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MEMORANDUM

AN
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(TRUE COPY)

Certificate of Incorporation

No. 117*

. g I hereby certify that Orient Paper Mills Limited, is this
) z; day incorporated under the Indian Companies' Act, VIl of
% § 1913 and that the Company is Limited.

Given under my hand at Calcutta, this Twentyfifth day

of July, One thousand nine hundred and thirtysix.

Sd/- N. K. MAJUMDER
Registrar of Joint Stock Companies,

Bengal.
Seal of
Registrar of
Joint Stock Companies
. Under Act, VII
5 of 1913.
!
w i
R é * The Registration Number of the Company was Changed from 1669
i 3 .
§ of 1936-37 to 117 as per letter no CA/17/Misc. 5995 dated 19.1.1978
,ﬁj; i issued by the Registrar of Companies, Orissa.
o
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L
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(True Copy)

v No. 1718

Certificate for
Commencement of Business

(Pursuant to section 103(2) of the Indian Companies Act, 1913)

I'hereby certify that the Orient Paper Mills Limited which was incorporated

under the Indian Companies Act, 1913 on the Twentyfifth day of July, 1936

and which has this day filed a duly verified declaration in the prescribed form

<" that the conditions of section 103, (1) (a) to (d) of the said Act have been
complied with, is entitled to commence business.

Given under my hand at Calcutta this thirtieth day of July, one thousand
nine hundred and thirty-six.

Sd. llegible
Asstt. Registrar of Joint Stock Companies,
Bangal.

Certified to be a true copy.
: Sd. lllegivle
13-2-63.
Registrar of Companies
Orissa.



(TRUE COPY)

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office of the Registrar of Companies, Orissa.
(Under the Companies Act, 1956 (1 of 1956)

in the matter of ORIENT PAPER MILLS LIMITED.

| hereby certify that Orient Paper Paper Mills Limited which was
originally incorporated on the Twentyfifth day of July, 1936 under the
Indian Companies Act, VI of 1913 and under the name Orient Paper
Mills Limited having duly passed the necessary Resolution in terms of
Section 21 of the Companies Act. 1956 and the approval of the Central
Government signified in writing having been accorded thereto in the
Ministry of Law, Justice & Company Affairs, Department of
Company Affairs Regional Director, Calcutta letter No. RD/T/3612
dated 26th August, 1978, the name of the said Company is this day
changed to "ORIENT PAPER & INDUSTRIES LIMITED" and this
Certificate is issued pursuant to Section 23 (1) of the said Act.

Given under my hand at Cuttack this Thirteenth day of September
One thousand nine hundred and Seventyeight.

Sd/- (D. K. PAUL)
Registrar of Companies, Orissa

Seal of
The Registrar of
Companies

Orissa
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Stamp Rs. 30

THE INDIAN COMPANIES ACT, 1913-14

COMPANY LIMITED BY SHARES

Memorandum of Association

of
Orient Paper & Industries Limited

1 The Name of the company shall be 'ORIENT PAPER &
INDUSTRIES LIMITED.

2. The Registered Office of the Company will be situated in
2Qrissa.

3. The Objects for which the Company is established are -

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

31 (A) To carry on the business of producers, manufacturers, purchasers.

refiners, importers, exporters, sellers of and dealers in cement,

1. The name of the Company was changed from "ORIENT PAPER MILLS LIMITED"
to "ORIENT PAPER & INDUSTRIES LIMITED" pursuant to Special Resolution adopted by
the Shareholders at their Meeting held on 6-6-1978 approved by the Ministry of Law,
Justice & Company Affairs, Department of Company Affairs, Regional Director, Calcutta
vide its letter no. RD/T/3612 dated 26-8-1978 and issue of fresh certificate of Incorporation
dated 13-9-1978 by the Registrar of Companies, Orissa.

2. The word "Orissa" was substituted for the word "Bengal" at the Extra-Ordinary
General Meeting held on 25-4-47 and the alteration was confirmed by the High Court.
Calcutta on 19-5-47.

3

3. Clause 3 of the Memorandum of Association of the Company was altered by
inserting the Sub-clauses 1 (A} and | (B) after the existing sub-clause (1) pursuant to the
Special Resolution adopted by the Shareholders on 5-8-1977 and approved by the Company
Law Board, Eastern Region Bench, Calcutta vide its order dated 7-2-1978.

Name

Registered
Office™

Objects



(2)

alumine cement, portland cement, asbestos products, fire bricks,
coke, refractories articles, lime and lime-stone, kanker, plasters,
artificial stone and materials of every kind used in the
manufacture thereof, whiting, clay, gravel, sand, sacks, bricks,
tiles, building rnaterials analogous to or connected therewith and
compounds, products and bye-products or preparations allied
thereto and the business of miners, metallurgists, builders,
contractors and to purchase and vend all materials raw, processed
or otherwise and all articles in any way connected with the
aforesaid business.

To carry on the business of producers, manufacturers, purchasers,
importers, exporters, sellers and dealers in all kinds of synthetic
fibres including all types of fibrous materials, yarn and fabrics
and all materials analogous thereto or connected therewith and
to purchase and vend all materials raw, processed or otherwise

and all articles in any way connected with the aforesaid
business. '

To carry on the business of manufacturers, importers,
exporters, buyers, sellers, dealers in all chemicals whether
inorganic or organic including fine and pharmaceutical chemicals,
dyes intermediates, dyes and dyestuff, caustic soda, chlorine,
hydrochloric acid, calcium hypochlorite, chlorinated solvents and
other chlorine based chemicals, industrial gases, common szlt,
soda ash, sulphuric acid, super phosphate, ammonium chioride.
di-calcium phospate and other fertilisers inorganic and organic
manures, alcohol and alcohol based. chemicals, dips, sprays,
vermifuges, pesticides, fungicides, incecticides, germicides,
chemicals and remedies of all kinds for agricultural, foodgrains,
vegetables or fruit growing, gardening or any other purposes by
any process and al‘l products analogous to or connected with
and to purchase, deal in and vend in all materials‘raw, processed
or otherwise and all articles in any way connected with the

aforesaid business.

To acquire by purchase, exchange, lease licence, royalty, grant,
concession or otherwise land, offshore areas, properties. mines,
quarries, grounds and rights and interests therein supposed to

contain mineral oils, ores gases, chemicals, mineral properties

4.

y
Clause 3 of the Memorandum of Association of the Company was altered and

Sub-clauses marked '4' were inserted pursuant to the Special Resolution adopted by the
Shareholders on 7-4-1981 and approved by the Company Law Board, Eastern Region Bench.
Calcutta vide its order dated 28-9-1981.
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51 (DD)

and other minerals and substances either absolutely or
conditionally and either solely or jointly with others and to sell
or otherwise dispose of and deal in such land, off-shore areas,

properties, mines, quarries, grounds, rights and interest therein.

To carry on the business of prospecting, exploring, developing,
processing, refining, converting, preparing, producing,
manufacturing, formulating, using, buying, trading, acquiring,
storing, packing, selling, transporting, forwarding, distributing,
importing, exporting and disposing of all petrochemicals and down
stream products and by-products, synthetic fibres, Plastics, rubbers
methanol, benzene, butadiene, isoprene, propylene oxide, ethylene
oxide, propylene glycol, ethylene glycol, polyols, chlorinated
hydrocarbons, aliphatic and aromatic alcohols, aldehydes, ketones.
anhydrides, ethers, esters, all organic and inorganic chemicais,
agrochemicals, fertilizers, pesticides, detergents, heavy chemicals,
synthetic chemicals from hydrocarbons, elements, air products
and products of any nature and kind whatsoever including by
products, derivatives and mixtures thereof by any process whether
chemical, mechanical, electrical or otherwise.

To make and conduct all kinds of studies, reports, tests, driliing
and exploration, to prospect, examine, search for, obtain
information, sink shafts or wells, mine, open work, raise, dig,
pump out, win, quarry and exiract mineral oils, ores, gases,
chemiéals, mineral properties and other minerals and substances
and to produce, refine, treat, beneficiate, process, purchase, sell,
import, export and/or otherwise deal in mineral oils, ores, gases,
chemicals, mineral properties and other mineral and substances
either absolutely or conditionally and either solely or jointly with
others and to carry on all activities incidental to and/or necessary
for more effectually carrying on all or any of the foregoing.

To carry on the business of civil, mechanical and water suppy
and general engineers and contractors, smiths, mill wrights,
mechanists, manufacturers and converters of iron, steel and other
ferrous and non-ferrous metals, foundry products metal castings,
equipments, machinery, implements, tools, accessories,
components, spare parts, apparatus and other products and as
merchants and to buy, sell, manufacture, repair, convert, alter,
let on hire and deal in machinery, implements, rolling stock and
hardware.

3

5.

Clause 3 of the Memorandum of Association of the Company was altered and

the Sub-ciauses market '5' were inserted pursuant to the Special Resolution adopted by the
Shareholders on 16-9-1991 and approved by the Company Law Board, Eastern Region
Bench, Calcutta vide its order dated 18-5-92



(4)

*1 (FF) To carry on the business of manufacture, producers, processors,

refiners, converters, miners, smelters, engineers, contractors, iron
founders, erectors, repairers, overhaulers, importers, exporters,
sellers of and dealers in iron, steel, tin plates and any and all
fe&rrousr arnd non-ferrous metals, alloys and compounds in all of
their respective branches.

*1 (FFF)To carry on the business of - manufacture, processors, makers,

producers, importers, exporters, buyers, sellers, stockists,
distributors, dealers in alumina, aluminium, aluminium extrusions
and products and by-products, metals of all varieties, rubber,
synthetic material, leather, electronic instruments, carbon black,
insulators, starch and other sizing materials, glycerine, soap,
cosmetics, toilet preparations, dye-stuffs, synthetic and artificial
fibres, carbons, inks, corks, parchment, oil cloth, tarpaulins,
enamels, coal tar, glassware, flaps, tyrecord, compounds,
substances, derivatives, substitutes and products and by-products
of the aforesaid materials and to prepare, press, vulcanize, repair
and retreat such of them as are considered expedient and to
search for, inspect, prospect, examine, explore, mine, quarry,
purchase or otherwise acquire, bauxite or other aluminium bearing
ores, fledspar, flourspar and all other metals, minerals and mineral
substances of every kind which may be of direct or indirect use
in the production of all varieties of metals or which may result
as an incident to or by-product of any of the foregoing and to
determine the desirability and feasiblity of establishing plants,
factories, mines and other facilities at various locations to serve
such business.

To carry on the business of providing techiical and manageriai
know-how, consultancy services and to assist in and to render
any other services including for and in connection with planning,
developing constructing, working, maintaining, modernising,
improving, developing and/or managing industrial factories and
other business in India and abroad.

To carry on the business of assembling or manufacturing
tractors, cranes, traversers, steel structures, all types of presses,
gear and gear boxes, earthmoving machinery, diesel engines,
power shift transmission and torque converters, forklifts, two,
three, four and multi wheeler vehicles including cars and trucks,
auto ancillaries, equipments, turbines, boilers, ships, bodies,
wheels, tyres, tubes, tools, ;mplements, accessories and other
materials and products.

2

.



1 (HH)

91 (HHH)

%(1)a.

(5)

To set up, purchase or otherwise acquire, manage electricity
generation plants and facilities and to generate, accumulate,
distribute, supply, sell or otherwise deal with electricity of all
kKinds including hydel, thermal, nuclear, gaseous, solar wind and
other’ non-conventional sources or otherwise.

To carry on the business of designing, manufacturing, processing,

.treating, preparing, éssembling, 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.

To carry on business of all kinds of designers, manufacturers,
processors, assemblers, fabricators, dealers, traders, commission
agents, distributors, suppliers, importers, exporters, confractors,
consultants and to deal in any.manner‘inciuding 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.

To acquire and work forests, mines, licenses, leases and other
rights and privileges.

To purchase and hold in fee or on lease or otherwize and to
make advances on any land or lands and to purchase, acquire,
hire, hold, make and maintain roads, canals, watercourses. ferries,
piers, wharves and other ways and to make, construct, purchase,
acquire, hire, hold, improve, alter, manage, let, sell, exchange,
barter and dispose of lands, leases, buildings, warehouses, works,
railways, siding, tramways and other engines, machinery and
apparatus whatsoever.

To erect such mills, buildings, houses, and erections as may be
required for carrying on the said business or businesses and to
purchase and put into working order such machinery and other
accessories as may from time to time be required for carrying
on the said business or businesses or any of them.

To carry on the business, of warehousemen and wharfingers.

To enter into any contract or arrangement or other dealing for
the more efficient conduct of the traffic or business of the
company or any part thereof *

]

Clause 3 of the Memorandum of Association of the Company was altered and

sub-clauses marked '9" were inserted pursuant to the Special Resolution adopted by the
shareholders on 29-9-94 and as approved by the Company Law Board, Eastern Region
Bench, Calcutta, vicle its order dated 26-5-95.



(6)
To carry business of carriers by land, water or air.

To carry on any other business which may seem to the Company
capable of being conveniently carried o in connection with the
aforgmentioned business or any of them or calculated directly or
indirectly to enhance the value of or render profitable any of the
Company’'s property or rights.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person or company carrying on
any business which the Company is authorised to carry on or
possessed of property suitable for the purposes of this Company.

To enter into partnership or into any arrangement for sharing
profits, 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 benefit 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 reisue with or without
guarantee or otherwise deal with the same.

To sell, let, exchange or otherwise deal with the undertaking of
the Company or any part thereof for such consideration as may
be thought fit and in particular for shares, debentures or securities
of any other company having objects altogether or in part similar
to those of this Company and if thought fit to distribute the
same among the shareholders of this Company.

To promote any other company for the purpese of acquiring all
or any of the property and liabilities of this Company or for any
other prupose which may seem directly or indirectly calcuiated
to benefit this Company.

To receive on deposit at interest or otherwise and to lend money
on mortgage of immovable property or on hypothecation or pledge
of movable property or without security to such person and on
such terms as may seem expedient and in particular to customers
of and person having dealing with the Company.

To purchase or otherwise acquire any patents, brevets d'invention,
license, concessions, monopolies, and the like conferring any
exclusive or non-exclusive or limited right to use the same for
any of the purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to benefit this Company
and to use, exercise, develop or grant licenses in respect of or
otherwise turn to account the property and rights so acquired.

i
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(16)

(18)

(7)

To enter into any arrangements with the Government of India or
any local government or with any authorities, municipal, locai or
otherwise, or with any Rajahs, Zamindars, Landholders or other
persons that may seem conducive to the Company's objects or
any of them .and to obtain from such Government or authority,
Rajahs, Zamindars, Landholders or other persons any rights,
privileges and concessions which the Company may think fit
desirable to obtain and to carry out, exercise and comply with
any such arrangements, rights, privileges and concessions.

To establish, join, support or aid in the establishment and support
of associations, institutions, funds, trusts and conveniences
calculated to benefit employees or ex-employees of the Company
or the dependants or connections of such persons and to make
payments towards insurance and o subscribe or guarantee money
for charitable or benevolent objects or for any exhibition ar for
any public, general or useful object. '

To distribute any of the property of the Company among the
members in specie but so that no distribution amounting to a
reduction in capital be made without the sanction of the Court
if requisite.

Tp make, accept, endorse, execute and issue Promissory Notes,
Bills of Exchange, Bills of Lading, Debentures and other
negotiable or transferable Instruments.

To invest or deposit the moneys of the Company.
To guarantee the performance of confracts.

To borrow or raise or secure the payment of money in such
manner as the Company shall think «fit and in particular by the
issue of debentures or debenture-stock perpetual or otherwise,
charged upon all or any of the Company's property (both present
and future), including its uncalled capital if any and to apply the
same or any part thereof for all or any purposes of the Company
and to purchase, redeem or pay off any such securities.

To remunerate any person or company for services rendered or
to be rendered in placing or assisting to place or guaranteeing
the placing of any of the shares in the Company's capital or any
debentures, or debenture-stock or other securities of the Company
or in or about the formation or promotion of the Company or
the conduct of its business.

To establish agencies or branches for the purchase and sale of
goods of all descriptions in India or elsewhere and undertake
the management of any company or companies having objects
altogether or in part similar to those of this Company.

To manage, let, mortgage, sell, ‘underlet, or otherwise turn to
account, dispose of or deal with all or any part of the real or
immovable and personal or movable property and rights of the
Company whenever and however acquired.



8(24A)

5(24B)

4(24C)

4(24D)

(26)

(8)

To act as Managing Agents, Secretaries or Managers ot any
other company.

To subscribe or guarantee money for any national, political,
charitable, benevolent public, general or useful object or fund or
for any exhibition or for any purpose which in the opinion of the
Board of Directors may be likely directly or indirectly to further
the objects of the Company or the interest of its members.

To organise, sponsor, promote, establish, conduct and undertake
scientific and Industrial research and development in any manner
whatsoever in any area or field and to encourage and foster
education of persons in pure and applied science and to carry
out the above objects to establish and maintain laboratories,
pilot plants, workshops and libraries.

To undertake, carry out, promote, sponsor and/or assist in any
programmes of public welfare including rural development or
any programme for promoting social and economic welfare of or
uplift of the public and to incur any expenditure on such
programme and to assist in execution and promotion thereof
either directly or through any agency or agencies or in any other
manner and in connection with or for the implementation of any
of the above objects or purposes to transfer or otherwise divest
with or without consideration or at any concessional value any
property of the Company to or in favour of any public or local
body or authority or the Central or any State Government or
any Institution or Trust, Society or Fund recognised by the Central
or any State Government or by any other law for the time being
in force.

And generally to do and perform all such other acts and things
as may in the opinion of the Managing Agents of the Company
for the time being be incidental or conducive to the attainment
of the above objects or any of them.

To do all or any of the above things as principals, agents,
contractors, trustees or otherwise and either alone or in
conjunction with others.

6" And it is hereby declared that the word "company" in this
clause except where used in reference to this Company only
shall be deemed to include any firm, partnership or other body
of persons whether incorporated or not incorporated and whether
domiciled in India or elsewhere and whether existing or hereafter
to be formed and that the intention is that the objects specified
in each paragraph of this clause shall except where otherwise
expressed in such paragraph be independent main objects and
shall be in nowise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the
Company but the Company shall have full power to exercise all
or any of the powers conferred by any part of this clause”.

8

As per Special Resolution adopted on 31-10-52 and confirmed by the High

Court of Orissa on 10-07-53.
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(9)
MEMBERS LIABILITY

The liability of the members is limited.

“The Authorised Capital of the Company is Rs.100,00,00,000,
divided into 75,00,00,000 Equity Shares of Re.1/- each and
25,00,000 Preference Shares of Rs.100/- each with the rights,
privileges and conditions attached thereto as per the relevant
provisions contained in the Articles of Association of the Company
for the time being or as may be fixed by the Board of Directors
from time to time with power to increase and reduce the capital of
the company and to divide the share in the capital for the time
being into several classes and {o classify the unclassified shares
and to attach thereto respectively such rights, privileges or
conditions as may be determined by or in accordance with the
regulations of the Company or by the Board of Directors from time
to time and to vary, modify or abrogate any such righis, privileges
or conditions in such manner as may for the time being be provided
by the regulations of the Company and consolidate or subdivide
the shares and issue the shares in higher or lower denominations”.

Liability of
Members

The Capital

of the Company

* Clauss 5 was subsiituted as above, vide special Resolution adopled on 02.01.2008



(10)

We, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memeorandum of Association and we respectively agree to take the number
of share in the capital of the Company set opposite to our respective

names .

Names, addresses and
Description of Subscribers.

