherjee Road, 11th loor, 

Kolkata-700001
16,49,375

13. Hindusthan Discounting Company Ltd. 9/1, R.N. Mukherjee Road, Kolkata-700001 23,10,678
14. Universal Trading Company Ltd. 9/1, R.N. Mukherjee Road, Kolkata-700001 844,280
15. India Silica Magnesite Works Ltd. Birla Building, 11th loor, 9/1, R.N. Mukherjee 

Road, Kolkata-700001
200,000

16. Bengal Rubber Company Ltd. 9/1, R.N. Mukherjee Road, Kolkata-700001 195,000
17. Amer Investments (Delhi) Ltd. Birla Tower, 8th loor, 25, Barakhamba Road, 

New Delhi-110001
14,22,000

18. Jaipur Finance and Dairy Products Pvt Ltd. 78,Syed Amir Ali Avenue, Kolkata-700019 208,000

40. The name and addresses of the promoters of the Resulting Company including their shareholding in the Companies as on 31st 
March 2017 are as under:

Name of the Promoters Address Shareholding

Orient Paper & Industries Ltd. Unit VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012 500,000

41. The details of the directors of the Demerged Company and their shareholding in the Demerged Company as on 31st March 
2017 are as follows:

Name of Directors Address Shareholding

Shri Chandra Kant Birla
(DIN: 00118473)

24, Aurangzeb Road, New Delhi 110011 32,69,893

Shri Basant Kumar Jhawar (DIN: 
00086237)

51/F, Gariahat Road, Kolkata-700 019 NIL

Shri Amitabha  Ghosh
(DIN: 00055962)

Flat No.32, Mehernaz, 91, Cuffe Parade, Mumbai-400005 7,400

Shri Michael Bastian
(DIN: 00458062)

Cecilia, 1186, 22nd Cross 14th Main, H.S.R. Layout,      
Sector-III, Bangalore-560102

26,733

Shri Narendra Singh Sisodia
(DIN: 06363951)

B-30, Bapu Nagar, Jaipur- 302015 NIL

Ms. Gauri Rasgotra
(DIN: 06862334)

6B, Block B, Hudco Place, Andrews Ganj Extension, Behind 
Ansal Plaza, New Delhi-110 049

NIL

Shri Manohar Lal Pachisia,
(DIN: 00065431)

4, Alipore Park Place, 3rd loor, Kolkata-700027 37,948



18

42. The details of the directors of the Resulting Company and their shareholding in the Resulting Company as on 31st March 
2017 are as follows:

Name of Directors Address Shareholding

Shri Manohar Lal Pachisia
(DIN: 00065431)

4, Alipore Park Place, 3rd loor, Kolkata-7000 27 NIL

Shri Pradeep Kumar Sonthalia
(DIN: 00065464)

Mani Karn, Flat No.7EE,
3B, Ram Mohan Mullick Garden Lane, Kolkata 700 010

NIL

Shri Pramod Chandra Agarwala
(DIN: 00065335)

233, Lower Circular Road, Flat No.7,
Kolkata-700020

NIL

43. The details of Key Managerial Personnel (KMP) of the Demerged Company and their shareholding in the Demerged Company 
as on 31st March 2017 are as follows:

Name of the Directors/ KMP

and designation

Address Shareholding

Shri Manohar Lal Pachisia,
Managing Director

4, Alipore Park Place, 3rd loor,
Kolkata-7000 27

37,948

Shri Pradeep Kumar Sonthalia, CFO Mani Karn, Flat No.7EE,
3B, Ram Mohan Mullick Garden Lane, Kolkata 700 010

15,920

Shri Ram Prasad Dutta,
Company Secretary

Sreenagar 3, Madhyamgram,
Kolkata 700129

NIL

44. The details of the shareholding of the Key Managerial Personnel (KMP) of the the Resulting Company as on 31st March 2017 
are as follows:

Name of the KMP Shareholding

There are no KMP in Resulting Company NIL

45. The rights and interests of the Promoters and Non-Promoter shareholders of the Companies involved in the Scheme will not 
be prejudicially affected by the Scheme. The effect of the Scheme on the Promoter and Non-Promoter shareholders of the 
Demerged Company and the Resulting Company is detailed herein:

 45.1. Demerged Company: Since the Scheme does not provide for issuance of any shares by the Demerged Company and 
hence the pre and post shareholding of the Demerged Company shall remain the same. The shareholders of the Demerged 
Company shall be eligible for issuance of shares of the Resulting Company in the ratio provided in the Scheme

 45.2. Resulting Company: Entire pre scheme paid up equity share capital of the Resulting Company held by the Demerged 
Company shall stand cancelled pursuant to the Scheme. Further in consideration to the Scheme, the Resulting Company 
shall issue 1 (one) equity shares of Re 1 (Indian Rupee one) each of Resulting Company for every 1 (one) equity share 
of Re 1 (Indian Rupee One) each held by such shareholder in the Demerged Company.