Number of shares
taken by each
subscriber

Name, Address and
Description of Witness

B. M. Birla
8, Royal Exchange place
Calcutta

Ram Kumar Somani
7, Lyons Range
Caicutta
Merchant

Gangadhar Makharia
Service
8, Rayal Exchange Place,
Calcutta

Amrit Lal Ojha
11, Clive Street
Calcutta
Merchant

Debi Prasad Khaitan
8, Royal Exchange Place
Calcutta
Merchant

Girdharilal Rungta
Service,
8, Royal Exchange Place
Calcutta

R. K. Chhaochharia

Service
8, Royal Exchange Place
Calcutta

Total

One

One thousand

One

One thousand

One

One

One

Two thousand
and five

Service -

Bibhuti Bhusan Mukherjee
8, Rovai Exchange Piace, Caloutia

Dated the 24th day of July, 1936

iy



Aﬁ‘ﬁdes of Association

of

rient Paper & Industries Limited

Adopted by Special Resolution passed at the Annual
General Mesting of the Company held on the
14th day of November, 1970.

I. PRELIMINARY

1. Save as provided herein, the regulations contained in Table "A" in Tabel"A” notte

app!
Sehedule | to the Act, or in the Schedule to any previous Act shali not apply Pey
to the Company.

2. The following expressions shall have the following meanings interpretation.

unless there be something in the subject or context inconsistent therewith—

“The Company" means "ORIENT PAPER & INDUSTRIES
LIMITED".

“The Act' means the Companies Act, 1956,

"The Directors" means the Directors for the time being of the
Company or as the case may be the Directors assembled at a Board Meetng.

"The Office” means the Registered Office of the Company

"The Register" means the Register of Members to be kept pursuant
to the Act

"The Registrar’ means the Registrar of Companies of the State in
which the Office is situated.

“Dividend” includes bonus.
"“Month" means calender month.

"Seai" means the Common Seal of the Company.
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(2}

“In Writing" and "Written" inciude printing, lithography, and other
modes of representing or reproducing words in a visibie form.

Words importing the singular number only include the plural

number, and vice versa.

Words importing the mascutine gender only include the feminine
gender.

Words importing persons include corporations.

Unless the context otherwise requires words or expressions
contained in these Articles shall bear the same meaning as in the Act.

The marginal notes are inserted for convenience and shall not
effect the construction of these Articles.

il. CAPITAL

(1) SHARES.

3. Subject to the provisions of these Articles and of* the Act, the
Company shall have power to issue preference shares, which are, or at the
option of the Company are to be liable to be redeemed on such terms and
in such manner as the Company may determine.

4. Subject to the provisions of these Articles, the shares shall be
under the control of the Directors who may allot or otherwise disnose of the
same to such persons, on such tarms and conditions, and af sugh times, as
the Directors think fit and with power to issue any shares as fully paid up in
consideration of services rendered to the Company in its formation or
otherwise. Provided that where the Direciors decide to increase the issued
capital of ihe Company by the issue of further shares, the provisions of
Section 81 of the Act will be complied with. The Directors with the sanction
of the Company in General meeting shall have full power to give to any
person the right to call for the allotment of any shares either at par or at a
premium, and for such pericd, and for such consideration as the Directors
think fit.

5. Subject o the provisions of the Act it shall be lawful for the
Company 1o issue at a discount shares of a class already issued.

8. The Company may, subject to the compliance with the provisions
of Section 76 of the Act exercise the powers of paying commission on the
issue of shares and debentures. The commission may be paid or satisfied

in cash or in shares, debentures or debenture stock of the Company.
13
7. The Company may pay a reasonable sum for brokerage.

*

Aritcle 3 was ammended by deleting the words "Section 80 of" as per Special Resolution adopted
at the General Meegting of the Company hetd on 25-4-1989
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(3)

8. Save as herein otherwise provided, the Company shall be entitled
to treat the registered holder of any share as the absolute owner thereof and
accordingly shall not, except as ordered by a Court of competent jurisdiction
or as by law required, be bourid to recognise any trust, benami or equitable
or other claim to or interest in such share on the part of any other person
or any interest in any fractional part of a share whether or not it shall have
express or other notice thereof.

(2) CERTIFICATES.

9. The certificates of title to shares shall be issued under the Seal
of the Company.

10. Every member shall be entitied free of charge to one or mare
certificates for alt the shares of each class registered in his name in marketabie
iots, or if the Board so approves to several certificates each for one or more
of such shares, but in respect of each additional certificate, the Company,

if the Board so determines, shall be entitled to charge a fee of not exceeding
Re. 1.

11, If any certificate be ald, decrepit, worn out or defaced of where
the cages on reverse for recording transfers have been fully utilised then,
upon production thereof to the Company, the Board may order the same to
be cancelled, and may issue a new certificate in lieu thereof, and if any
certificate be lost or dastroyed, then, upon proof thereof, to the satisfaction
of the Board and on such indemnity as the Board deems adeguate being
given, a new ceriificate in lieu thereof may be given. For every such new
certificate and for every new ceriificate issued on the consciidation or
subdivision of certificates, there shall be paid to the Company; if the Board
so determines, a sum not exceeding Re. 1. In case of destruction or l0ss
the member (o whom such new certificate is given shall also bear and pay
to the Company ali legal costs and other expenses of the Company incidental
fo the investigation by the Company of the evidence of such destruction or
loss and to the preparation of such indemnity.

(3) JOINT-HOLDERS OF SHARES.

12.  Where two or more persons are registered as the holders of any
share they shall be deemed to held the same as joint tenants with benefit
of survivorship subject to the provisions fofiowing and to the other provisions
of these Articles relating to joint-hoiders (—

(a) The Company shall not be bound to register more than four
persons as the joint-holdgrs of any share.

(b) The joint-hotders of a share shall be liable severally as well
as jointly in respect of all payments which ought to be
made in respact of such share,
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(4)

{c) ©On the death of any one of such jeint-holders the survivor or
survivors shall be the only person or persons recognised
by the Company as having any titie to or interest in
such share but the Board may require such evidence of
death as it may deem fit.

(d) Only the person whose name stands first in the Register as
“one of the joint-holders of any share shail be entitied to
delivery of the certificate relating to such share.

(4) CALLS.

13. The Directors may, from time to time, subject to the terms on
which any shares may have been issued, make such calls as they think fit
upon the members in respect of all moneys unpaid on the shares held by
them respectively, and not by the conditions of allotment thereof made payable
at fixed times, and each member shall pay the amount of every call so made
on him to the persons and at the times and places appointed by the Directors.
A call may be made payable by instaiments.

14, A call shall be deemed to have been made ai the time when the
resoiution of the Directors authorising such cali was passed.

15.  Not less than 14 days’ notice of any call shall be given specifying
the time and place of payment and to whom such call shall be paid.

16. If by the terms of issue of any share or otherwise, the whole or
part of the amount or issue price thereof is made payable at any fixed time
ar by instatments at fixed times, every such amount or issue price or insialment
thereof shall be payable as if it were a call duly made by the Directors and
of which due notice had been given, and all the provisions herein contained
in respect of calls shall apply to such amoimt, of issue price or instalment
accordingly.

17.  1f the sum payable in respect of any call or instalment be not paid
on or before the day appointed for the payment thereof, the holder for the
time being of the share in respect of which the call shall have been made
or the instalment shall be due, shall pay inierest for the same at the rate of
12 per cent per annum, from the day appointed for the payment thereof to
the time of the actual payment or at such other rate as the Directors may
determine but they shail have power to waive the payment thereof wholly or
in part,

18. On the trial or hearing of any action or suit brought by the
Company against any member or his representative to recover any debt or
money claimed to be due to the Company in respect of his shares, it shall

be sufficient to prove that the name of the defendant is, or was, when the
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{5)

claim arose, on the Register of the Company as a holder, or one of the
hoiders of the number of shares in respect of which such claim is made, that
the resolution rnaking the call is duly recorded in the minute book and that
the amount claimed is ‘not entered as paid in the books of the Company, and
it shall not be necessary to prove the appointment of the Directors who
made any call, nor that a quorum of Directors was present at the meeting
at which any call was made nor that such meeting was duly convened or
constitued, nor any other matter whatscever, but the proof of the matters
_ aforesaid shall be conclusive evidence of the debt.

19, The Directors may, if they think fit, receive from any member
wiling to advance the same, all or any pari of the money due upon the
shares held by him beyond the sums actuaily called for and upon the money
so paid in advance or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at such rate as
may be agreed, but the member shall not be entitled to participate in profits
or dividend or to any voting rights in respect of money so paid by him until
the same would but for such payment become presently payable.

(5) FORFEITURE AND LIEN.

20. If any member fails to pay any call or instalment on or pefore the
day appointed for the payment of the same, the Directors may at any lime
thereafter during such time as the call or instalment remains unpaid, serve
a notice on such member reguiring him to pay the same, fogether with any
interest that may have accrued and all expenses that may have been incurred
by the Company by reason of such ncen-payment.

21 The notice shall name a day (not being less than 21 days from the
date of the notice) and a place or places on and at which such call or
instalment and such interest and expenses as aforesaid are to be paid. The
notice shall also state that in the event of non-payment at or before the time,
and at the place or places appointed, the shares in respect of which such call
was made or instalment is payable will be liable o be forfeited.

22, 1f the requisitions of any such notice as aforesaid be not complied
with, any shares in respect of which such notice has heen given may, at any
time thereafter before payment of all calis or instalments, interest and
expenses due in respect thereof, be forfeited by a resolution of the Directors
to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited shares and not actually paid before the forfeiture.  Neither
the receipt by the Company of a portion of any mongy which shali from time
to ime be due fram any member of the Company in respect of his shares,
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either by way of principal of interest, nor any indulgence granted by the
Company in respect of the payment of any such money shall preclude the
Company from thereafter proceeding o enforce a forfeiture of such shares
as herein proviced.

23, When any share shall have been so forfeited, notice of the forfeiture
shall be given to the member in whose name it stood immediately prior to
the forfeiture, and an entry of the forfeiture with the date thereof, shall
forthwith be made in the Register but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make such
entry as aforesaid.

24, -Any share so forfeited shall be deemed to be the property of the
Company, and the Directers may sell, re-aliot or otherwise dispose of the
same in such manner as they think fit,

25.  The Directors may, at any time before any share so forfeited shail
have been sold, re-ailotted or otherwise disposed of, annual the forfeiture
thereof upon such conditions as they think fit.

26.  Any member whose shares have been forfeited shall not
withstanding such forfeiture be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and expenses, owing upon or in
respect of such shares at the time of the forfeilure, together with interest
thereupon, from the time of the forfeiture untill payment at 12 psrcent, per
annum or such other rate as the Directers may determine and the Dirsctors
méy enforce the payment thereof without any deduction or allowance for the
value of the shares at the fime of forfeiture but shall not be under any
obiigation o do so.

27. The jorfeiture of a share shall involve the axtinction of all interest
n and also of ali claims and demands against the Company in respect of the
share, and ali other rights incidental to the share except only such of those
righis as by these Articles are exprassly saved.

28. A duly verified dectaration in writing that the declarant is a Director
of the Company and that cerfain shares in the Company have besn duly
forfeited on a date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitied to the
shares and such deciaration and the receipt of the Company for the
considaration, if any, given for the shares on the sale or disposition thereof
shail constitute a good title to suc:h shares.

29, The Company shall have a first and paramount fing upon all the
shares (not fully paid up} registered in the name of each member (whether

solely or jointly with others), and upon the proceeds of sale thereof for all

e



(7)

moneg}s (whether presently payable or not} called or payable at a fixed time
in respect of such shares, and no equitabie interest in any share shali be
created except upon the footing and condition that article 8 hereof is to have
full effect and the said, line .shall extend to all dividends from time to time
declared in respect of such shares. Unless otherwise agreed, the registration
of a transfer of shares shall operate as a waiver of the Company's lien, if
any, on such shares.

30. For the purpose of enforcing such lien, the Directors may sell the
shares subject thereto in such manner as they think fit, but no sale shall be
made until such period as aforesaid shall have elapsed and until notice in
writing of the intention to sell shall have been served on such member, his
executors or administrators, or his commitiee, curator honis or other person
recognised by the Company as entitied to represent such member and default
shall have been made by him or them in the payment of the sum payable
as aforesaid for seven days after such noilice. The net proceeds of any such
sale shall be applied in or towards satisfaction of such part of the amount
in respect of which the lien exists as is presently payable by such member,
and the residue {if any) paid to such member, his executors, administrators,
or other representatives or persons so recognised as aforesaid,

31.  Upon any sale after ferfeiture or for enforcing a fien in purported
exercise of the powers by these presenis given, the Directors may appoint
some person to execute an instrument of transfer of the shares sold and
cause the purchaser's name to be entered in the Register in respect of the
shares sold, and the purchaser shall not be bound to see to the regularity
of the proceedings nor to the application of the purchase money and after
his name has been entered in the Register in respect of such shares his {itle
to such shares shall not be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition, nor impeached
by any person and the remedy of any person aggrieved by the sale shall be
in damages only and against the Company exclusively.

32. Where any shares under the powers in that behalf herein contained are
sold by the Directors and the certificate thereof has not been delivered to the
Company by the former holder of the said shares the Directors may issue
a new certificate for such shares disitinguishing it in such manner as they
may think fit from the certificaie not so delivered up. .

(6) TRANSFER AND TRANSMISSION OF SHARES.
)

33. Subject to the provisions of the Act, no transfer of shares shail be
registered unless a proper instrument of transfer duly stamped and executed

by the transferor and transferee has been delivered to the Company together
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with the certificate or certificates of the shares, or if no such certificate is in
existence, along with the letter of allotment of shares. The instrument of
sransfer of any shares shall be in writing and all the provisions of Section 108
of the Companizs Act, and of any modification thereof for the time being
shall be duly complied with in respect of all transfers of shares and of the
registration thereof and the transferor shall be deemed to remain the holder
of such share until the name of the transferee is entered in the Register in
respect thereof.

34. Application for the registration of the transfer of a share may be
made either hy the transferor or the transferee provided that, where such
application is made by the transferor, no registration shail in the case of
partly paid shares be effected unless the Company gives notice of the
application to the transferee in the manner prescribed by the Act and,
subject to the provisions of Article 8 and 37 herecf, the Company shall,
unless objection is made by the transferee within two weeks from the date
of receipt of the notice, enter in the Register the name of the transferee in
the same manner and subject to the same conditions as If the application for
registration was made by the transferee.

35. Before registering any transfer tendered for registration the
Company may, if it so thinks fit, give notice by ietger posted in the ordinary
course to the registered holder that such franster deed has been lodged and
that, unless objection is taken, the transfer will be registered and if such
registered holder fails to lodge an objection in writing at the Office of the
Company within seven days from the posting of such notice to him he shall
be deemed to have admitted the validity of the said transfer Where no
notice is received by the registered holder, the Company shait be deamed
to have decided not to give notice and in any event the non-receipt by the
registered holder of any notice shall not entitle him to rmake any claim of any
kind against the Company in respect of such non-receipt.

36.  Neither the Company nor its Directors shall incur any liability for
registering or acting upon a transfer of shares apparently made by sufficient
parties, although the same may, by reason of any fraud or other cause not
known to the Company or its Directors be legally inoperative or insufficient
to pass the property in the shares proposed or professed o be transferred,
and although the transfer may, as between the transferor and the transferee,
be liable to be set aside, and notwithstanding that the Company may have
notice that such instrument of transfer was signed or executed and delivered
by the transferor in blank as to the name of the transferee or the particulars
of the shares transferred, or otherwise in defective manner. And in every
such case the person registered as transferee, his executors, adminisirators

and assigns alone shall be entitied to be recognised as the hoider of such
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{9)

share and the previous holder shall so far as the Company is concerned be
deemed to have transferred his whole title thereto.

37. Subject to the provisions of Section 111 of ithe Act, the Board
without assigning any reason for such refusal, may, within two months from
the date on which the instrument of transfer was detfivered 1o the Company,
refuse to register any transfer of a share upon which the Company has a lien
and, in the case of a share not fully paid up, may refuse to register a transfer
to a transferee of whom the Board does not approve. Provided that registration
of a transfer shall not be refused on the ground of the transferor heing either
alone or jointly with any other person or persons indebted to the Company
on any account whatsoever except a lien on shares.

*37A. The Directors shall not accept the application for transfer of less
than 25 (twentyfive) Ordinary Shares of the Company provided, howsver,
this condition shall not apply to :

(i)  a transfer of Ordinary shares made in bursuance of any statutory
provision or an order of a court of law.

(i) the transfer of the entire Ordinary shares by an existing Ordinary
shareholder holding less than 25 Ordinary shares by a singie transfer to a
single or joint names.

(i) the transfer of the entire Ordinary shares of an existing Ordinary
shareholder holding less than 25 Ordinary shares to one or more transferees
whose ‘)holdéng in the Company will not be less than 25 Ordinary shares
each, after the said transfer.

(iv) the transfer of not les than 25 Ordinary shares in the aggregate in
favour of the same transferee in two or more transfer deeds, submitted
together within which one or more relate/s to the transfer or less than 25
Ordinary shares.

38.  No transfer shall be made to a minor or person of unsound mind
or firm without the consent of the Board.

39.  Allinstruments of transfer which shali be registered shall be retained
by the Company.

40. If the Directors rufuse to register the transfer of any shares. the
Company shall, within two months from the date on which the instrument of
transfer was lodged with the Company, send ta the transferee and the
transferor notice of the refusal.

Article 37A was inserted afler the existing Article 37 pursuant o the special resolution adoptad
by the shareholders at the Annual General Mesting held on 30-0-1983
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41. On giving seven days' notice hy advertsement it a newspaper
circulating in the District In wheih the Office of the Company is situated the
Register of Members may be closed during such time as the Directors think
fit not exceeding in the whole forty-five days in each year but not exceeding
thirty days at a nme.

42, The execuiors or administrators or the holder of a succession
certificate in respect of shares of a deceased member (no! being one of
several joint-holders) shall be the only person whom the Company shall
recognise as having any title to the shares registered in the name of such
member and, in case of the death of any one or more of the joint-holders
of any registered shares, the survivors shall be the only persons recognised
by the Company as having any titie to or interest in such shares but nothing
herein contained shall be taken to release the estate of a deceased joint-
nolder from any liability on shares held by him jointly with any other person.
Before recognising any legal representative or heir or a person otherwise
claiming fitle to the shares the Company may require him to obtain & grant
of probate or ietters of administration or succession certificate or other legal
representation as the case may be from a competent Court . Provided
nevertheless that in any case where the Board in its absoluie discretion
thinks fit it shall be lawful for the Board to dispence with the production of
probate or letters of administration or a succession certificate or such other
legat represeniation upon such terms as to indemnity or otherwise as the
Board may consider desirable.

43. Any person becoming enlitled to or 10 transfer shares in
consequence of the death or insolvency of any member, upon producing
such evidence that he sustains the character in respect of which he proposes
to act under this Aricle, or of his title as the Directors think sufficient, may,
with the consent of the Directors (which they shali not be under any obiigation
to give), be registered as a member in respect of such shares or may,
subject to the regutations as to transfer hereinbefore contained, transfer such
shares. This Arficle is hereinafter referred to as "The Transmission Article".
Subject to any other provisions of these Articles, if the person so becoming
entitled to shares under this or the last preceding Article shall elect to be
registered, himself, he shail deliver or send o the Company 2 notice in
writing signed by him stating that he so elects. If he shall elect to transfer
the shares to some other person he shalt execute an instrument of transfer
in accordance with the provisions of these Articles relating to transfers of
shares. All the limitations, restrictions and provisions of these Artictes relating
to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid.

]
44. Subject to any other provisions of these Articles and if ihe Directors
in their sole discretion are satisfied in regard thereto, a person becoming
entitled to a share in consequence of the death or insolvency of a member



(i)

may receive and dive a discharge for any dividends or other moneys payable
in respect of the share.

{7y SHARE WARRANTS

5. Subject to the provisions of Section 114 and 115 of the Act and
subject to any directions which may be given by the Compamy in General
Meeting, the Board may issue share-warranis in such manner and on such
terms and conditions as the Board may deem fit. In case of such issue

clauses 40 to 43 of Table 'A' in Schedule to the Act, shall apply

(8) STOCKS

46  The Company may exercise the power of conversion of its shares
into stock and in that case clauses 37 to 39 of Takle A' ia Schedule | io the
Act, shall apply.

{9) ALTERATION OF CAPITAL

47  The Company may by ordinary resoiution from time to tme alter
the conditions of the Memorandum of Association as follows --

(a) Increase the Share Capital by such amount, to be divided
into shares of such amount as may be specified in the
resclution;

(b) Consolidate and divide all or any of its share capital into
shares of larger amount than iis existing shares;

(c)  Subdivide its existing shares or any of them inio shares of
smaller amount than is fixed by the Memorandum, so
however, that in the sub-division the proportion between the
amount paid and the amount, if any, unpaid on each reduced
share shall be the same as it was in the case of the share
from which the reduced share is derived; and

(d}  Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed {0 be taken by
any person and diminish the amount of its share capital by

the amount of the share so cancelied
LY

48. The resolution whereby any share is subdivided cor consolidated
may determine that, as between the members regisiered in respect of the
thares resulting from such subdivision or consclidation, one or more such
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shares shall have some preference or special advantage as regards dividend,
capital, voting or ortherwise over or as compared with the others or cther
subject nevertheless to the provisions of Sections 85, 87, 88, 83 and 106 of
the Act.

49. Subject to the provisions of Sections 100 to 104 inclusive of the
Act, the Board may accept from any member the surrender of all or any of

his shares on such terms and conditions as shall be agreed.
(10) MODIFICATION OF RIGHTS

50. Whenever the capital (by reason of the issue of preference shares
or ott erwise) is divided into different classes of shares, all or any of the
rights and privileges attached to each class may be varied in the manner
provided in Section 106 of the Act and all the provisions hereinafter contained
as to General Meetings shall, mutatis mutandis, apply as regard class
meetings. Provided that the rights conferred upon the holders of the shares
of any class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be
deemed to be varied under this Article by the creation or issue of further
shares and such new shares may be issued with such preferential rights as
may be decided at the time of issue thereof.

(11} LOANS AND DEBENTURES

51. The Board may from time to time at its discretion, subject to the
provisions of the Act, raise or borrow from the Directors or from eisewhere
and secure payment of any sum of sums of money for the purposes of the
Company

52 The Board may raise or secure the repayment of such sum or
sums in such manner and upon such terms and conditions in ali respects as
it thinks fit and in particular by the issue of bonds, notes convertible
redeemable or otherwise, perpetual or redeemable debentures or debenture-
stack or any morigage or other security on the undertaking of the whole or
any part of the property of the Gompany (both present and future) including
its uncalled capital for the time being.

53 Any debentures, debenture-stock, bonds and other securities may
be issued at a discount, premium or otherwise and with any special privileges
as to redemption, surrender, drawings, allotment of shares, or conversion,
appointment of Directors and otherwise. Debentures, Debenture-stock, bonds
and cther securities may be made assighable free from any equities between
ihe Company and the person {o whom the same may be issued. Provided

that debentures, debeniure-stock or bonds, with the right of allotment of or

-
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conversion into shares shall not be issued except with the sanction of the
Company in General Meeting.

{(12) RESERVES

54, The Board may, before recommending any dividend, set aside out
of the profits of the Company such sums as it thinks proper as a reserve or
reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied and
pending such application may at the hke discretion, either be employed in
the business of the Company or be invested in such investmenis (other than
shares of the Company) as the Board may from time o time think fii. The
Board may also carry forward any profits which it may think prudent not to
divide without setting them aside as a reserve.

I}, GENERAL MEETINGS

(1) CONVENING OF MEETINGS

55. The Board may, whenever they think fit, call a general meeting
provided however if at any time there are not in India Directors capabie of
acting who are sufficient in number to form a guorum any Director may Call
an extra-ordinary general meeting in the same manner as nearly possible as
that in which such a meeting may be calied by the Board.

(2) PROCEEDINGS AT GENERAL MEETINGS

56. The quorum for a General Meeting shall be five members present
in person.

57. At every General Meeling the Chair shall be taken by the Chairman
and in his absence by the Vice-Chairman of the Board of Directors. If at any
meeting the Chairman or the Vice-Chairman a! the case may be, of the
Beard of Directors be not present within fifteen minutes after the time
appointed for holding the meeting or, though present, be unwilling to act as
Chairmapn, the members present shall choose one of the Directors present
to be Chairman, or if no Director shall be present and willing to take the
Chair, then the members persent shall choose one of their number, being a
member entitied to vote, to be Chairman.

58. Any aci or resolution which, under the provisions of this Article or
of the Act is permitted or required to be done or passed by the Company
in General Meeting shall be sufficiently so done‘ or passed if effected by an
ordinary resolution unless either the Act or the Articles specificaily require
such act to be done or resolution passed by & special resoiuhion
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59.  If within half an hour from the time appointed lor the meeting a
guorum be not present, the meeting, if convened 1mon a requisltion of share
holders shail be dissolved but in any other case * shall stand adjourned to
the same day in the next week at the same time and place uniless the same
shall be a pubiic holiday when the meeting shall stand adjourned to the next
day not being a public hofiday at the same time and place and if at such
adjourned meeting a quorum be bot presenl within half an hour from the
time appointed for the Meeting, those members who are present and not
being less than two persons shall be a quorum and may fransact the business
for.which the Meeting was called.

60. In the case of an equality of votes the Chairman shall, both on a
show of hands and at a poll, have a casting vote in addition to the vote or
votes o which he may be entitied as a member.

61. The Chairman of a General Meeting may adjourn the same from
time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. It shall not be necessary io give
notice to the members of such adiournment or of the time date and place
appointed for the holding of the adjourned meeting.

62, If a poll be demanded, the demand of a poll shall not pravent the
continuance of a meeting for the transaction of any business other than the
question on which a poll has been demanded.

(3) VOTES OF MEMBERS

B3. On a show of hands every holder of ordinary shares entitied io
vote and present in person or by proxy shall have one vote and upen a poll
every nolder of ordinary shares entitled to vote and present in person or by
proxy shall have one vote for every share held by him.

64.  Subject to the provisions of the Articles, any person entitled under
the Transmission Articte to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered
holder of such shares, provided that seventy two hours at least before the
time of holding the meeting or adjourned meeting as the case may be at
which he proposes to vote he shall satisfy the Directors of his right to
transfer such shares, or the Directors shall have previously admitted his right
tc vote at such meeting in respect thereof. if any member be a lunatic, idiot
or non compos mentis, he may voie whether on a show of hands or at a poll
by his commitiee, curator bonis or*other persen recognised by the Company
as entitled to represent such member and such last mentioned person may

give their votes by proxy.
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65. Where there are joint-holders of any share any one of such persons
may vote at any meeting either personally or by proxy in respect of such
share as if he were solely entitied thereto and if more than one of such
joint-holders be present at any meeting either personally or by proxy then
that one of the said persons so present whose name stands prior in order
on the Register in respect of such share shall alone be entitled to vote in
respect thereof. Several executors or administrators of a deceased member
in whose name any share stands shall for the purpose of this Article be
deemed joint-holders thereof.

66. The instrument appointing a proxy shali be in writing under the
hand of the appointor or of his Attorney duly authorised in writing or if such
appointor is a corporation under its common seal or the hand of its Attorney.

67. The instrument appointing a proxy and the Power-of-Attorney or
other authority (if any) under which it is signed or a notarially certified copy
of that power or authority shall be deposited at the Office not less than
forty-eight hours befare the time for holding the meeting at which the person
named in the instrument proposes to vote and in default the instrument of
proxy shall not be treated as valid.

68. A vote given in accordance with the terms of an instrument
appointing a proxy shall be vaild notwithstanding the previous death or
insanity of the principal or revocation of the instrument or transfer of the
share in respect of which the vote is given : Provided no intimation in writing
of the death, insanity, revocation or transfer of the share shall have been
received at the Office or by the Chairman of the Meeting before the vote is
given : provided nevertheless that the Chairman of any meeting shall be
entitled to require such evidence as he may in his discretion think fit of the

due execution of an instrument of proxy and that the same has not been
revoked.

69. Every instrument appointing a proxy shall, as neatly as
circumstances will admit, be in the form set out in Schedule [X to the Act.

70. No member shall be entitled to vote on any question either
personally or by proxy or as proxy for ancther member at any General
Meeting or upeon a poll or be reckoned in a quorum whilst any call or other
sum shall be due and payable presently to the Company in respect of any
of the shares of such member.

71. No aobjection shall be taken to the vélidity of any vote except at the
meeting or poll at which such vote shall be tendered and every vote not
disallowed at such meeting or polt and whether given personally or by proxy
or otherwise shall be deemed valid for all purposes.
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V. DIRECTORS
(1) GENERAL PROVISIONS

72. Until otherwise determined by the Company in General Meeting.
The number of Directors including any ex-officio Director shall not be less
than three nor more than *eleven, of whom a majority shall always be Indians.

73. At the date of the adoption of these Articles, the Directors of the
Company are :

Shri G. P. Birla (Chairman)

Shri A. L. Goenka (Vice-Chairman)
Shri R. K. Kanoria

Shri Shavax A. Lal

Shri J. P. Podder

Shri G. Basu

74. The gualification of a Director shall be the holding of shares in the
Company of the face value of Rs. 5,000 (Rupees Five Thousand} in his
own name or joinily with others, An ex-officio Director or an aliernate Director
or a legal or technical advisor or Director nominated by the Central or State
Government or a Debenture holder and/or any Credit Institition shali not be
required to hold any qualification shares.

Article 74 of the Article of Association has been deleted pursuant
to the Special Resolution adopted by Posial Ballot.(dated 16"
April,2010).

74A. ["Each Director shall receive out of Fund of the Company such
remuneration by way of a fee for each meeting of the Board or a Committee
thereof attended by any such Director not exceeding such sum as may be
prescribed under the Act, and fixed by the Board of Directors from time to
time.] The Directors shall also, be entitled to receive in each half-year or in
each year by way of additional remuneration a commission of not exceeding
"one per cent as may from time to time be decided by the Directors on the
profits of the Company such commission to be calculated on the net trading
profits of the Company in the accounting period after deducting all usual
charges and expenses of the business including the fixed remuneration of
Directors, Managing Director (if any) and the salaries and wages of
employees, intergst on debentures and other loans and advances but before
placing any thing to reserve, depreciation, taxation or other special accounts
and before deducting commissions or percentage of profits or bonuses
payable to the Directors (including any Managing Director), or other
employee of the Company and such commission shall be divided among
the Directorsin

The word “eleven” in fine 3 of Article 72 of the Articles of Assaciation of the Company
was substitued for the word “seven” as per Special Resolution passed at an Extra-ordinary
General Meeting of the Company held on 22—4-BQ and approval of the Central Government vide
their letler No 1-(181)-c-11/60 dated 7-9-1960.

[ 1 The first sentence of Arlicle 74A was substituted as per Special Resclution adopted at the
General Meeting of the Gompany held on 25-4-1989,

The word "one"” was subsliluted for the word "lwo” as Special Resolution adopled on
the 28th June, 1956.
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such proportion as may be determined by them. The Directors may allow
and pay to any Director who for the time being is resident out of the place
at which any meeling of the Directors may be held and who shall come to
that place for the purpgse of attending such meeting such sum as the Directors
may consider fair and reasonable for his expenses and ioss of time in
connection with his attending at the meeting in addition to his remuneration
as above specified. If any Director being willing shall be called upon to
perform extra services or to make any special exertions for any of the
purposes of the Company the Directors shaill be entitled to remunerate shch
Director either by a fixed sum or percentage of profits or in any other

manner as may be determined by the Directors in addition to the remuneration
above provided.

75. The continuing Directors may act notwithstanding and vacancy in
their body but so that if the number falls below the minimum above fixed the
Directors shall not except for the purpose of filling vacancies or of summoning

"a General Meeting act so long as the number is below the minimum.

76.  Subject to the provisions of the Act. the Director (including a
Managing Director) shall not be disqualified by reason of his or their office
as such from holding office under the Company or from contracting with the
Company either as vender, purchaser, lender, agent, broker, lessor or lessee
or otherwise, nor shall any such contract or any contract or any arrangement
entered into by or on behalf of the Company with any Director or with any
company or partnership, of or in which any Director shall be member or
otherwise interested be avoided, nor shall any Director so contracting or
being such member or so interested be liabie to account to the Company for
any profit reafised by such contract or arrangement by reason only of such
Director holding that office or of the fiduciary relation thereby established.

(2) APPOINTMENT OF DIRECTORS

77.  The Company in General Meeting, may, subject to the provisions
of these Articles and the Act, at any time elect any person to be a Director
and may from time 1o time increase or reduce the number of Directors and
may alsc determine in what rotation such increased or reduced number is to
go out of office.

78 {a). The Directors shall have power at any time and from time to
time to appaint any person other than a person who has been removed from
the office of a Director of the Company to be a Director of the Company as
an addition to the Board but so that the total number of Directors shall not
at any time exceed the maximum number fixed. Any Director so appointed
shall hold office only until the conclusion of the next following Annual General
Meeting of the Company when he shall be eligible for re-appointment.
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(b) The Directors shall also have power to fill & vacancy in the
Board. Any Director so appointed shall hold office only sc long as the
vacating Director would have held the same if no vacancy had occurred.

79. tSubjec:t to the provisions of the Act. any State or Credit Institution
if so agreed between them and the Company shall be at liberty to nominate
Directors in terms of such agresment. '

*79A. Notwithstanding anything o the contrary contained in these Articles,
so long as any moneys remain owing by the Company to the Industrial
Development Bank of India ({DBY), Indusirial Finance Corporation of India
(IFCl), The Industrial Credit and Investment Corporation of India lLimited
(ICICI), The Industrial Reconstruction Corporation of India Limited (IRCI),
Life Insurance Corportation of India (LIC), Unit Trust of India (UTH), General
Insurance Corporation of India (GIC), National tnsurance Company Limited
(NIC), The Oriental Fire and General Insurance Company Limited (OFGI),
The New India Assurance Company Limited (NIA), United india Insurance
Company Limited (Ul), West Bengal industrial Development Corporation
Limited (WBIDC) or a State Financial Corporation or any financial institution
owned or controlied by the Central Government or a State Government or
fhe Reserve Bank of India or by two or more of them or by Central Government
or State Government by themselves (each of the above is hereinafter in this
Article referred to as "the Corporaticn”) out of any loans/debenture assistance
granted by them to the Company or soO jorg as the Corporation holds or
continues to hold Debentures/shares in the Company as a result of underwriing
or by direct subscription or private placement, or so long as any liability of
the Company arising out of any guarantee furnished by the Corporation on
behalf of the Company remains outstanding, the Corporation shall have a
right, if so provided in an agreement entered into between the Company and
the Corporation, to appoint from time to time, any persen Or persons as a
Director or Directors, wholetime or non-whole-t%me (which Director or Directors,
isfare hereinafter referred to as "Nominee Director/s") on the Board of the
Company and to remove from such office any person or persons so appointed

and to appoint any person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove
from office the Nominee Director/s. At the option of the Corporation such
Nominee Director/s shall not be required to hold any share qualification in
the Company. Also at the option of the Corporation such Nominee
Director/s shall not be liable to retrement by rotation of Directors. Subject
as aforesaid the Nominee Director/s shall be entitled to the same rights and
priviledges and be subject to the same obligations as any other Director of
the Company.

i
st
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The Nominee Director/s so appointed shall hoid the said office
only so long as any moneys remain owing by the Company to the Corporation
or so long as the Corporation holds or continues to hold Debentures/shares
in the Company as.a resuit of underwsiting or by direct subscription or
private placement or the liability of the Company arising out of the guarantee
is outstanding and the Nominee Director/s so appointed in exercise of the
said power shall ipso facto vacate such office immediately the moneys owing
by the Company to the Corporation are paid off or on the Corporation ceasing
to hold Debentures/Shares in the Company or on the satisfaction of the
liability of the Company arising out of the guarantee furnished by the
Corporation.

The Nominee Director/s appointed under this Article shall be entitied
to receive all notices of and attend all General Meeting, Board Meetings and
of the Meetings of the Committee of which the Nominee Director/s isfare
mermber/s as also the minutes of such meetings. The Corporation shal also
be eniitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directors of the Company are entitled, but if any
other fees, commission, moneys or remuneration in any form is payable to
the Directors of the Company, the fees, commision, moneys and remuneration
in relation to such Nominee Director/s shali accrue to the Corporation and
the same shall accordingly be paid by the Company directly to the Corporation.
Any expenses that may be incurred by the Corporation or such Nominee
Director/s in connection with their appointment or Directorship shall also be
paid or reimbursed by the Company to the Corporation or, as the case may
be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the
Corporation the sitting fees, in relation to such Nominee Director/s shali also
accrue to the Corporation and the same shall accordingly be paid by the
Caompany directly to the Carporation.

Provided also that in the event of the Nominee Director/s being appointed
as whole-time Director/s, such Nominee Director/s shall exercise such powers
and duties as may be approved by the Corpoeration and have such rights as
are usuzlly exercised or available to a whole-time Diractor in the management
of the affairs of the Company Such whole-time Director/s shall be entitled
to receive such remuneration, fees, commission and moneys as may be

approved by the Corporation. \

*

Article 79A was inseried after the existing Article 79 pursuant to the special resolution
adopted by the shareholders at the Annual General Meeting held on 19-8-1985
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80. The Board may appoint any person to act as an alternate director
for a Director during the latter's absence for a period of not less than three
months from the State in which meetings of the Board are ordinarily held
and such appointment shall have effect and such appoiniee, whilst he holds
office as an alternate director, shall be entitied to notice of meetings of the
Board and to attend and vote there at accordingly; but he shall jpso facto
vacate office if and when the absent Director returns to the State in which
meetings of the Board are ordinarily held or the absent Director vacates
office as a Director.

(3) ROTATICN OF DIRECTORS

81. At the Annual General Meeting of the Company in every year, one
third of the Directors for the time being fiable to retire by rotation and if their
number is not three or a multipie of three then the number nearest thereto
shall retire from office. The Directors to retire at such Annual General
Meeting shall be the Directors (other than ex-officio Director or Managing
Director or Directors whe by virtue of the provisions of any agreement with
any Central or State Government or Credit institution are not liable to retire)
whao shall have been longest in office since their last election. As beiween
Directors who became Directors on the same day those to retire shall {in
default of agreement between them) be determined by lot. For the purpose
of this Article a Director appointed to fill a vacancy under the provisions of
Articie 78(b) shall be deemed to have been in office since the date on which
the Direcior in whose place he was appointed, was last elected as a Director.

82. A retiring Director shall be eligible for re-election and shall act as
a Director throughout the meeting at which he retires.

83. Subject to any resolution for reducing the number of Directors, if
at any meeting at which an election of Directors ought to take place the
places of the retiring Directors are not filled up, the meeting shall stand
adjourned till the same day in the next week or if that day is a public holiday
till the next succeding day which is not & public holiday at the same time and
place and if at the adjourned meeting the places of the retiring directors are
not filled up the retiring Directors of such of them as have not had their
places filled up shall (if willing to continue in office) be deemed to have been
re-elected at the adjourned meeting.