46. The pre-Scheme shareholding pattern of the Demerged Company and the Resulting Company as on 31st March 2017 and the 
post-Scheme (expected) shareholding pattern of Demerged Company and the Resulting Company are as under:

 Pre and Post arrangement shareholding pattern of Demerged Company as on 31st March 2017:

Sl. No. Category of Shareholder Number of folios Number of Shares held % of  shareholdings

I Promoter & Promoter Group             

A. Indian 18 82013294 38.65
B. Foreign - -
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II Public

A. Institution

i) Mutual funds 12 26653617 12.56
ii) Foreign Portfolio Investors 12 8090883 3.81
iii)Financial Institutions/Banks 14 1036505 0.49
iv) Insurance Companies 4 10305888 4.86
v) Central/State Governments 1 4000 0

B. Non-Institutions

i) Individuals holding nominal share 
capital upto Rs. 2 lakhs

23009 35231351 16.61

ii) Individuals holding nominal share 
capital in excess of Rs. 2 lakhs

14 8481247 4.00

iii) NBFCs registered with RBI 4 357660 0.16
iv) Non-Resident Indians 497 1923455 0.91
v)  Bodies Corporate 710 12810254 6.04
vi) Co-operative Society   9 21463600 10.11
vii) OCB 2 3813748 1.80
Total 24306 212185502 100

 Pre-arrangement shareholding pattern of the Resulting Company as on 31st March 2017:

Sl. No Name of shareholder No. of equity shares of 

Re 1/- each

Shareholding in %

1. Orient Paper & Industries Limited 4,99,994 100.00

2. Mr Pradeep Kumar Sonthalia
(held as a nominee of Orient Paper & Industries Limited)

1 -

3. Mr Pramod Chandra Agarwala
(held as a nominee of Orient Paper & Industries Limited)

1 -

4. Mr Manohar Lal Pachisia
(held as a nominee of Orient Paper & Industries Limited)

1 -

5. Mr Gautam Mullick
(held as a nominee of Orient Paper & Industries Limited)

1 -

6. Mr Amalendu Kuila
(held as a nominee of Orient Paper & Industries Limited)

1 -

7. Mr Niranjan Kumar Saha
(held as a nominee of Orient Paper & Industries Limited)

1 -

Total 5,00,000 100.00%

 Post-arrangement (expected) shareholding pattern of Resulting Company (considering the share holding pattern of 

the Demerged company as on 31st March 2017):

Sl No Category of Shareholder Number of folios  Number of Shares held % of  shareholdings

I Promoter & Promoter Group

A. Indian 18 82013294 38.65
B. Foreign - -
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II Public

A. Institution
i)  Mutual funzds 12 26653617 12.56
ii)  Foreign Portfolio Investors 12 8090883 3.81
iii) Financial Institutions/Banks 14 1036505 0.49
iv) Insurance Companies 4 10305888 4.86
v)  Central/State Governments 1 4000 0
B. Non-Institutions
i) Individuals holding nominal share 
capital upto Rs. 2 lakhs

23009 35231351 16.61

ii) Individuals holding nominal share 
capital in excess of Rs. 2 lakhs

14 8481247 4.00

iii) NBFCs registered with RBI 4 357660 0.16
iv) Non Resident Indians 497 1923455 0.91
v)  Bodies Corporate 710 12810254 6.04
vi) Co-operative Society   9 21463600 10.11
vii) OCB 2 3813748 1.80
Total 24306 212185502 100

47. The post-Scheme (expected) capital structure of Demerged Company will be as follows (assuming the continuing capital 
structure as on 31st March 2017):

Authorised Share Capital Amount (Rs)

75,00,00,000 Equity Shares of Re 1 each 75,00,00,000
25,00,000 Preference Shares of Rs 100 each 25,00,00,000
                                                                                                        Total 100,00,00,000

Issued Share Capital
20,48,87,970-Equity Shares of Re 1 each 20,48,87,970 
73,16,742 Equity shares of Re. 1/- each on Rights basis 73,16,742
                                                                                                        Total 21,22,04,712

Subscribed and Fully Paid Up Share Capital
20,48,68,760-Equity Shares of Re 1 each, fully paid up 20,48,68,760 
73,16,742 Equity shares of Re. 1/- each on Rights basis 73,16,742
                                                                                                        Total 21,21,85,502