(4) PROCEEDINGS OF DIRECTORS

84. The Directors may meet together for the despatch of business,
adiourn any otherwise regulate their meetings and praceedings as they
think fit.

s,
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85. The Secretary may at any time, and upon request of any two
Directors shall summon a meeting of the Directors.

86. Subject to the provisions of the Act, questions arising at any
meeting shall be decided by a majority of votes, each Director having one
vote, and in case of an equality of votes the Chairman or the Vice-Chairman,
as the case may be, shall have a second or casting vote.

87. The Chairman and in his absence the Vice-chairman of the Board
of Directors shall be the Chairman of the Meetings of Director : Provided that
if the Chairman and the Vice-Chairman of the Board of Directors be not

present the Directors present shall choese one of thelr number to be the
Chairman of such meeting

88. A meeting of Directors in which a quorum is present shall be
competent to exercise all or any of the authorities, powers and discretions
by or under the Arlicles of the Company and the Act for the time being
vested in or exercisable by the Directors.

89  The Directors may subject to compliance of the provisions of the
Act from time to time delegate any of their powers to Commitiees consisting
of such member or members of their body as they think fit, and may from
time to time revoke such delegation. Any Committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may
from time to time be imposed on it by the Directors. The meeting and
proceedings of any such Committee, if consisting of two or more members
shall be governed by the provisions for regulating the meetings and
proceedings of the Directors so far as the same are applicable thereto and
are not superseded by any regulation made by the Directors under this
Article.

90.  All acts done at any meeting of Direciors or of a Committee of the
directors or by any person acting as a Director shall notwithstanding that it
be afterwards discovered that there was seme defect in the appointment of
any such Directors, Committee or person acting aforesaid or that they or any
of them were disqualified, be as valid as if every such person had been duly
appointed and was duly qualifed : provided always that nothing in this Article
shall be deemed fo give validity to acis done by such Directors, Commitiee
or person acting as aforesaid after it has been shown that there was some
defect in any appointment or that they or any of them were disqualified.

91. A resolution may be passed by the Board by circulation in
accordance with the provisions of Section 289 of the Act.

92. The Directors shalt cause minutes to be duly entered in the books
provided for the purpose—
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(a) of ali appointments of officers and committees made by the
Directors :

(b} of the names of the Directors present at each meeting of the
Directors and of any Commitiee of Directors

’

{c) of all orders made by the Directors and Committees of
Directors;

(d) of all resolutions and proceedings of General Meetings and
of meetings of Directors and Committees.

And any such minutes of any meeting of Directors or of any
Committee or of the Company, if purporting to be signed by the Chairman
of such meeting or by the Chairman of the next succeeding meeting, shall
be receivable as prima facie evidence of the matters stated in such minutes.

{5) POWERS OF DIRECTORS

§3.  The business of the Company shall be managed by the Directors
who in addition to the powers and authorities by these presents or otherwise
expressly conferred upon them may exercise ali such powers and do all such
acts and things as may be exercised or dene by the Company and are not
hereby ar by law expressly directed or required to be exercised or done by
the Company in General Meeting but subject nevertheless to the provisions
of any law and of these presents and to any regulations not being inconsistent
with these presents from time {o time made by the Company in General
Meeting : Provided that no reguiation so made shall invalidate any prior act
of the Directors which would have been valid if such regulation had not been
made.

*93A. Without prejudice to the general powers conferred by the preceding
Article, the Directors may from time to time and subject to the restrictions
contained in the Act, delegate to any of the Directors, employees, or other
persons including any firm or body corporate any of the powers, authorities
and discretions for the time being vested in the Directors.

*93B. All deeds, agreements, and documents and all cheques, promissory
notes, drafts, hundies, bills of exchange and oiher-negotiable instruments,
and all receipts for moneys paid to the Company shall be signed, drawn,
accepted or endersed or otherwise executed, as the case may be, by such
persons (including any firm or body corporate) whether in the employment
of the Company or not and in such manner as the Directors shall from time

to time determine.

)

* Article 93A and 93B were insarted as per Speciat Resolution adopted at the Annual Generat
Meeting of the Company held on the 29th September, 1966.

~f
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94. The Directors may make such arrangsments as may be thought
fit for the management of the Company's affairs abroad, and may for this
purpose (without prejudice to the generality of their powers) appoint local
boards, atiorneys and ggents znd fix their remuneration, and delegate to
them such powers as may be deemed requisite or expedient. The Company
may have for use abroad such official seal as is provided for by Section 50
of the Act. Such seal shall be affixed by the Authority and in the presence
of and the instruments sealed therewith shall be signed by such persons as
the Directors shall from time to time by writing under the seai appoint. The

Company may also exercise the powers of the keeping Foreign Registers as
provided by the Act.

V. MANAGING/WHOLE-TIME DIRECTORS/MANAGERS

95. The Company may appoint Managing or Whole-time Directors
and/or Managers io manage its affairs for such period and on such
remuneration and upon such terms and conditions as may be sanctioned.by
the Company in the manner required by the Act..

V. THE SEAL

96.  The Directors shall provide a Seal for the purpose of the Company
and shall have power from time to time o destroy the same and substitute
a new Sea! in lieu thereof and shall provide for the safe custody of the Seal
and the Seal shall except as otherwise empowered under the Act or rules
thereunder, never be used except by the authority of the Directors or of a
Committee of the Directors and, one Director shall sign every instrument to
which t.i”)e Seal is affixed. Provided, nevertheless, that any instrument bearing
the seal of the Company and issued for valuable consideration shalt be
binding on the Company noiwithstanding any irregularity touching the authority
of the Directors to issue the same.

Vil. BOOKS OF ACCOUNT AND DIVIDENDS
(1) BOOKS OF ACCOUNT

g97. The books of account shall be kept at the Office of the Company
or at such other place as the Directors think fit.

98.  The Board shall from time fo time determine whether and to what
extent and at what times and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open to the
inspection of the members not being Directors, and no member (not being
a Director) shall have any right of inspecting any account or books or decument
of the Company except as conferred by law or guthorised by the Directors
or by the Company in General meeting.

Articie §5 was ammended by inserting the words “and/or Managers” after the words "whole-
time Directors" and by deleting the words "and appraved by the Central Government” after the word
"Act" as per Special Resolution adopted at the Generai Meeting of the Company held on 25-4-198%.
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98. Every Balance Sheet and Profit and Loss Account when audited
and approved by a General Meeting shall be conclusive except as regards
any error discovered therein within three months next after the approval
thereof. Whenever any such error is discovered within that period the account
shall forthwith be corrected and thenceforth shall be conclusive.

(2) DIVIDENDS

100. The net profits of the Company (after making provision if any, for
sinking, depreciation and reserve funds and for carrying forward balances for
the next year) shall subject to the rights of holders of preference shares and
to any resolution of the Company attaching any special privileges to other
shares and to the provisions of these Articles, be divisible among the ordinary
shareholders, subject as provided in Article 19, in propertion to the amounts
paid up on the ordinary shares held by them respectively.

101. When capital is paid up in advance of calls upon the footing that
the same shall carry interest, such capital shall not, whilst carrying interest,
confer a right to participate in profits.

102. The Company in General meeting may declare a dividend to be
paid to the members according to their rights and interest in the profits and
may fix the time for payment subject to the provision of Section 207 of the
Act.

103. No targer dividend shall be declared than is recommended by the
Directors. But the Company in General Meeting may declare a smaller
dividend.

104, No dividend shall be payable except out of the profits of the
Company of the year or any other undistributed profits and no dividend shall
carry interest as against the Company.

105. The declaration of the Directors as to the amount of the net profits
of the Company in any year shall be conclusive.

106. The Directors may from time to time pay to the members such
interim divvidends as in their judgement the position of the Company justifies.

107. The Directors may retain any dividend on which the Company has
a lien and may apply the same in or towards satisfaction of the debts
liabilittes or engagements in respect of which the lien exists.

108. The Director may retain the dividend payable upon shares in
respect of which any person is tnder “The Transmission Article” entitled to
become a member or which any person under that Article is entitled to
transfer until such person shall become a member in respect thereof or shall

duly transfer the same.

~d
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109. Any General Meeting declaring a dividend may make a call on the
members ‘of such amount as the meeting fixes, but so that the cali on each
member shall not exceed the dividend payable to him and so that the call
be made payable af the same time as the dividend and the dividend may,

if so arranged between the'Company and the members, be set off against
the call.

110. Any General Meeting may upon the recommendation of the
Directors resolve that any moneys, investments or other assets forming part

" of the undivided profits of the Company standing to the credit of any reserve

fund or special account or in the hands of the Company and available for
dividend and including any profits arising from the sale of the assets of the
Company or any part thereof or by reason of any other accretion to capital
assets or representing premium received on the issue of shares and standing
fo the credit of the share premium account, be capitalised and distributed (in
the manner and to the extent premissibie under the provisions of the Act)
amongst such of the sharehbolders as would be entitied to receive the same
if distributed by way of dividend and in the same proportions on the footing
that they become entitled thereto as capital and that all or any part of such
capitalised fund be applied on behalt of such share-holders in paying up in
full either at par or at such premium as the resclution may provide any
unissued shares, debentures or debenturestock {in the manner and to the
extent aforesaid) of the Company which shall be distributed accordingly or
in or towards payment of the uncalled liability on any issued shares, or
debentures or debenture-stock, and that such distribution or payment shall
be accepted by such shareholders, in full satisfaction of their interest in the
said capitalised sum.

111, For the purpose of giving effect to any resolution under the
preceding article, the Directors may settle any difficuity which may arise in
regard to the distribution as they think expedient and in particular may issue
fractional certificates or ignore iractions or may vest the same in trust for the
persons eniitled as may seem expedient to the Directors. Where requisite
a proper contract shall be filled in accordance with the provisions of the Act
and the Directors may apoint any person to sign such contract on behalf of
the persons entitled to the dividend or capitalised fund, and such appointment
shall be effective.

112.  Any one of several persons who are registered as joint-holders of
any share may give effectual receipts for all dividends and payments on
account of dividends in respect of such shares.

113. Unless otherwise directed, any dividend may be paid by cheque,
warrant or postal money order sent through the post to the registered address
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of the member or person entitled thereto or in the case of joint holders to
the registered address of that one whose name stands first on the Register
in respect of the joint-hoiding or to such person and such address as the

member or person entitled or such joint-holders, as the case may be, may
direct. °

114. The payment of every cheque or warrant sent under the provisions
of the last preceding Article shail, if such cheque or warrant purports to be
duly endorsed be a good discharge to the Company in respect thereof :
Provided nevertheless that the Cdmpany shalt not ne responsible for the loss
of any cheque, dividend warrant or postal money order which shali be sent

by post fo any member or by his order to any other person in respect of any
dividend.

*114A,

VHIl. MISCELLANEOUS
(1) RECONSTRUCTION

115. On any sale of the undertaking of the Company, the Directors or
the liquidators on a winding up may, if authorised by a Special Resolution,
accept fully paid or partly paid-up share, debentures or securities of any other
company, whether incorporated in India or not, either then existing or to be
formed for the purchase in whole or in part of the property of the Company.
The Liguidators (in a winding up), may distribute such shares, or securities, or
any other property of the Company amongst the contributories without
realisation or vest tha same in trustees for them and may if authorised by
Special Resolution provide for the distribution or appropriation of the cash,
shares or other securities, benfits, or property otherwise than in accordance
with the strict legal rights of the contributories of the Company, and for the
valuation of any such securities or property at such price and in such manney
as the meeting may approve, and the contributories shall be bound to accept
and shall be bound by any valuation or distribution so authorised and waive all
rights in relation thereto save such statutory rights (if any) under the Act. as
are incapable of being varied or excluded by these presents.

(2) WINDING-UP

116. Upon the winding up of the Company, the holders of Preference
shares, if any, shall be entitled to be paid all arrears of preferential dividend
to the commencement of winding up and also to be repaid the amount of
capital paid up or credited as paid up on such Preference Shares held by

* Article 114A was deleled as per Special Resolution adepted at the Generai Maeting of the Comipany
held on 25-4-1989.
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them respectively, in priority to the Ordinary Shares, but shall not be entitled
‘to an'y'other' further righis to participate in profits or assets; subject as
aforesaid and 1o the rights of any other holders of shares entitied to receive
preferential payment over the Ordinary Shares, in the event of the winding
up of the Company, the holders of the Ordinary Shares shall he entitied to
‘be repaid the amount of capital paid up or credited as paid up on such
shares and all surplus assets thereafter shall belong to the holders of the
Ordinary Shares in proportion to the amount paid up or credited as paid up
on such Ordinary Shares respectively, at the commencement of the winding
up. If the assets shall be insufficient to repay the whole of the paid up
Ordinary Capital, such assets shall be distributed so that as nearly as may
be the losses shall be borne by the members holding COrdinary-Shares in
pr{)portioh to the Capital paid up or which ought te have been paid up on the
Crdinary Shares held by them respectively at the commencement of the
winding up, other than the amounts paid by them in advance of calls.

117, If the Company shall be wound up, whether voluntarily or otherwise,
the Liguidators may, with the sanction of a Special Resolution of the Company
and.any other sanction required by the Act. divide among the contributories
in specie or kind, any part of the assets of the Company and may, with the
iilke sanction, vest any part of the assets of the Company in trustees upecn
such ftrust for the benefit of the confributories, or any of them, as the
Liquidaters, with the like sanction, shall think fit

(3} INDEMNITY

11V8. Subject to the provisions of Section 201 of the Act, every Director,
Manager, Secretary and other officer or employee of the Company shall be
indemnified against, and it shall be the duty of the Directors to pay out of
the funds of the Company all costs, losses and expenses {including travelling
expenses) which any such Directors, Manager or Secretary or other officer
or employee may incur or become liable to by reason of any coniract entered
into or any way in the discharge of his or their duties and in pariicular, and
so as not fo limit the generality of the foregoing provisions, against all
liabilities incurred by him or them as such Director, Manager, Secretary,
Officer or employee in defending any, proceedings whether civil or criminal,
in which judgement is given in his or their favour or he or they is or are
acquitted, or in connection with any application under Section 633 of the Act
in which relief is granted by the Court and the amount for which such
indemnity is provided shali immediately attach as a lien on the property of
the Company and have priority as betwesen the members over all cther
ctaims. .

118. Subject to the provisions of the Act and so far as such provisions
permit, no Director, Auditor or other officer of the Company shall be liable
for acts, receipts, neglects or defaults of any other Director or Officer, or for
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ioining in any receipt or other act for conformity, or for any loss or expense
happening to the Company through the insufficiency or deficiency of title to
any property acquired by order of the Directors for or on behalf of the
Compar!y or for the insufficiency or deficiency of any security in or upen
which any of the moneys of the Company shall be invested, or for any loss
occasioned by any error of judgement, omission, defauit, or oversight on his
part, or for any loss, damage or misfortune whatever which shall happen in
the execution of the duties of his office or in relation thereto, unless the
same happens through his own dishcnesiy.

(4) SECRECY

120. Subject ot the provisions of these Articles and the Act no member
or other person (not being a Directer} shal! be entitled to enter the property
of the Company or to inspect or examine the Company's premises or
properties of the Company without the permission of the Directors or fo
require discovery of or any information respecting any detail of the Company's
trading or any matter which is or may be in the nature of a trade secref,
mystery of trade, or secret process or of any matter whatscever which may
relate to the conduct of the business of the Company and which in the
opinion of the Directors it will be inexpedient in the interest of the Company
to communicate.

121, NOMINATION

(1) Every shareholder or debentureholder of the company may at any time
nominate a person to whom his shares or debentures shall vest in the
event of his death in such manner as may be prescribed under the Act.

(2) When the shares or debentures of the Company are held by more than
one person jointly. Joint hoiders may together nominate a person to
shom ali the rights in the shares or debentures as the case may be shall
vest in the event of death of all the joint holders in such manner as may
be prescribed under the Act

(3) Notwithstanding anything contained in any other law for the time being
in force or in any disposition, whether testamentary or otherwise, where
a nomination made in the manner aforesaid purports to confer on any
person the right to vest the shares or debentures, the nominee shall on
the death of the shareholder or debentureholders or as the case may be
on the death of the joint holders become entitled to all the rights in such
shares or debentures or, as {he case may be, all the joint holders, in
relation to such shares or debentures, to the exclusion of all other
persons unless the nomination as varied or cancelied in the manner as
may be prescribed under the Act.

s
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(4) Where the nominee is a minor, it shall be lawful for the holder of the

shares or debentures, to make the nomination to appoint any person to
become entitled to shares in or debentures of the company in the manner
prescribed under t.he Act, in the event of his death, during the minority.

Transmission of Securities in case of Nomination

(1)

A nominee, upon producticn of such evidence as may be required by
the Board and subject as hereinafter provided elect, either —

{a) to register himself as holder of the share or debenture as the case
may be, or

(b) to make such transfer of the share or debenture, as the deceased
shareholder or debentureholder, as the case may be could have made.

if the nominee elects to be registered as holder of the share or debenture,
himself, as the case may be, he shall deliver or send to the Company,
a notice in writing signed by him stating that he so elects and such
notice shall be accompanied with the death certificate of the deceased
shareholder or debentureholder as the case may be.

A nominee shall be entitled to the dividend on shares and other
advaniages to which he would be entitled if he were the registered
holder of the share or debenture. Provided that he shall not, befare
being regisiered as a member, be entitled to exercise any right conferred
by membership in relation to a meeting of the company.

Provided further that the Board may, at any time, give notice requiring

any such person to elect either to register himself or to transfer the share
or debenture, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of ali dividends, bonuses or other
moneys payabie in respect of the share or debenture, until the requirements
of the notice have peen complied with.

122. DEMATERIALISATION

For the purpose of this Arlicle —

1.

DEFINITIONS

"Beneficial Owner" shall have the meaning assigned thereto in Section
2 of the Depositories Act. 1996.

"SERI" means the Securities and exchange Board of India established
under saction 3 of the Securities and Exchange Board of India Act,
1992. . ‘

"Depositories Act' means the Depositories Act, 1996, including any
statutory modifications or re enactment thereof for the time being in
force.
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"Bye-Laws" means bye-laws made by a Depository under section 26 of
the Depositories Act.

Depositary means a company formed and registered under the Companies
Act, 1956 and which has heen granted a certificate of registration under
sub-section (1A) of section 12 of the securities and Exchange Board of
India Act. 1892

"Member" means the duly registered holder from time to time of the
shares of the Company and includes every person whose name is entered
as a beneficial owner in the records of the Depository.

"Debentureholder” means the duly registered holders from time to time
of the debentures of the Company.

"Participant’ means a person registered as such under section 12 (1A)
of the Securities and Exchange Board of India Act, 1992.

"Record” includes the records maintained in the form of books or stored
in computer or in such other form as may be determined by regulation
made by SEBI in reiation to the Depositories Act.

“Regulations” means the regulations made by the SEBI
"Sgeurity" means such security as may be specified by the SEBI

Words imparting the singuiar number include the plural number and vice
varsa,

Words imparting persons include corperations.

Words and expressions used and not defined in the Act but defined in
the Depositories Act shall have the same meanings respectively assigned
to them in that Act.

DEMATERIAL SATION OF SECURITIES

Notwithstanding anything to the contrary or inconsistent contained in the
Act or these Articies, the Company shall be entitled to Dematerialise its
existing securities, rematerialise its securities, held in the depositories
andfor offer its fresh securities in a demateriatised form pursuant o the
Depositories Act and the Rules framed thereunder, if any.