Add: Forfeited shares (Amount originally paid-up) 9,605
                                                                                                        Total 21,21,95,107

48. The post-Scheme (expected) capital structure of Resulting Company will be as follows (assuming the continuing capital 
structure as on 31st March 2017:

Authorised Share Capital Amount (Rs)

25,00,00,000 Equity Shares of Re 1 each 25,00,00,000
                                                                                                        Total 25,00,00,000

Issued Share Capital
21,21,85,502 Equity Shares of Re 1 each 21,21,85,502
                                                                                                        Total 21,21,85,502

Subscribed and Fully Paid Up Share Capital
21,21,85,502 Equity Shares of Re 1 each 21,21,85,502
                                                                                                        Total 21,21,85,502
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49. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be of 
no effect and null and void.

 The following documents will be open for inspection by the Unsecured Creditors of the Resulting Company at its registered 
ofice at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India between 10.00 a.m. and 12 noon on all 
days (except Saturdays, Sundays and public holidays) upto the date of the meeting:

 (i) Copy of the order passed by NCLT in Company Application No.160 of 2017 dated 18th day of May 2017 directing the 
Applicant Companies to, inter alia, convene the meetings of their shareholders and creditors;

 (ii) Copy of the Company Application No.160 of 2017 along with annexures iled by the Applicant Companies before 
NCLT;

 (iii) Copy of the Memorandum and Articles of Association of the Applicant Companies;
 (iv) Copy of the annual reports of the Demerged Company for the inancial years ended 31st March 2016 and 31st March 

2015, respectively;
 (v) Unaudited Financial Results of the Demerged Company and audited inancial statements of the Resulting Company for 

the quarter ended 31st December 2016;
 (vi) Statement showing assets and liabilities of the Demerged Undertaking as on the Appointed Date (as deined in the 

Scheme) i.e 1st March 2017 proposed to be demerged and transferred to the Resulting Company;
 (vii) Copy of the Register of Directors’ shareholding of each of the Applicant Companies;
 (viii) Copy of Valuation/Share Exchange Ratio/Share Entitlement Ratio report dated 17th October 2016 submitted by M/s. 

NDA & Associates, Chartered Accountants;
 (ix) Copy of the Fairness Opinion, dated 17th October 2016, issued by M/s. IDBI Capital Markets & Securities Limited, to 

the Board of Directors of the Demerged Company;
 (x) Copy of the Audit Committee Report dated 17th October 2016 of the Demerged Company;
 (xi) Copy of the resolutions, all dated 17th October 2016, passed by the respective Board of Directors of the Demerged 

Company and the Resulting Company, approving the Scheme;
 (xii) Copy of the Statutory Auditors’ certiicate dated 17th day of October 2016 issued by M/s. S.R. Batliboi & Co., Chartered 

Accountants stating that the accounting treatment is in conformity with the accounting standards prescribed under 
Section 133 of the Companies Act 2013;

 (xiii) Copy of the complaints report, dated 9th March 2017 and 25th January 2017, submitted by the Demerged Company to 
BSE and NSE respectively;

 (xiv) Copy of the no adverse observations/no objection letter issued by BSE and NSE, both dated 15th day of March 2017, 
respectively, to the Demerged Company;

 (xv) Copy of the Scheme.
 The Unsecured Creditors shall be entitled to obtain the extracts from or for making or obtaining the copies of the documents 

listed above.
50. This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Act read with 

Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy shall be furnished by the Resulting 
Company to its shareholders/creditors, free of charge, within one (1)day (except Saturdays, Sundays and public holidays) on 
a requisition being so made for the same by the shareholders/creditors of the Resulting Company.

51. After the Scheme is approved by the equity shareholders, secured creditors and unsecured creditors (including debentureholders) 
of the Resulting Company, it will be subject to the approval/sanction by NCLT.

Dated this 24th day of May 2017
sd/-Anima Maiti

Chairman appointed for the meeting

Registered ofice:
Unit – VIII, Plot No. 7, Bhoinagar
Bhubaneswar – 751012, Odisha. 
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BEFORE THE NATIONAL COMMPALY LAW TRIBUNAL

KOLKATA BENCH

Company Application No.160 of 2017

In the matter of:

The Companies Act, 2013;

  And

In the matter of Sections 230 and 232 of the Companies Act, 2013;

  And

In the Matter of:

Orient Paper & Industries Limited, having CIN 

L21011OR1936PLC000117, a company incorporated under the 

provisions of the Companies Act, 1913, having its registered ofice at 
Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha

  And

Orient Electric Limited, having CIN U31100OR2016PLC025892, 

a company incorporated under the provisions of the Companies Act, 

2013, having its registered ofice at Unit – VIII, Plot No. 7, Bhoinagar, 
Bhubaneswar – 751012, Odisha.