Company_to recognise interest in dematerilised securities under

Depositories Act,

Either the Company of the investor may exercise an option to issue,
deal in hold the securities (imcluding shares) with a Depository in electronic
form and the certificates in respect thereof shall be dematerialised, 0
which event the rights and obligations of the pariies concerned and
matters connected therewith of incidental thereof, shail be governed by
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the provisions of the Depositories Act, as amended from time to time or
any statutory modification thereto or re-enactment thereof.

Option for Investors

Every person acquiring/sdbscribing to or holding securities of the company
shall have the option to receive security certificates or to hold the
securities with a Depository. Such a person who is the beneficial owner
of the securities can at any time opt out of a depository, if permitted by
law, in respect of any security in the manner provided by the Depositories
Act, and the company shall in the manner and within the time prescribed,
issue to the beneficial owner the required certificates of securities.

I a person opts to hold his security with a depository, the Company shall
intimate such depository the details of allotment of the security and on
receipt of the information, depository shall enter in its records the name
of the allottee as the beneficial owner of the security.

Securities _in_depositories to be in Funagible Form

All securities of the company held by a depository shall be dematerialised
and be in fungible form. Nothing contained in Sections 153, 153A,
153B, 1878, 187C and 372 of the Companies Act shali apply to a

depository in respect of the securities held by it on behalf of the beneficial
oWners.

Rights of Depositories and Beneficial Owners

(a) - Notwithstanding anything to the contrary contained in the Act or
these Articles a Depository shall be deemd to be the registered owner
for the purposes of effecting transfer of ownership of securities on behalf
of the Beneficial owner.

(b) Save as otherwise provided in (a) above, the Depository as the
registered owner of the securities shali not have any voting rights or any
other rights in respect of the securities held by it.

{c) Every person holding securities of the Company and whose name
is entered as the beneficial owner in the records of the Depository shall
be deemed to be a member of the company. The beneficial owner of
securities shall be entitled to all the rights and benefits and be subject

to all the liabilities in respect of his securities which are held by a
depository.

Beneficial Owner deemed as absolute owner

Except as ordered by a Court of competent jﬁrisdiction or as required
by faw, the Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any share or where
the name appears as the Beneficial Owner of shares in the records of
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the Depository as the absolute owner thersof and accordingly shall not
be bound io recognise any benami frust of equitable, contingent, future
or partial interest in any share, or (except only as is by these Articles
otherwise expressly provided) and right in respect of a share other than
an absolute right thereto in accordance with these Articles, on the part
of any other person whether or not it has expressed or implied notice
thereof, but the Board shall be at their sole discretion to register any
share in the Joint names of any twe or more persons or the survivor or
survivors of them.

Depository to furnish_information

Every Depesitory shall furnish to the Company information about the
transfer of securities in the name of the beneficiai Owner at such intervals
and in such manner as may be specified by the bya-laws and the
company in that behalf.

Cancellation of certificates upen Surrender by & person

Upon receipt of certificate of securities on surrender by a person who
has entered into an agreement with the Depository through a participant,
the Company shall cancel such certificate and substitute in its records
the name of depository as the registered owner in respect of the said
securities and shali also inform the Depositery accordingly.

Option to opt out in respect of any security

if a beneficial owner seek to opt out of a depository in respect of any
security the beneficial Owner shall inform the Depository accordingly.

The Depository shall on receipt of information as above make appropriate
entries in its records and shall inform the Company.

The Company shall within thirty (30) days of tha receipt of intimation irom
the Depository and on fulfiiment of such conditions and on payment of
such fees as may be specified by the reguiations, issue the certificate of
securities to the beneficial owner or the transferee as the case may be.

Service of Documents

Notwithstanding any thing in the Act or these Articles to the contrary,
where securities are held in a Depository, the records of the beneficial
ownership may be served by such Depository on the Company by means
of electronic mode or by delivery of floppies or discs.

Provisions of Articles to apply* to Securities held in Depository

Except as specifically provided in these Articles, the provisions relating
to Joint holders of securities, calls lien on securities forfeiture, transfer

.
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and transmission of securities shall be applicabie to securities held in
depository so far as they apply to securities held in physical form subject
to the provisions of the depository Act.

Allofment of Securities dealt with in a Depository

Notwithstanding anything in the Act or these Articies, where securities
are dealt with by a Depository, the Company shall intimaie the details
thereof to the Depository immediately on allotment of such securities.

Distinctive number of Securities held in a Depository

The Securities in the capital shall be numbered progressively according
io their several denominations, provided however, that the provision
relating to progressive numbering shall not appiy to the securities of the
company which are dematerialised or may be dematerialised in future
or issued in future in dematerialised form. Except in the manner herein
before mentioned. No securities shail be sub-divided. Every forfeited
or surrendered securities held in material form shall continue to bear the
number by which the same was originally dis’fiﬂguéshed.

Register and Index of Bensficial Owners

The Company shall cause to be kept a Register and Index of Members
and a Register and Index of Debentureholders in accordance with Seciion
151 and 152 of the Act respectively, and the Depositories Act, with
details of shares and debentures held in material and dematerialised
forms in any media as may be permitted by law including in any form
of electronic media. The Register and index of beneficial Owners
maintained by a Depository under section 11 of the Depositoriss Act
shall be deemed to be Register and index of Members and Register and
tndex of Debentureholders, as the case may be for the purpose of the
Act. The company shall have the power to keep in any state or couniry
outside India a branch Register of Members resident in that state or
country.

Reagister of Transfers

The Company shall keep a Register of transfers and shalt have recordad
therein fairly and distinctly particulars of every transfer or transmission
of any securities held in material form.

Overriding effect of this Article

Provisons of this Article will have full effect and force not-withstanding
any thing to the contrary or inconsistent contained in any other Article

of these presenis. v

Articles 121 and 122 were inserled after the existing Asticle 120 pursuant to the specis!
resolutions adopted at the General Meeting held on 26th May, 2000
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We, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this Articles
of Association and we respectively agree to take the number of share in
the capital of the Company set opposite 10 our respective names !

Names, addresses and
Description of Subscribers.

Number of shares
taken by each
subscriber

Name, Address and
Description of Witness

B. M. Birla
8, Royal Exchange place
Calcutta

Ram Kumar Somani
7, Lyons Range
Calcutta
Merchant

Gangadhar Makhatia
Service

8, Royal Exchange Place,

Calguita

Amrit Lal Ojha
11, Clive Street
Calcutta
Merchant

Debi Prasad Khaitan
8, Royal Exchange Place
Calcuita
Merchant

Girdharilal Rungta
Service,
8, Royal Exchange Place
Calcutta

R. K. Chhaochharia

Service
8, Royal Exchange Place
Caicutia

Total

One

One thousand

One

One thousand

Cne

One

One

Two thousand
and five

Service

Bibhuti Bhusan Mukherjee
8, Royal Exchange Place, Calcutta

Dated the 24th day of July, 1936
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Annexures

COMPANY PETITION NGO, 295 OF 1994

Connected with Company Application MNo. 146 of 1994

IN THE HiGH COURT AT CALCUTTA

The Hon'ble Mr. Justice
Baboo Lall Jain

Original Jurisdiction

President of the Union of India

In the matter of

The Companies Act, 1956

And

in the matter of

An application under Sections 391(2)
and 394 of the said Act

And

in the matter of

Orient General Industries Limited, an
existing Company within the meaning
of the Companies Act, 1956 and having
its registered officz at& Ghore Bibi Lane,
Calcutta 700054 within the aforesaid
jurisdiction

And

In the matter of

Orient Paper & industries Limited, an
existing Company within the meaning
of the Companies Act, 1956 and having
its registered office at Brajrajnagar in
the Dist. Jharsuguda, Orissaoutside the
aforesaid jurisdiction.

1. Orient General industries Limited

2. Crient Paper & industries Limitad
...Petitioners

The Above Petition coming on for
hearing on this day and upon reading
the said Petition, the Order dated the
twenty seventh day of June in the year
one thousand nine hundred and
ninetyfour whereby the abovenamed



Vide order dated 23.12.94
J. Nandi

18-1-85

for Registrar

{2)

Petitioner Na. 1, Qrient General Industries Ltd. (hereinafter referred to as the
said transferor company) were ordered to convene a meeting of the Crdinary
Shareholders of the said transferor company for the purpose of considering and
if though fit, approving with or without modification the scheme of amalgamation
proposed tp be made between the said transferor company and the abovenamed
petitioner No. 2, Orient Paper & Industries Lid. {hereinaiter referred to as the
said ransferee company) and their respective shareholders and annexed to the

joint affidavit of Binoy Kumar Surana and Bal Krishna Vyas filed on the’

twentyseventh day of June, in the year one thousand nine hundred and ninetyfour,
the Business Standard and the Bartaman both dated the sixth day of July in the
year one thousand nine hundred and ninetyfour each containing the advertisement
of the said notice convening the said meeting directed to be heid by the said
orderdated the twentyseventh day of June in the year one thousand nine hundred
and ninetyfour, The affidavit of Binoy Kumar Surana filed on the twentyfifth day
of July in the year one thousand nine hundred and ninetyfour showing the
publication and despaich of the notices convening the said meeting. The report
of the Chairman of the said meeting dated the fifth day of August in the year one
thousand nine hundred and ninetyfour as to the result of the said meeting And
upon reading on the part of the petitioner companies an affidavit of Lakshmi
Narayan Sastry filed on the thirteenth day of September in the year one thousand
nine hundred and ninetyfour and the exhibits therein referred to and upon reading
the order made herein and dated the twentysecond day of Augustin the yearone
thousand nine hundred and ninetyfour And upon hearing Mr. D Basak, Advocate
for the petitioner companies and Mr. B. Debnath, Advocate for the Central
Government and it appearing from the report that the proposed scheme of
amalgamation has been approved unanimously and the learned Advocate
appearing for the Ceniral Government has no objection to the scheme being
sanctioned and none has appeared to oppose this application and the following
order being made subject to the appropriate sanction being obtained in respect
of the said transferee company and the same will not be effective until such
sanction being obtained in respect of the said transferee company.

This court doth hereby sanction the scheme of amalgamation set forthin Annexure
'A" of the petition herein and specified in the schedule 'A’ hereto and doth hereby
declare the same to be binding with effect from first day of March in the year one
tnousand nine hundred and ninetyfive (hereinafter referred to as the said transfer
date) on the said transferor company and the said transferee company and their
shareholders and all concerned.

This Court doth order :

1. Thatall properties, rights andinterests of the said transferor company
including those specified in the first, seconc and third parts of the
schedule 'B' hereto be transferred from the said transfer date and
be vested in without further act or deed in the said transferee
company and accordingly the same shall pursuantio section 394(2)
of the Companies Act, 1956 be transferred to and be vested in the
transferee company for all the estate and interest of the said
transferor company but subject nevertheless to all charges now
affecting the same; and

)

2. That alt the liabilities 2nd duties of the said transferor company be
transferred from the said transfer date without further act or deed
to the said transferee company and accordingly the same shall
pursuantto section 394(2) ofthe Companies Act, 1956 be transferred

e
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to and become the habilities and duties of the said transferee
company; and

That all proceedings and/or suits and/or effects now pending by or
against the said transferor company be continued by or against the
said transferee company; and

- Thatleave be and the same is hereby granted to the said transferor

company to file its schedule of assets within three weeks from the
date hereof: and

That the said transferor company do within thirty days after the
date of this order cause a certified copy thereof to be delivered to
the Registrar of Companies, West Bengal for registration; and

That the Officiat Liquidator of this Court do submit and file before
this court his report under second provise to section 394(1) of the
Companies Act, 1956 in respect of the said transferor company
within six weeks from the date hereof; and

That the said Official Liquidator do forthwith serve a copy of the
said report to be filed by him on M/s Khaitan & Co., Advocates for
the petitioner companies after filing the said reports with this court;
and

That leave be and the same is hereby granted to the said iransferee
company to apply for the dissolution without winding up of the said
transferor company after filing of the said report by the said Cfficial
Liquidator; and

That any person interested shall be at liberty to apply to this court
in the above matter for such directions as may be necessary; and

That the parties herein shall be at liberty to apply to this court for
modification of the scheme if and when necessary in accordance
with law; and

That the petitiocner companies do pay to the Ceniral Government
its costs of and incidental to this application assessed atone hundred
and fifty gold Mohars; and

That all parties do act on a copy of the minutes of this order duly
signed by an officar of this court being served on them.

Witness Shri Krishna Chandra Agarwal, Chief Justice at Calcutta aforesaid the
third day of October, in the year one thousand nine hundred and ninztyfour.

J. Nandi
Khaitan & Co. 18.1.95
Advocates For Registrar

b



Vide order dated 23,12.94
J. Nandi

18-1-95

for Registrar
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Schedule 'A' above referred
to

SCHEME OF AMALGAMATION
BETWEEN

ORIENT GENERAL INDUSTRIES LIMITED -
ORIENT PAPER & INDUSTRIES LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS

PART - |

DEFINITIONS

For the purpose of this Schme ;

1.

"The Transferor Company" means Orient General Industries Lid.,
an existing company within the meaning of the Companies Act,
1856 and having its registered office at 6, Ghore Bibi Lane,
Calcutta - 700 054, in the Siate of West Bengal.

“The Transferee Company" means Orient Paper & Industires Ltd.,
an existing company within the meaning of the Companies Act,
1956 and having its registered office at Brajrajnagar, Dist.
Jharsuguda in the State of Orrisa.

“Transfer Date” means the 1st day of March, 1895,

“Undertaking of the Transferor Company” means and includes

(i)

(i)

All the properties, assets and liabilities of the Transferor
Company immediately before the amalgamaticon.

Without prejudice to the generality of the foregoing clause
the said undertakings shall also include all rights, powers,
interests, authorities, privileges, liabilities and all properties
and assets, moveable or immoveable, real or personal,
corporeal or incorporaal in possession or reversion, present
or centingent of whatsoever nature and wherever situate
including land, building, machinery, electric installations,
weighing scale, conveyance, trucks, frolleys, furnitures and
fixtures, computers, vehicles, office equipments, inventories,
sundry debtors, cash and bank balances, lcans and
advances, bills receivables and other current assets and
investments, lease, tenancy and agency rights and all other
interests and rights in or arising out of such property with all
licences, trade marks, import entittement and other quotas,
if any held, applied for or as may be obtained hereafter by
the Transferor Company or which the Transferor Company
is entitied to and all debts, liabilities, duties and obligations
of the Transferor Company of whatsoever kind.
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WHEREAS

1.

The Authorised Share Capital of the Transferor Company is Rs.
1,00,00,000 (Rupees one crore only) divided into 10,00,000 Shares
of Rs. 10/ each. The Issued, Subscribed and Paid up Share
Capital of the Transferor Company is Rs. 60,81,640/- divided into
6.08,002 Ordinary Shares of Rs. 10/- each znd 62 Ordinary Shares
of Rs. 10/- each (pending altotment) and 10 Redeemable
Preference Shares of Rs. 100/- each (pending allotment) to the
Shareholders of Springs India Ltd., amalgamated with the
Transferor Company with effect from 1.4.90 under Share Suspense
Account all credited as fully paid up. The aforesaid share capital
is as per the Audited Balence Sheet as at 31st March, 1993,

The Authorised Share Capital of the Transferee Company is Rs.
25,00,00,000/- (Rupees twentyfive crores) divided into 2,46,00,000
Ordinary Shares of Rs. 10/- each and 40,000 Preference Shares
of Rs. 100/- each. The issued Share ‘Capital of the Transferee
Company is Rs. 15,18,77,900 divided into 1,48,37,610 Ordinary
Shares of Rs. 10/- each, 18,868 - 7.86% Cumulative Redeemable
Preference Shares of Rs. 100/~ each and 16,150 - 5.50%
Cumulative Redeemable Preference Shares of Rs. 100/- each.
The Subscribed and Paid-up Share Capital of the Transferee
Company is Rs. 15,18,61,900/- divided into 1,48,37,360 Ordinary
Shares of Rs. 10/- each 18,868 - 7.86% Cumulative Redeemable
Preference Shares of Rs. 100/- each and 16,150 - 5.50%
Cumulative Redeemable Preference Share of Rs. 100/- each zall
fully paid up and Rs. 1,250/~ towards the amount paid upon
Forfeited Shares and Rs 14,750/ towards allotment money in
arrears have been respectively adjusted in the Paid up Capital of
the Company. The aforesaid share capital is as per the Audited
Balance Sheet as at 31st March, 1993.

The Transferor Company is engaged in the bhusiness of
manufacturing -electric fans, electric motors and other electric
devices. The Transferee Company is engaged in the business of
manufacturing paper, paper board & its allied products, causitc
soda, chlorine, portland cement, electrostatic precipitators,
component parts etc.

The Transferor Company is whoily owned subsidiary of the

Transferee Company.
)

For the purpose of better, efficient and economical management
cantrol and running of the businesses of the undertakings
concerned and/or far administrative convenience and to obtain
advantages of economies of scale and diversification of business
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the present Scheme is proposed to amalgamate the Transferor
Company with the Transferee Company.

PART - il

With effect form the Transfer Date, the Undertaking of the
Transferor Company shall without further act or deed be transferred
{0 and be vest in or deemed to be transferred to and vest in the
Transferee Company pursuant to Section 394(2) of the Companies
Act, 1956 (hereinafter called “the Act") subject however, to all
charges, liens, mortgages, if any then affecting the same or any
part thereof.

If any suit, appeai or any other proceedings of whatsoever nature
(hereinafter called "the proceedings") by or against the Transferor
Company be pending, the same shall not abate, be discontinued
or be in any way prejudicially affected by reason of the transfer
of the Undertaking of the Transferor Company or anything
contained in this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company
in the same manner and to the same extent as it would be or
might have been continued, prosecuted and enforced by or against
the Transferor Company if this Scheme had not been made.

The transfer and vesting of properties and liabilities under Clause
1 hereof and the continuance of the proceedings by or against
the Transferee Company under Clause 2 hereof shall not affect
any transaction or proceedings already concluded by ihe Transteror
Company on and after the Transfer Date to the end and intent
that the Transferee Company accepts and adopts all acts, deeds
and things done and executed by or on behalf of the Transferer
Company as acts, deeds and things done and executed by or on
behalf of the Transferee Company.

Subject to the provisions contained in this Schemes, all contracts,
deeds, bonds, agreements and other documents and insfrumeants
of whatsoever hature to which the Transferor Company is a party
subsisting or having effect immediately before the amalgamation
shall remain in full force and effect against or in favour of the
Transferee Conpany and may be enforced as fully and effectively,
as if instead of the Transferor Company the Transferee Company
had been a party thereto.

Upon the Scheme being sanctioned by the Hon'ble High Courts
at Calcutta and Cuttack and transfer taking place as stipuiated
under Clause 1 thereof :

{a) All the Shares jheld by the Transfree Company in the
Transferor Company shall stand canceiled.

()  All the employees of the Transferor Company shall become
the employees of the Transferee Company without
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interruption in service and on terms no less favourable to
“them than those then applicable to them.

{c) Subject to an order being made by the Hon'ble High Court
at Calcutta the Transferor Company shail be dissolved
without winding up.

PART - I}

The Transferor and Transferee Companies shall make necessary
appiication to the Hon'ble High Courts at Calcutta and Cuttack for.
obtaining the High Courts' sanctions to this Scheme and for the
consequent dissolution without winding up of the Transferor
Caompany.

Until the Scheme is sanctioned and transfers effected as aforesaid,
the Transferor Company shall carry on its business in usual course
and shall be deemed to be carrying on the said business for and
on behalf of and in trust for the Transferee Company with effect
from the Transfer Date. '

The Transferee Company shali pay all costs, charges and
expenses of and incidental to this Scheme of Amalgamation.

The Board of Directors of the Transferor And Transferee
Companies or any person authorised by them may assent on
behalf of all concerned to any modification to this Scheme of
Amalgamation or to any condiion which the Hon'ble High Courts
at Calcutta and Cuttack or the Government or any other authority
may impose and which the said Board of Directors may, in their
sole discretion, think fit for the purpose of effectively carrying on
this Scheme and the said Board of Directors may also modify the
Scheme and do ail acts, things and deeds as may be necessary
and/or expedient for the purpose of implementing this Scheme.

If any doubt or difference or issue shall arise between any of the
companies refarred herein or any of their shareholders, creditors,
employees and/or any other person as to the construction hereof
or as to any account or apportionment 1o be taken or made of
any asset or liability transferred under this Scheme or as to the
accounting treatment thereof or as to anything eise contained in
or relating to or arising out of this Scheme, the same shall be
referred to Shri Pradip Kumar Khaitan, Advocate, of 9 Old Post
Office Street, Calcutta 700 001, whose decision shall be final and
binding on all concerned.

J. Nandi
18-1-85
for Registrar
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Scheduel 'B' above referred
To
Schedule of Assets

Schedule of Assets of Orient General Industries Ltd., the Transferor
Company to be transferred to and vested in the Transferee Company, -

Orient Paper & Industries Limited

PART - |

{(Short description of the freehold property of the Transferor Company)

All those pieces of freehold land situated and lying in the Industrial Piot No.
11, Sector-6, Faridabad, measuring 5.01 acres (314 ft x 840 ft.) having
following construction therecn.

Sl Approximate

Nec.  Description area in sft. ¥
1. Factory Building 89198

2. Dwelling Units 22834

3. Roads, Walls and Appurtenant lands 106208

218240
PART - H
(Short description of leasehold proprety of Transferor Company) -

A.  Ali those pieces of leasehold land being situated and lying at Plot
No. 46/1, stipulated within the industrial area at Sahibabad,
Ghaziabad, containing by admeasurement— 24119 sq. yds more
or less and bounded by on the north by Plot No. 46/2, on the
south by Plot No. 45/3, on the east by 100 ft. wide Road No. 3
and on the west by Plot No. 47.

B.  All those pieces of leasehold land situated and lying within village
limits of Advenia Grunt, Tehsil Sitapur, Dist. Sitapur containing by
admeasurement 38.51 acres of iand bounded on or towards the 4
north by village Khairpara, on or towards the south by Sitapur-
Shahjahanpur Road, on or towards the east by village Bundipur
and cn or towards the west by Nala.



(9)

PART - Hll

(Short description of Stocks, Shares, Debentures & other choses in
action of the Transferor Company).

Shares i
ii.
iii.
Debentures iv.
Stocks v,

30,000 Equity Shares of Rs. 10/- each in
Birla Buildings Ltd.

6,000 Equity Shares of Rs. 10/~ each in
OPt Export Ltd.

1,43,507 Equity Shares of Rs. 100/- each
in Century Textiles & Industries Ltd.

25 Nos 8% Registered Mortgage Debentures of
Rs. 100/- each in Indian Chamber of Commerce.

7 years National Savings Certificates of
the face value of Rs. 46,800/

and all properties, rights and interest of the Transferor Company as reflected
or referred to in the books of Accounts and records of the Transferor Company.

J. Nandi
18-1-95
for Registrar
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IN THE HIGH COURT OF ORISSA : CUTTACK

COMPANY ACT CASE NO. 16 OF 1994
| AND
COMPANY ACT CASE NO. 12 OF 1994

In the maiter of applications under Sections 391(2), 393 and 384 of the
Companies Act, 1956, )

Orient Paper & Industries Lid.
And

QOrient General Industries Ltd,

............. Petitioners

For Petitioners @ M/s. B. K. Mohanti & B. P. Das

PRESENT

THE HONOURABLE MR. JUSTICE A, PASAYAT

Date of hearing and judgment — 21.2. 1595

PASAYAT, A. The above petitions coming on for hearing on this the 21st day
of February, 1995 upon reading the said petition, the order dated the 22nd
day of September, 1994 whereby the above named petitioner Orient Paper
& Industries Limited (hereinafter referred to as the 'transferee company’) was
ordered $o convene meeting of the equity shareholders of the said transferor
company for the purpose of considering and if though fit, approving with or
without modification the scheme of amalgamation proposed to be made
between Orient Paper & Indusiries Limited and Orient General Industries
Limited (hereinafter referred to as the 'transieror company'} and annexed o
the affidavit or Mr. Prem Behari Gupta filed within the time as directed, the
'Samaj’ dated 3rd October, 1984 and the “Telegraph' dated 5th October, 1894
containing the advertisement of the said notice convening the said meeting
directed to be held by the said order dated 22nd September, 1994, the
affidavit of Mr. P. B. Gupta filed within the time as directed, showing the
publication and despatch of the notices convening the said meeting, the
report of the Chairman of the said meeting dated 1st November, 1984 as to
the results of the said meetings, and upon hearing Mr. B. K. Mohanti and Mr.
B. P. Das, Advocates for the petitioners-companies as it appears from the
said report that the proposed scheme of amalgamation has been approved
unanimously by members present and voting in person or by proxy and this
application not being opposed by anybody.

2. This court doth hereby sapction the scheme of amaigamation set forth
in Annexure 'A' of the petition herein and doth hereby declare the
same to be binding with effect from the 1st March, 1995 (hereinafter
referred to as the 'transfer date') on the said transferor company and
the transferee company and their shareholders and all concerned.

i
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THIS COURT DOTH ORDER :

That alt the properties rights and interest of the said transferor company
be transfered without further act or deed to the said transferee company
and accordingly the same shall pursuant to Section 394(2) of the
Companies Act, 1956 (in short, the 'Act’) be transferred to and vest in
the said transferee company for all the estate and interest of the said
transferor company therein, but subject nevertheless to ail charges
now affecting the same. Schedule of assessment as per paragraph 21
is to be furnished by the petitioners within three weeks from foday.

That all the liabilities and duties of the said transferor company be
transferred from the said transfer date without further act or deed to
the said transferee company and accordingly the same shall, pursuant
to Section 394(2) of the Act be transferred to and become the liabilities
and duties of the said transferee company.

That all proceedings and/or suits and/or appeals now pending by or
against the said transferor company be continued by or against the
said transferee company. ’

That the said transferor company and the said transferee company do
within thirty days after the date of the order to be made herein cause
a certified copy thereof to be deliverad to the Registrar of Companies,
West Bengal for registration and on such certified copy being so
delivered the transferor company shali be dissolved without winding
up thereupon, and the Registrar of Companies shall place all the
documents relating to the transferor company registered with him and
send them to the Registrar of Companies, Orissa for being placed in
all the files kept by him in relation io Orient Paper & Industries Lid.,
the transferee company and the files relating to the said company be
consolidated accordingly.

That all parties do act on a copy of this order duly signed by the
Registrar of this Court being served on them.

That any person interested shall be at liberty to apply this Court in the
above matier for such direction as may he necessary.

Both the applications are disposed of.

Orissa High Court, Cuttack
The 21si February, 1985/GDS Sd/- A, Pasayat



ANNEXURE

In the Hon’ble High Court of Orissa, Cuttack

f . Original Jurisdiction

Code-060300
P : Company Petition No.B of 2009

Connected with

; Company Petition No.38 of 2008

In the Matter of : ¥
; ' The Companies Act, 1956
And

: In the Matter of :
An application under Sections 391(2)
and 392 of the said Act.

And
In the Matier of : -
Orient Paper & Indu.stries Limited, a Cbmpany
incorporated under the provisions of the
Companies Act,1956,having its registered office at

Unit-Viil, Plot No.7, Bhoinagar, Bhubaneswar

751012, Orissa , within the aforesaid jurisdiction.

g

»
Represented through its President (Finance) and

Chief Financia! Officer, Pradeep Kumar Sonthalia.

........ Petitioner
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In the Hon'ble High Court of Orissa, Cultack

Griginal Jurisdiciion

Company Petitlon No.8 of 2608

Connected With

Company Petition Me,38 of 2008

In the Matter of :
Tha Companies Act, 18586,

And
In the Matier of :
An application under Sections 361(2) and
392 of the said Act

And

In the Malter of:‘

Orient Paper & Industries Limited., a Company
incorporated under the provisions of the Companies
Act, 1958, having Its registered office at Unit-ViH, Piot
No.7, Bhoinagar, Bhubaneswar 751012,0rissa, within
the aforesaid jurisdiction.

........ Petitioner
Before the Hon'ble Mr.Justice 1.M. QUDDUSI
Date : March 5,2009
Order on Petition

The above peatition coming on for hearing on 05.03.2009 upon reading the sald peltion, the order
dated 04.12.2008 where by the above named petitioner Company, namely Orlent Paper & Industries
Limited was ordered to convene a meeting of the Equity Sharehoiders of the petitioner Company for
the purpose of considering and, if thought {it, approving with or without modification , the Scheme of
Arrangement proposed to be made belween GMMCO Limited (hereinafter referred to as "GMMCQO") .
and the petitioner Company and annexed to the Affidavit of Manohar Lal Pachisia fited on 02.12.2008.
‘The New Indian Express’ and the 'Utkal Mail’ both dated 30.12.2008 each containing the advertisement
of the notices convening the said meeting directed to be held by the said order dated 04.12.2008, the
Affidavit of Manohar Lal Pachisia affirmed on 14.01.2009 showing the publication and despatch of
the notices convening the said meeting, the report of the chairperson of the sald meeling dated
28.01.2009 as to the result of the said meeting and upon hearing Mr.Sarada Prasanna Sarang,
Advocate for the sald petitioner Company and it appearing from the repor that the proposed scheme
of arrangement has been approved unanimously by the Equity Shareholders of the petitioner Company.

This Court doth hereby sanction the Scheme of Arrangemen| set forth In Paragraph-1 of the petition
being Annexure-1 to the Petition and specified in the Schedule hereto and doth hereby declare the
same to be binding with effect from 1,10.08 (hereinafter referred to as the said “Appointed Date") on
the said the petitioner Company, Its shareholders and all concerned.
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And the Count doth further order:-

{7 Tnat'the petitioner Company do within a period 30 days from the date hereof cause a certified
copy of this order to be delivered to the Registrar of Companigs, Orissa for registralion; and

2. That any person interesied shall be at liberty to apply to this Hon'ble Court in the above matter
for such direction as may be necessary.

(O.H.C.-98) - .
Sl No. Date of Oftice note as to action
of Order ~ Order ORDER WITH SIGNATURE (if any), taken on Order
3. 05.03.2000 | The Company petition has begn filed under Sections 391(2) and

392 of the Companies Act,19
scheme of arrangement (Anne

Pursuani to the notice issued on
Eastern Region, Ministry of Cq
an affidavit in which it has beer
petition in detail and the repo
Orissa, it appears that there is
received against the proposg
accordingly, the Central Gover
the petition / application need 1

56 with a prayer to sanclion the
ure-1)

12,02.2009, the Reglonal Direclor,
rporate Affairs, Kolkata, has filed
stated that on examination of the
H of the Registrar of Companies,
no complaint and representation
d Scheme of Arrangement and
hment has, therefore, decided that
1ot be opposed and the matter be

decided by this Court on its mqit.

In view of the abova, the peti
arrangement vide Annexure-1

The Registrar (Judicial} is dire
prayer (a) to (c) of the petitian

The Company petition is dispo

ion is allowed and the scheme of
s sanctioned.

cted to draw the order in terms of

sed of accordingly.
8d- LM. Quddusi (J)

(Company Judge)-

Date of Application : 24.03.2009
Date of Notification : 25.03.2009

Date of Supply : 25.03.2008
Date of Ready : 25.03.2008
Date of Delivery  : 25.03.2009
CERTIFIED TO BE A TRUE COPY
8d /- 25.03.09
Assistant Registrar {Estf)
15002/09 ORISSA HIGH COURT
MEMO OF COSTS Authorised Under Section 76 Act 1 of 1872
Hs. P.
Application Fee 0 50
Searching Fee - -
Extra Fee for Urgency 23 25
Folios 31 15 50
Other items if any g 10 '
Total 48 35 Rupees Forty eight and Paise thirty five only
Sd/- 25.03.08
EXAMINER OF COPIES
Sd/- CUM
Asst. SUPERINTENDENT

25.03.2009

COPYING DEPARTMENT
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Schedule ghove referred o
SCHEME OF ARRANGEMENT
(UNDER SECTIONS 2391 & 394 OF THE COMPANIES ACT, 1956)

Between

GMMCO Limited
' And '
Orlent Paper and Industries Limiiled
And
Thelr Respective Shareholders

For
onstruction of GMMCO Limited And Orient Paper & industrles Limited By Transfer
Of Chemical Division Of GMMCO Limited To Orlent Paper & Industries Limited

PART ~1
{Preliminary)

Definitions :
In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meanings :

1.1
1.2

1.3

1.4

1.5

1.6

“Act” means the Companies Act, 1956 or any statutory modification or re-enactment thereof.

“Appoinied Date” means the 1st day of October, 2008.

“GMMCO” means GMMCO Limited, a Company incorporated under the provistons of the
Act and having its registered office at 9/1, R.N. Mukherjee Road, Kolkata 700 001 in the
State of West Bengal.

“QPIL” means Orient Paper and Industries Limited, an existing Company within the meaning
of the Act and having its registered office at Unit- Vill, Piot No. 7, Bhoinagar, Bhubaneswar
751 012 in the State of Orissa.

“Chemical Division” means the Chemical Division of GMMCO having its plant at Amlai in
the State of Madhya Pradesh and shall mean and include ail assets, liabilities, rights and
powers of GMMGCO comprised in and/or pertaining to the Chemical Division, including:- -

i. all properties and assets, movable and immovable, freehold and leasehold, real and
personal, corporeal and incorporeal, in possession, or in reversion, present and
contingent of whatsoever nature, wheresoever situate, as on the Appointed Date relating
to the Chernical Division, including all lands, bulldings, plant and machinery, electrical
installations, vehicles, equipment, furniture, sundry debtors, inventories, cash and bank
balances, bills of exchange, deposits, loans and advances and other assets as appearing
in the books of account of GMMCO in relation to the Chemical Division, leases and
agency of GMMCO pertaining to the Chemical Division, and all other interests or rights
in or arising out of or relating to the Chemical Division together with all respective
powers, interests; charges, privileges, benefits, entitlernent, industrial and other licenses,
registrations, quotas, liberlies, easements and advantages, appertaining lo the Chemical
Division and or to which GMMCO is entitled to in respect of the Chemical Division of
whatsoever kind, nature or description held, applied for or as may be oblained hereafter
together with the benefit of all respective contracts and engagements and all respective
books, papers, documents and records relating to the Chemical Division;

ii. alldebts, liabilities, duties and obligations of GMMCQO in relation to the Chemical Division;
including liabilities on account of secured and unsecured loans, sundry creditors, sales-
tax, excise, bonus, gratuity and other taxation and contingent liabilities of GMMCO
pertaining to the Chemical Division; and '

jil. allpermanent employees of GMMCO engaged in or in relation with the Chemical Division.

“Effectlve Date” means the date or last of the dates on which certified copies of the order

sanctioning this Scheme are filed by GMMCO and OPIL with the respective Registrar of
Companies.
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1.7 “Scheme” means this Scheme of Arrangement under Section 391 of the Actin the present ,
form or with such modifications as sanctioned by the Hon'ble High Court at Caleutta and the
" Hon'ble High Court of Orissa at Cuttack.

Share Capital : )

The Authorised, tssued, Subscribed and Paid-up Share Capital of GMMCO and OPIL is as under:
i. GMMCO

Authorised Share Capital : {Amount In Rs.}

1,25,00,000 Equity Shares of Rs.10/- gach 12,50,00,000

lssued, Subscribed and Paid yp Share Capital :

59,14,576 Equity Shares of Rs. 10/- each fully paid up 5,01,45,760
i, OPIL

Authorised Share Capiial ©

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

100,00,00,000

issued Share Capital
10,28,87,970 Equity Shares of Re.1/- each 19,28,8?,9?’{;,

Subscribed and Paid Up Share Capital : ‘
19,28,84,770 Equity Shares of Re.i/- each fully paid up 19,28,84,770

Dbjects and Reasons ;

s GMMCO is engaged primarily in the business of marketing, maintaining and servicing earth

moving, mining and construction equipments, angines and generating sets and accessories
and spare paris thereof having lechnical and marketing tie up with reputed International
concerns. in addition, GMMCO also has a Chemical Division in which it carries on the
business of the manufacturing Caustic Soda Lye, Liquid Chlorine, Hydrochloric Acid and
Calcium Hypochlorite, OPIL is engaged in the business of manufacture of cement, paper,
fans, lighting equipment and other electrical products. The chemical unit of GMMCO is
situated adjacent to the paper milis of OPIL at Amlai in the State of Madhya Pradesh. At
present, the entire (100%) production of Calcium Hypochlorite, 23% of production of Liquid
Chlorine and 18% of production of Caustic Soda Lye at the said chemical unit of GMMCO Is
consumed by OPIL in its said paper mills, The said businesses have good potential. GMMCO
and OPIL have both been looking at ways and means of increasing efficiencies and
economies and strengthening the operations in their said respective units.

i. In the circumstances, it is considered desirable and expedient to reorganise and
reconstruction GMMCO and OPIL by transferring the Chemical Division of GMMCO 1o OPIL
for the consideration and in the manner and the terms and conditions stated in this Scheme
of Arrangement.

fi. On the one hand, the reconstruction will enable suitable combination of activities of the said
Chemical Division and paper mills in OPIL with pooling and more efficient utilisation of their
resources, greater economies of sgale, reduction in overheads and other expenses and
improvement in various other operating parameters. The same will result, inter alia, frome
advantages of vertical integration of the operations of the said unils, including assured source
of supply of inputs required in the paper mills, better inveniory management and reduction
of working capital requirements and lower cost of production of the end product which will

" be facilitated by and follow the reconstruction. On the other hand; the reconstruction will
enable GMMCO to concentrate and increase its focus on running and developing its main
business while securing an appropriate return to its from transfer of its Chernical Division.
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The construction will enable the respective businesses of GMMCO and OPIL to be carrled
on more conveniently and advantageously and will have beneficlal results for the said
Companies, their respective shareholders, employees and all concerned. The Scheme s

proposed accordingly.

ART -l
The Scheme

ransfer of Undertakin <

4.1

4.2

4.3

4.4

4.5

4.8

With effect from the Appointed Date, the Chemical Division shall be transferred from GMMCO
lo OPIL as a going concern for all the estate and interest of GMMCO therein in accordance
with and subject to the modalities for transfer and vesting stipulated herein.

In respect of such of the assets of the Chemical Divislon as are movable in nature or are
otherwise capable of transfer by manual delivery, by paying over or by endorsement and
delivery, the same may be so transferred by GMMCO, without requiring any deed or
instrument of conveyance for the same and shall become the property of OPIL accordingly
and as an Integral part of the Chemical Division transferred to OPIL.