..... Applicants.

UNSECURED CREDITORS

FORM OF PROXY

I/We, ____________, the undersigned Unsecured Creditor/s of Orient Paper & Industries Limited, being the Applicant Company 

no.1abovenamed, do hereby appoint Mr./Ms.____________________________ of ______________________ and failing him/

her ________________________________ of ____________________________ as my/our proxy, to act for me/us at the meeting 

of the Unsecured Creditors of Orient Paper & Industries Limited to be held at the registered ofice of Orient Paper & Industries 
Limited at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha Thursday, the 29th day of June 2017 at 2:30 P.M. 

for the purpose of considering and, if thought it, approving, with or without modiication(s), the arrangement embodied in the 
Scheme of Arrangement between Orient Paper & Industries Limited and Orient Electric Limited and their respective shareholders 

and creditors ( the “Scheme”) and at such meeting, and at any adjournment or adjournments thereof, to vote, for me/us and in my/
our name(s)________________ (here, if ‘for’, insert ‘FOR’, if ‘against’, insert ‘AGAINST’, and in the latter case, strike out the 
words below after ‘the Scheme’) the said arrangement embodied in the Scheme, either with or without modiication(s)*, as my/our 
proxy may approve.(*Strike out whatever is not applicable)

Dated this ____ day of __________ 2017.   Signature______________________
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Name : ________________________________________________________________________________

Address : ________________________________________________________________________________

Amount Due : ________________________________________________________________________________

Signature of Unsecured Creditor(s) :   ___________________________________

Signature of Proxy :       ____________________________________

Notes:

1. The proxy must be deposited at the registered ofice of Orient Paper & Industries Limited at Unit – VIII, Plot No. 7, Bhoinagar, 
Bhubaneswar – 751012, Odisha, India, at least 48 (forty-eight) hours before the scheduled time of the commencement of the 
said meeting.

2. All alterations made in the form of proxy should be initialed.

3. Please afix appropriate revenue stamp before putting signature.

4. In case of multiple proxies, the proxy later in time shall be accepted.

5. Proxy need not be a creditor of Orient Paper & Industries Limited.

6. No person shall be appointed as a proxy who is a minor.

7. The proxy of a creditor blind or incapable of writing would be accepted if such creditor has attached his signature or mark 
thereto in the presence of a witness who shall add to his signature his description and address: provided that all insertions 

in the proxy are in the handwriting of the witness and such witness shall have certiied at the foot of the proxy that all such 
insertions have been made by him at the request and in the presence of the creditor before he attached his signature or mark.

8. The proxy of a creditor who does not know English would be accepted if it is executed in the manner prescribed in point no. 
7 above and the witness certiies that it was explained to the creditor in the language known to him, and gives the creditor’s 
name in English below the signature.
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ORIENT PAPER & INDUSTRIES LIMITED

Registered ofice:
Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha

Phone No.(0674) 2396930
CIN: L21011OR1936PLC000117

Website: www.orientpaperindia.com

UNSECURED CREDITORS

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL

MEETING OF
THE UNSECURED CREDITORS

ON THURSDAY THE 29TH DAY OF JUNE 2017 AT 2.30 P.M.

I/We hereby record my/our presence at the meeting of the Unsecured Creditors of Orient Paper & Industries Limited, the Applicant 

Company no.1, convened pursuant to the order dated 18th day of May 2017 of the NCLT at the registered ofice of Orient Paper & 
Industries Limited at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India, on Thursday, the 29th day of June 

2017 at 2:30 P.M.

Name and address of : ________________________________________________________________________________

Unsecured Creditor  ________________________________________________________________________________

(IN BLOCK LETTERS)  ________________________________________________________________________________

Signature : ________________________________________________________________________________

Amount Due : ________________________________________________________________________________

Name of the Proxy* : ________________________________________________________________________________

(IN BLOCK LETTERS) : ________________________________________________________________________________

Signature : ________________________________________________________________________________

*(To be illed in by the Proxy in case he/she attends instead of the creditor)

Notes:

1. Unsecured Creditors attending the meeting in person or by proxy or through authorised representative are requested to 

complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall.

2. Unsecured Creditors who come to attend the meeting are requested to bring their copy of the Scheme with them. 
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