In respect of such of the assets belonging to the Chemical Division other than those referred
lo in Clause 4.2 above, the same shall, be transierred to and vested in and/or be deemed to
be transferred to and vested in OPIL pursuant to an order passed under the provisions of
Section 394 of the Act,

Al debts, liabilities, duties and obligations of GMMCO relating to the Chemical Division as
on the close of business on the day immediately preceding the Appointed Date and all other
debts, liabilities, duties and obligations of GMMCO relating to the Chemical Division which
may accrue or arise from the Appointed Date but which relate to the period upto the day
immediately preceding the Appointed Date shall also be transferred to OPIL, without any
further act or deed, pursuant to an order passed under the provisions of Seclion 394 of the
Act, 50 as to become the debts, liabilities, duties and obligations of OPIL.

The transfer and vesting of the Chemical Division of GMMCO, as aforesaid, shall be subject
to the existing charges, mortgages and encumbrances, if any, over the assets or any part
thereof, provided however that such charges, mortgages and/ or encumbrances shall be
confinéd only to the assets of GMMCO or part thereof on or over which they are subsisting
on transfer to and vesting of such assets in OPIL and no such charges, mortgages, and/ or
encumbrances shall extend over or apply to any other asset(s) of OPIL. Any referenice in
any security documents or arrangements (to which GMMCO Is a party) to any assels of
GMMGCO shali be so construed (o the end and intent that such security shall not exiend, nor
be deemed to extend, to any of the other asset(s) of OPIL. Similarly, OPIL shalt not be
required to create any additional security over assets of Chemical Division of GMMCO
acquired by it under this Scheme for any loans, debentures, deposits or other financial
assistance already availed/to be availed by it and the charges, mortgages and / or
encumbrances in respect of such indebtedness of OPIL shall not extend or be deemed to
extend or apply to the assets so acquired by OPIL.

Subject to the other provisions of this Scheme, all licenses, permissions, approvals, consents,
registrations and no-objection certificates obtained by GMMCO for the operations of the
Chemical Division and/for to which GMMCO Is entitled to in relation to the Chemical Division
in terms of the various Statutes and / or Schemes of Union and State Governments, shall be
available to and vest In OPIL, without any further act or deed and shall be appropriately
mutated by the statutory authorities concerned therewith in favour of OPIL. Since the Chemical
Division will be transferred 1o and vested in OPIL as a going concern without any break or
interruption in the operations thereof, OPIL shall be entitted to the benefit of all such licenses,
permissions, approvals, consents, registrations and no-objection certificates and to carry
on and conlinue the operations of the Chemical Division on the basis of the same upon this
Scheme becoming effective. Further, all benefits, including, under Income Tax, Excise
(including Modvat/Cenvat), Sales Tax ete to which GMMCO Is entitled to in relation to the
Chemical Division in terms of the various Statdtes and / or Schemes of Union and Stale
Governments shall be available to and vestin OPIL upon this Scheme bacoming efiective.
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Legal Proceedings :

All legal or other proceedings by or against GMMCO and relating to the Chemical Division shall
be continued and enforced by or against OPIL only. If proceedings are taken against GMMCO,
GMMCO will defend on nolice or as per advice of OPIL. at the costs of OPIL and OPIL will
indernify and keep indemnified GMMCO from and against all Hiabilities, obligations, actions,
claims and demands in respect thereof.

Coniracts and Deeds :

Subject to the other provisions contained in this Scheme all contracts, deeds, bonds, agreements
and other instruments of whatsoever nature relating to the Chemical Division to which GMMCO
is a party subsisting or having effect immediately before the Effective Date shall remain in full
force and effect against or in favour of OPIL and may be enforced as fully and effectually as if
instead of GMMCO, OPIL had been a parly therelo,

Saving_ of Concluded Transactions :

The transfer and vesting of the properties and hab;hhes of the Chemical Division and the
continuance of the proceedings by or against OPIL as per the provisions hereof shall not affect
any transaction or proceeding relating to the Chemical Division already completed by GMMCO
on or before the Effective Date to the end and intent that OPIL accepts all acts, deeds and things
relating to the Chemical Division done and executed by andfor on behalf of GMMCO as acls
deeds and things done and executed by and on behalf of OPIL.

Employees :
8.1 OPIL undertakes to engage on and from the Effective Date all the employees of GMMCO

engaged in the Chemical Division on the same terms and conditions on which they are®

engaged by GMMGCO without any interruption of service as a result of the transfer of the
Chemical Division to OPIL: OPIL agrees that the services of all such employees with GMMCO
upto the Effective Date shall be taken into accoumt for the purposes of all benelfits to which
the said employees may be eligible, including for the purpose of payment of any retrenchment
compensation, gratuily and other terminal beneiits. -

8.2 The accumulated balances, if any, standing to the credit of the employees of the Chemical

Division in the existing Provident Fund, Graluity Fund, Superannuation Fund and other
funds of which they are members will be translerred to such Provident Fund, Gratuity Fund,
Superannuation Fund and other funds nominated by OPIL and/or such new Provident Fund,
Gratuity Fund, Superannuation Fund and other funds to be established and caused to be
recognised by the concerned authorities by OPIL. Pending the transier as aforesaid, the
dues of the employees of the Chemical Division relaling to the said funds would be continued
to be deposited in the existing Provident Fund, Graluity Fund, Superannuation Fund and
other funds respectively.

Business in trust for OPIL :
With effect from the Appointed Dale and upto and including the Effective Date:

9.1 GMMCO undertakes to carry on the business of the Chemical Division in the ordinary
course of business and GMMCO shall be deemed to have carried on and to be carrying on
all business and activities relating to the Chemical Division for and on account of and in
trust for OPIL .

8.2 Allprofits aceruing to GMMCO or losses arising or incurred by if and alt laxes paid in relation

to such profits relating to the Chemical Division for the period falling on and after the
Appointed Date shall for all purposes, be treated as the profits and losses and taxes, as the
case may be of OPIL ,

8.3 GMMCO shall be deemed to have held and stood possessed of the properties to be
transferred to OPIL for and on account of and in trust for OPIL and, accordingly, GMMCO
shall not (without the prior written consent of OPIL) alienale, chargs.or otherwise deal with
or dispose of the Chemical Division or any part thereof except In the ysual course of business.
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10. Consideration:

11.

10.1 Fixed Assets of the Chemical Division valued by Messrs. Engineers & Valuers Collaborated
shall be transferred to OPIL at their fair market values as given in the Valuation Report
dated 18th August, 2008 of such vaiuers. All other assels and liabilities of the Chemicai
Division will be transferred to OPIL and taken at their book values as on the Appointed
Date. Such values of assels and liabilities of the Chemical Division are as under:-

(Rs. In Lakhs)

A. Assels
Fixed Assels
Land 25.37
Buildings 176.34
Plant & Machinery 1363.93
Other Fixed Assets 36.80 1602.54
Investments 0.08
Net Current Assets
Current Assets 1247.93
Current Liabilities and Provisions 1224.35 23.58
Total 1626.20
B. Liabilities
Secured Loans 446,73
Ne! Asset Value (A-B) 1179.47

10.2 Upon the Scheme becoming effective and in discharge of the aforesaid consideration for
transfer of the Chemical Division, OPIL shall without further application, (i) issue and aliol
to GMMCO 1,00,000 6% Redeemable Non-Cumutative Preference Shares of As.100/-
each aggregating to Rs.1 ,00,00,000/- in OPIL, credited as fully paid up and (i) pay to
GMMCO within such pertod as may be mutually agreed which in any case will not be later
than a period of one year from the Effective Date, the balance consideraticn of Rs.1078.47
Lakhs remaining after deducting the said value of shares of Rs.1,00,00,000/ from the
total assets less liabilities of the Chemical Division spedified above. The said Preference
Shares issued and allotied by OPIL shall be redeemed by OPIL within a peried of three
years from the date of allotment or such earlier date as the Board of OPIL may decide.

Applications :
GMMCO and OPIL shall, with all reasonable dispatch, make necessary applications 10 the Hon'ble

" High Courl at Calculta and the Hom'ble High Court of Orissa at Cuitack pursuant to Section 391

12,

of the Act for sanction and carrying out of the Scheme. Any such application shafl, upon constitution
of the National Company Law Tribunal under Section 10FB of the Act, be made and/for pursued
before the National Company Law Tribunal, if so required. In such event references in this Scheme
to the Hon'ble High Court at Calcutta and the Hon'ble High Court of Orissa at Cutlack shail be
construed as references to the National Company Law Tribuna! and/or the appropriate Benches
thereof as the context may require. GMMCO and OPIL shall also take such other steps as may
be necessary or expedient to give fuil and formal effect to the provisions of this Scheme, including
issue and allotment of Preference Shares.

Approvals and Modifications T

GMMGO and OPIL (by their respective Board of Directors or Committee thereof or such other
person of persons, as the respective Board of Directors may authorise) are empowered and
authorised :

12.1 to assent from time to time to any modifications or amendments or substitutions of the
Scheme or of any conditions or limilalions which the Hon’ble High Court al Caleutta and
the Hon'ble High Court of Orissa at Cuttack and / or any authorities under law may deemn
fit to approve or direct or as may be deemed expedient or necessary, and
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12.2 to seftle ali doubts or difficulties that may arise In carrying out the Scheme and to do and
execute all acts, deeds, matters and things necessary, desirable or proper for pulling the
Scheme into effect,

Without prejudice to the generality of the foregoing GMMCO and OPIL (by their respeclive
Board of Direclors or such other person or persons, as the respective Board of Directors
may authorise) shall each be at liberty to wilhdraw from this Scheme in case any condition
or alteration imposed by any authority is unacceplable to them or as may otherwise be
deemed expedient or necessary.

Scheme Conditional Upon :
The Scheme is conditional upon and subjectto:

13.1 Approval of the Scheme by the requisite majority of the members of GMMCO and OPIL;
and

13.2 Sanction of the Scheme by the Hon'ble High Court at Calcutta and the Hon'ble High Court
of Orissa at Cuttack pursuant to Section 391 of the Act.

Accordingly, the Scheme aithough operative from the Appointed Date shall become effective
on the Effective Date, being the date or last of the dates on which the orders sanctioning
the Scheme as aforesaid are filed with the respeclive Registrar of Companies by GMMCCO
and OPIL.

Remaining Business :

Save and except the Ghemical Division of GMMCO and as expressly provided in this Scheme o=
Arrangement nothing contained in this Scheme of Arrangement shall affect the other business,
undertaking, assets, and liabilities of GMMCO which shall continue to belohg to and be vestedin
and be managed by GMMCO. .

Cosis: .
All costs, charges and expenses incurred in carrying out and implementing the terms and
provisions of this Scheme and incidentals thereto shall be borne by OPIL.

Residual Provisions :

16.1 Even after this Scheme becomes operalive, OPIL shall be entitlec to operate all Bank
Accounts relating to the Chemical Division and realise all monies and complete and enforce
all pending contracts and transactions In respect of the Chemical Division in the name ol
GMMCO in so far as may be necessary until the transfer of rights and obligations of GMMCO
to OPIL under this Scheme is formally accepted by the parties concerned.

16.2 On the approval of the Scheme by the members of GMMCO and OPIL pursuant to Section
391 of the Act, it shall be deemed that the said members have also accorded all relevant
consents under Section 81(1A} or any other provisions of the Act to the extent the same
may be considered applicable.

16.3 in the event of this Scheme failing to take effect finally, this Scheme shall become nult and
void and in that case no rights or liabilities whatsoever shall accrue to or be incurred inter
se by the parties or their shareholders or creditors or employees or any other person.

16.4 if any doubt or difference or issue shall arise between lhe parties hereto or any of their
shareholders, creditors, employees and/or any other person as to the construction hereol
or as lo any account, valuation or apportionment to be taken or made of any assel O
liabitity transferred under this Scheme or as to the accounting treatment thereof or as &
anything else contained in or relating to or arising out of this Scheme, the same shall be
referred to Mr. Pradip Kumar Khaitan, Advocate of 1B, Old Post Office Street, Kolkata
700 001 whose decision shall be final and binding on all concerned.

Sd/- 23.03.09
Registrar (Judicial)
Hioh Court of Orissa
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1956 having its registered office at 9/1, R.
N. Mukherjee Road, Kolkata 700 001 within

the aforesaid jurisdiction.

....... Petitioner
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Company Petition No. 435 of 2010
Connected With
Company Application 737 of 2010

IN THE HIGH COURT AT CALCUTTA
Original Jurisdiction

President of the Union of India

In the Matter of :
The Companies Act, 19586,
And

The Hon’ble Justice In the Matter of :

Indra Prasanna Mukerji  An application under Sections 391(2) and
394 of the said Act
And
In the Matter of:

OPI Export Limited, an existing Company
within the meaning of the Companies Act,
1956 having its registered office at 9/1 R.N.
Mukherjee Road, Kolkata - 700 001 within
the aforesaid jurisdiction.

............. Petitioner

The above petition coming on for hearing on the day upon reading the said
peition, the order dated ninth day of September in the year two thousand
and ten where by the above named petitioner Company OPI Export Limited
{here inafter referred to as the said transferor company} was ordered io
convene a meeting of the equity shareholders of the said transferor Company
for the purpose of considering and if thought fi, approving with or without
modification, the proposed Scheme of Amalgamation of the said transferor
Company with Orient Paper & Industries Limited (herein after referred to as
the said transferee company) and annexed to the affidavit of Haresh Kumar
Sampat filed on eighth day of September in the year two thousand and ten
And the said order dated ninth day of éeptember in the year two thousand
and ten the adverlisement of notice of the meeting is dispensed with the
affidavit of Haresh Kumar Sampat filed on fifteenth day of September in the
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year two thousand and ten showing despatch of the notice convening the
said meeting through personal messenger And the reports of the
Chairperson of the said meeting dated the fifteenth day of September in
the year two thousand and-ten as to the result of the said meeting And
upon reading on the parl of the said pefitioner company and affidavit of
Swapan Kumar Roy filed on twenty first day of September in the year two
thousand and ten and the exhibits therein referred to And upon reading the
order made herein and dated sixteenth day of September in the year two
thousand ten and upon reading on the part of the Central Government an
affidavit of Dr. Navrang Saini, The Regional Director (Eastern Region},
Ministry of Corporate Affairs, Kolkata filed on twenty second day of November
in the year two thousand and ten And upon hearing Mr. Ratnanko Banetjee,
Advocate appearing for the said petitioner company and Ms. Kanta Roy,
Advocate appearing for the Central Government and it appearing from the
said report of the chairperson that the proposed scheme of Amalgamation
has been approved by the requisite majority of the shareholders of the
said transferor company in accordance with law and in view of no objection

granied by the Central Government in sanctioning the proposed Scheme
of Amalgarmation.

This Court doth hereby sanction the proposed Scheme of Amalgamation
set forth in annexure - ‘A’ of the petition herein and specified in the Schedule
‘A hereto and doth here by declare the same to be binding with effect from
first day of April in the year two thousand and ten (hereinafter referred 1o
as the said appointed date) on the said transferor company and iis
shareholders and all concerned.

This Court doth order :

1, That all the properiy, rights and powers of the said transferor company
including those specified in the first, second and third paris of the
schedule-'B’ but excluding those specified in clause 4.2 of part -il of
the Scheme hereto be transferred from the said appointed Date and
vest without further act or deed to the said transferee company ior all
the estate and interest of the said transferor company and accordingly
the same shall pursuant to section 394(2) of the Companies Act, 1956
be transferred to and vest in the said transferee company but subject
neverthless to all charges now affecting the same; and

2. That all the debis, liabilities duties and obligations of the said transferor
company be transferred from the said Appointed Date without further
act or deed 1o the said transferee company and accordingly the same
shall pursuant to section 394(2) of the Companies Act, 1956 be
transferred to and become the debts, liahilities, duties and obligations
of the said transferee company; and

3. That all proceedings and/or suit and/or appeals now pending by or

e’
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against the said transferor company shall be continued by or against
- the said transferee company; and

4. That leave be and the same is hereby granted to the said transferor
company to fite the schedule of assets of the said transferor company
within'a period of three weeks from the date hereof; and

5. That the said transferor company do within a period of thirty days from
the date hereof cause the certified copy of this order to be delivered to
the Registrar of Companies, West Bengal for registration; and

6. That the Official Liquidator attached to this Hon'ble Court do file his
report under second proviso 1o section 394(1) of the Companies Act,
1956 in respect of the said transferor company within a period of six
weeks from the date hereof; and

7. That the said Official Liquidator do forth with serve a copy fo the said
report filed by him as aforesaid upon M/s. Khaitan & Co., The advocates
on record for the said petitioner company after filing the same with this
Hen'ble Court; and

8. Thatleave be and same is hereby granted to the said transferor company
to apply for the dissolution without winding up of the said transferor

company after filing of the said report by the said Official Liquidator;
and

9. That in the event the said petitioner company supply a legible
computerised printout of the said scheme and the schedute of assets
in acceptable form to the department, the concerned department will
append such computerised printout, upon verification to the certified
copy of this order without insisting on a hand written copy thereof: and

10. That the said petitioner company do pay the Central Government its
costs of and incidental to this application at two hundred Gold Mohurs
being the consolidated cost; and

11. That the Company Petition No, 435 of 2010 be and the same is hereby
allowed with the aforesaid directions.

Witness : Mr. Jainarayan Patel, Chief Justice at Calcutta aforesaid the twenty
second day of November in the year two thousand and ten.

Khaitan & Co. ...... Advocates.

3. 8. Sarkar. ........ Advocaie.

Sd/- 22/12/10
\ For Registrar
- Schedule -
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Schedule “A” above referred 10

Scheme of Amalgamation

(UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956)

of

OPI| Export Limited
with
Orient Paper & Industries Limited

PART -1
(Preliminary)

DEFINITIONS:

In this Scheme, unless inconsistent with the meaning or context thereof,
the following expressions shall have the fellowing meanings:

“Act” means The Companies Act, 1956, including any statutory
modifications, re-enactments or amendmenis thereol.

.+ “Appointed Date” means the 1st day of April, 2010,

“Transferor Company” means OP| Export Limited, an existing
Company within the meaning of the Act and having its registered office

at 9/1, B. N. Mukherjee Road, Kolkata 700 001 in the State of West
Bengatl.

“Transferee Company” means Orient Paper and Industries Limited,
an existing Company within the meaning of the Act and having its
registered office at Unit- VIll, Plot No. 7, Bhoinagar, Bhubaneswar
751 012 in ihe State of Orissa.

“Scheme” means this Scheme of Amalgamation of the Transferor
Company with the Transferee Company in its present form or with
such modifications as sanctioned by the Hon'ble High Court at Calcutia.

“Effective Date” means the date or last of the dates on which certified
copies of the order sanctioning this Scheme pursuant to Section 391(2)
of the Act are filed by the Transferor bompany and the Transferee
Company with the concerned Registrar of Companies.
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vii. “Undertaking of the Transferor Company” means and includes:

(i} All the properties, assets, rights and powers of the Transferor
Company; and

(i} All-the debts, liabilities, duties and obligations of the Transferor
Company.

Without prejudice to the generality of the foregoing clause the
said Undertaking shall include all rights, powers, interests,
authorities, privileges, liberties and all properties and assets,
moveable or immovable, freehold or leasehold, real or personal,
corporeal or incorporeal, in possession or reversion, present or
contingent of whatsoever nature and wherever siluate including
all lands, buildings, plant and machinery, office equipments,
inventories, investments in shares, debentures, bonds and other
securities, sundry debtors, cash and bank balances, loans and
advances, leases and all other interests and rights in or arising
out of such property together with all liberties, easements,
advantages, exemptions, approvals, licenses, trade marks,
patents, copyrights, import entitiements and other quotas, if any,
held, applied for or as may be obtained hereafter by the Transferor
Company or which the Transferor Company is entitled to together
with the benefit of all respective contracts and engagements and
all respective books, papers, documents and records of the
Transferor Company.

vili. Word(s) and expression(s) elsewhere defined in the Scheme will have
the meaning(s) respectively ascribed thereto.

2. SHARE CAPITAL:

The Authorised, Issued, Subscribed and Paid-up Share Capital of the
Transferor Company and the Transferee Company is as under:

i.  The Transferor Company:
Authorised Share Capital: (Amount in Rs))
1,50,000 Equity Shares of Rs.10/- each 15,00,000/-
Issued, Subscribed and Paid up Share Capital:
50,955 Equity Shares of Rs.10/- each fully paid up 5,09,550/-

The entire Paid-up Equity Share Capital of the Transferor Company is
held by the Transferee Company along with its nominees. Accordingly,
the Transferor Company is a wholly owned (100%) subsidiary of the
Transferee Company.



The Transteree Company:

Authorised Share Capital: (Amouni in 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/-

100,00,00,000/-

Issued Share Capital:
19,28,87,970 Equity Shares of Re.1/- each 19,28,87,970/-
1,00,000 8% Redeemabtle Non-Cumutlative Preference

Shares of Rs.100/- each 1,00,00,000/-

20,28,87,970/-

Subscribed and Paid Up Share Capital:

19,28,84,770 Equity Shares of Re. 1/- each 19,28,84,770/-
fully paid up

1,00,000 6% Redeemable Non-Cumuiative Preference
Shares of Rs.100/- each fully paid up 1,00,00,000/-
Add amount originaily paid up on forfeited Equity Shares  1,600/-

Less calls in arrears on Equity Shares 19,625/-

20,28,66,745/-

© OBJECTS AND REASONS:

The Transteree Company is a well established concern engaged in
the business of manufacture of cement, paper, fans, lighting equipment
and other electrical products.. The Transferor Company is a wholly
owned {100%) subsidiary of the Transferee Company. The level of
operalions of the Transferor Company at present are relatively
insignificant as compared to the Transferee Company. As such no
useful purpose is being served in continuing with the Transferor
Company and the Transferee Company as separate entities. The
activities of the Transferor Company can be carried on as part of the
total activities of the Transferee Company and the undertaking of the
Transferor Company can be absorbed in the Transferee Company
conveniently and advantageously.

In the circumstances it is considered desirable and expedient to
amalgamate the Transferor Company with the Transferee Company
in the manner and on the terms and conditions stated in this Scheme
of Amalgamation.
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The amalgamation wiil enable appropriate consolidation of the activities
and operations of the Transferor Company and the Transferee
Company with better and more efficient and economic utilisation of
their combined resources in the amalgamated entity. The Scheme will
result in reduction in overheads and other expenses, reduction in
administrative and procedural work and better and more efficient
utilisation of various resources, and enable the business of the
amalgamated entity to be run, controlled and managed more
economically, conveniently and advantageously.

The Scheme will have beneficial results for the said companies, their

shareholders, employees and all concerned and is proposed to their
advantage,

PART - Hi
(The Scheme)
TRANSFER OF UNDERTAKING:

With effect from the Appointed Date, the Transferor Company shall
stand amalgamated with the Transferee GCompany, as provided in the
Scheme. Accordingly, the Undertaking of the Transferor Company
shall, pursuant to the provisions contained in Section 394 and other
applicable provisions of the Act and subject to the provisions of the
Scheme in relation to the mode and transfer of vesting, stand
transferred to and vest in or be deemed to be transferred to and vested
in the Transferee Company, as a going concern without any further
act, deed, matter or thing (save as provided in Clause 4.2 below) so
as to become on and from the Appointed Date the Undertaking of the
Transferee Company.

ft is expressly provided that in respect of such of the said assets as
are movable in nature or otherwise capable of being transferred by
manual delivery or by endorsement and delivery, the same shall be so
transterred by the Transferor Company and shall become the property
of the Transferee Company accordingly without requiring any deed or
instrument of conveyance for the same.

All debts, liabilities, duties and obligations of the Transferor Company
shall also be transferred to the Transferee Company, without any further
act or deed, pursuant to the provisions of Section 394 of the Act, 5o as

to become the debts, liabilities, dutiés and obligations of the Transferee
Company.
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4.4 The transfer and vesting of the Undertaking of the Transferor

4.5

Company, as aforesaid, shali be subject to the existing charges,
mortgages and encumbrances, if any, over or in respect of any of the
assets or any part thereof, provided however that such charges,
morigages and/ or encumbrances shall be confined only to the relative
assets of the Transferor Company or part thereof on or over which
they are subsisting on iransfer to and vesting of such assets in the
Transferee Company and no such charges, mortgages, and/ or
encumbrances shall extend over or apply to any other assei(s) of the
Transferee Company. Any reference in any security documents or
arrangements (to which the Transferor Company is a party) fo any
assets of the Transferor Company shall be so construed to the end
and intent that such security shall not extend, nor be deemed to extend,
1o any of the other assei(s) of the Transferee Company. Similarly, the
Transferee Company shall not be required to create any additional security
over assets acquired by it under this Scheme for any loans, debentures,
deposits or other financial assistance already availed/io be availed by it
and the charges, mortgages, and/ or encumbrances in respect of such
indebtedness of the Transferee Company shall not extend or be

deemed to extend or apply to the assets so acquired by the Transferee
Company.

Subject to the other provisions of this Scheme, all licenses, permissions,
approvals, consents, registrations, eligibility certificates, fiscal incentives
and no-objection certificates obtained by the Transferor Company for
their operations and/or 1o which the Transferor Company is entitied to in
terms of the various Statutes and / or Schemes of Union and State
Governments, shall be available to and vest in the Transferee Company,
without any further act or deed and shall be appropriately mutated by the
statutory authorities concerned therewith in favour of the Transferee
Company. Since the Undertaking of the Transferor Company will be
transferred 1o and vested in the Transferee Company as a going concern
without any break or interruption in the operations thereof, the Transferee
Company shall be entitled to the benefit of all such licenses, nermissions,
approvals, consents, registrations, eligibility certificates, fiscal incentives
and no-objection cerlificates and to carry on and continue the operations
of the Undertaking of the Transferor Company on the basis of the same
upon this Scheme becoming effective. Further, all benefits, including,
under Income Tax, Excise (including Modvat/Cenvat), Sales Tax eic to
which the Transferor Company is entitleg in terms of the various Statutes
and / or Schemes ofGUnion and Siate Governments shall be available to
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and vest in the Transferee Company upon this Scheme becoming
effective.

LEGAL PROCEEDINGS:

If any suits, actions and proceedings of whatsoever nature (hereinafter
called “the Proceedings”) by or against the Transferor Company is
pending on the Effeclive Date, the same shall not abate or be
discontinued nor be in any way prejudicially affected by reason of the
amalgamation of the Transferor Company with the Transferee
Company or anything contained in the Scheme, but the Proceedings
may be continued and enforced by or against the Transferee Company
as effectually and in the same manner and to the same extent as the
same would or might have continued and enforced by or against the
Transferor Company, in the absence of the Scheme.

CONTRACTS AND DEEDS:

Subject to other provisions of this Scheme, all coniracts, deeds, bonds,
agreements, arrangements, engagements and other instruments of
whatsoever nature to which the Transferor Company is a party or to
the benefit of which the Transferor Company may be efigible, and
which have not lapsed and are subsisting on the Effective Date, shall
remain in full force and effect against or in favour of the Transferee
Company as the case may be, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or
beneficiary thereto,

The Transferee Company shall, if and to the extent required by law,
enter into and / or issue and /'or execute deeds, writings or
confirmations, or enter Into any Tripartite Arrangement, confirmation
or novation to give formal effect to the provisions of this Clause and to
the extent that the Transferor Company is required prior to the Effective
Date 1o join in such deeds, writings or confirmations, the Transferee
Gompany shall be entitled to act for and on behalf of and in the name
of the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the Undertaking of the Transferor Company under
Clause 4 above, the continuance of Proceedings under Clause 5 above
and the effectiveness of contracts and deeds under Clause 6 above,
shall not affect any transaction or* Proceedings already concluded by
the Transferor Company on or before the Effective Date, to the end
and intent that the Transferee Company accepts and adopts all acts,
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8.2

8.3

10.
10.
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~ deeds and things done and executed by the Transferor Company in

respect thereto, as if done and executed on its behalf.

EMPLOYEES:
On and from thé Effe‘ctive Date:

The employees of the Transferor Company in service on the Effective
Date, if any, shall become the employees of the Transferee Company
on the same terms and conditions on which they are engaged by the
Transferor Company without treating it as a break, discontinuance or
interruption in service on the said date.

Accordingly the services of such employees for the purpose of
Provident Fund or Gratuity or Superannuation or other statutory
purposes and for all purposes will be reckoned from the date of their
respective appoiniments with the Transieror Company.

li is expressly provided that the Provident Funds, Gratuity Funds,
Superannuation Fund or any other Fund or Funds created or existing
for the benefit of the employees, as applicable, of the Transieror
Company shall be continued by the Transferee Company and the
Transferee Company shall stand substituted for the Transferor
Company for all purposes whatsoever, including in relation io the
obligation to make contributions to the said Fund or Funds in
accordance with the provisions thereof to the end and intent that all

lghts, duties, powers and obligations of the Transferor Company in

relation 1o such Fund or Funds shall become those of the Transieree
Company.

DISSOLUTION OF THE TRANSFEROR COMPANY:

The Transferor Company shall be dissolved without winding up
pursuant to the provisions of Section 394 of the Act.

CONDUCT OF BUSINESS TiLi. EFFECTIVE DATE:
With effect from the Appointed Date and up to the Effective Date:

The Transferor Company shall carry on and be deemed to have carried
on all its business and activities and shall hold and stand possessed
of and be deemed to have held and stood possessed of all its assets
for and on account of and in trust for the Transferee Company.

The Transferor Company shall carry on its businesses and activities
with due diligence and business prudence and shall not charge,
morigage, encumber or otherwise deal with their assets or any part
thereof, nor incur, accept or acknowledge any debt, obligation or any
liability or incur any major expenditure, except as is necessary in the

.
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Equity course of their business, without the prior written consent of

- the Transferee Company.

All profits or income accruing or arising to the Transferor Company or
expenditure or losses arising or incurred by the Transferor Company
including accumulated losses shall for all purposes be deemed to have
accrued as the profits or income or expenditure or losses, as the case
may be, of the Transferee Company.

CANCELLATION OF SHARES OF TRANSFEROR COMPANY

All shares held by the Transferee Company in the share capital of the
Transferor Company shall stand cancelled, without any further act or
deed, upon this Scheme becoming effective. In lieu thereof no allotment

of any new shares or any payment shall be made to any person
whatsoever.

ACCOUNTING:

12.1 The amalgamation shall be accounied for in the books of account of

the Transferee Company according to the pooling of interests method
under Accounting Standard (AS) 14, ‘Accounting for Amalgamations’
issued by the Institute of Chartered Accountants of India.

12.2 Accordingly on and from the Appointed Date and subject to the

provisions hereof and such other corrections and adjustments as may,
in the opinion of the Board of Directors of the Transferee Company,
be required and except to the extent required otherwise by law, all
assets and liabilities of the Transferor Company transierred to the
Transferee Company under the Scheme shall be recorded in the books
of accounts of the Transferee Company at the book value as recorded
in the Transferor Company’s books of accounts.

12.31n case of any difference in accounting policy between the Transferor

13.

Company and the Transferee Company, the impact of the same till
the Appointed Date will be quantified and adjusted in the General
Reserves of the Transferee Company fo ensure that the financial
statements of the Transferee Company reflect the financial position
on the basis of consistent accounting policy.

APPLICATIONS:

Necessary applications shall be made by the Transferor Company
under Sections 391 and 394 of the Act, for sanction of the Scheme
and orders bringing the same into effect. The Transferor Company
and the Transferee Company sh‘all also apply for and obtain such
other approvals, as may be necessary in law, if any, for bringing the
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Scheme into effect. Further, the Transferor Company and the
Transferee Company shall be entitled to take such other steps as may
be necessary or expedient to give full and formal effect to the provisions
of this Scheme. It is expressly clarified that no shares are 10 be issued
by the Transferee Company and no arrangement is proposed between
the Transferee Company and its shareholders or any other classes of
persons under this Scheme.,

APPROVALS AND MODIFICATIONS:

The Transferor Company and the Transferee Company (by their
respective Board of Directors or such other person or persons, as the

respective Board of Directors may authorise) are empowered and
authorised:

14.1 To assent from time 1o time to any modifications or amendments or

substitutions of the Scheme or of any conditions or limitations which
the Hon'ble High Court at Calcutta and / or any authorities under law
may deerm fit to approve or direct or as may be otherwise deemed
expedient or necessary by the respective Board of Directors as being
in the best interest of the said companies and their shareholders.

14.2 To settle all doubts or difficulties that may arise in carrying out the

15,

Scheme; to give their approval to all such matters and things as is
contemplated or required to be given by them in terms of this Scheme,
and to do and execute all other acts, deeds, matters and things
necessary, desirable or proper for putting the Scheme into effect.

Without prejudice to the generality of the foregoing the Transferor
Company.and the Transferee Company (by their respective Board of
Directors or such other person or persons, as the respective Board of
Directors may authorise) shall each be at liberty to withdraw from this
Scheme in case any condition or alteration imposed by any autﬁority

is unacceptable to them or as may otherwise be deemed expedient or
necessary.

SCHEME CONDITIONAL UPON:

The Scheme is conditional upon and subject fo requisite approvals
and sanctions being accorded thereto and orders being passed for

bringing the same into effect pursuant to the provisions of Section 391
of the Act.

Accordingly, the Scheme aithough operative from the Appointed Date
as specified herein, shall become eﬁ‘éctive pursuant to fiting of certified
copies of the order sanctioning the same with the concerned Registrar
of Companies.

g



e
s

(10)
16. COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses, in connection with the Scheme,
arising out of or incurred in carrying out and implementing the Scheme
and matters iricidental thereto, shall be borne and paid by the
Transferee Company. In the event the Scheme does not take effect or
stands withdrawn for any reason whatsoever, each Company shall
pay and bear their own costs.

17. RESIDUAL PROVISIONS:

17.1On the approval of the Scheme by the members of the Transferor
Company pursuant to Section 391 of the Act, it shall be deemed that
the said members have also accorded all relevant consents under

any other provisions of the Act to the extent the same may be
considered applicable.

17.2 Even after the Scheme becomes effective, the Transferee Company
shall be entitled to operate all Bank Accounts of the Transferor
Company and realise all monies and complete and enforce all pending
contracts and transactions in respect of the Transferor Company in
the name of the Transferee Company in so far as may be necessary
until the transfer of rights and obligations of the Transferor Company
to the Transferee Company under this Scheme is formally accepted
by the parties concerned.

17.31n the event of this Scheme failing to take effect finally, this Scheme
shall become nuli and void and in that case no rights or liabilities
whatsoever shall accrue to or be incurred inter-se by the parties or
their shareholders or creditors or employees or any other person.

17.4 lf any doubt or difference or issue shall arise between the parties hereto
or any of their shareholders, creditors, employees and/or any other
person as to the construction hereof or as to any account, vaiuation or
apportionment fo be taken or made of any asset or liability transferred
under this Scheme or as io the accounting treatment thereof or as to
anything else contained in or relating to or arising out of this Scheme,
the same shall be referred to Mr. P.L. Agarwal, Advocate of 1B, Qld
Post Office Street, Kolkata- 700 001 whose decision shall be final and

_binding on all concerned.

Sd/- 221210
For Registrar



Schedule “B” above referred to
Schedule of Assets
of

of OPI Export Limited (“Transferor Company”) to he transferred to
Orient Paper & Industries Limited (“Transferee Company")
as on 01.04.2010

PART -1
(Short Description of Freehold Property of Transferor Company)

NIL

PART I
{S8hort description of Leasehold Property of Transferor Company)

NIL

PARTHi

(Short description of stocks, shares, debentures and other
choses-in-aciion of Transferor Company)

All raghts and claims of the Transferor Company under agreement dated 4
Apnl 1989 executed by the Transferor Company, Col $.J. Chaudhari,
Vantage Construction Private Limited and Harinder Pal Singh Chawla in
respect of dwelling unit at 20A, Friends Colony, New Delhi and all rights
and claims of the Transferor Company under agreement dated 23 November
2006 executed by Col S.J. Chaudhari of the one part and by NEI Properties
Limited on behalf of itself and other companies, including the Transferor
Company of the other part,

Sdf-  22/12/10
For Registrar

CERTIFIED TOBE ATRUE COPY
Sd/-23/M12/10
Authorised under Section 76 of
the Indian Evidence Act, 1872
{(Act-1 of 1872)



Recd. a copy

Sd/-

Swapan FHoy
2212710

For Khaitan & Co.

Advocates

Received a copy
Sd/f- 22.12.10

for 8. 8. Sarkar

Addl. Govi. Advocate

C. B NQ. 435 of 2010

with

C. A.No. 737 of 2010

IN THE HIGH COURT AT CALCUTTA

Original Jurisdiction

In the Matier of Companies Act, 1958
and

in the Maiter of

0PI Exfaor‘i Lid.

Order

of the 22nd day of November, 2010

Filed this 23rd day of December, 2010

iy Date of application on for copy 22.11.10

ii) Date of notifying the charges 23.12.10

ity Date of putting in the charges 23.12.10

iv) Date on which the copy is ready for delivery 23.12.10

v) Date of making over the copy to the applicant 23.12.10

Sd/-23.12.10
Superientendent,
Copyisis’ Department
High Court, 0.5.
23.12.10

Sd/-
Superintendent,

Company Matters Depariment.

Khaitan & Co
Altorney



e

G- BINFIREG (Rrmia )

YT ST ———m

~atvalfires i fedia Al
GUEGIRIIN Gy

8 ol wra URGH T, TR SRR,
1, eleretr wof, Wi Rt - 110001
&ie 12-05-10 '
SHEIR Q_B‘me‘@éw_/
AT~ 031 66492

R 2370721

b, s b ey,

ity

hY

TaT-H,

Faw Jll @ WER)

g - / A Y , . N
S g AT GSTEAT BT T e Ve

..........................................

-------------------------------------

-------------------------------------------------------------------------------------------------------

T WG ATHST T 3%/2(’1;’0 AT
:]{',]E r]l

e B .Qﬁ/ﬁ?:/%qw @t widardree oft vl wiy mem wEw

“ e 3 o= N TR v e 5
T o TS IR @ oy i Py g

ol

vl
ey
X
I
5
a
&)




BOAR_D FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION

BENCH-II
CASE NG.38/2000 ~ M/S AIR CONDITIONING CORPORATION LTD (ACCL}

SUMMARY RECORD OF THE PROCEEDING OF HEARING HELD ON
25.02,2010 AT 11.00 A.M. BEFORE TRE BENCH-II CONSISTING OF
SHRI PAVAN RAINA AND SMT. SAROJ BALA, HON’BELE MEMBERS

Present Name & Designation of the
Representative(s)
8/8hri/Shrimati/Humari

M/s. Air Conditioning Corp Lid | 1. H.C. Jain, Vice President
Central Bank of India {CBI){OA) ‘ 1.Monoj K., Acctt. Manager
DIT(R} 1. D.R. Jain, Advocate
Secretary Govt. of West Bengal 1. Parma Nand, OSD

BERERERFEERARKR

1 The Board sanctioned a scheme ufs i7{2] of the Sick Industrial

Companies (Special Provision) Act, 1985 for revival of the sick Industrial COmpany

M/s Air Conditioning Corporation Ltd (ACCL) in its hearing held on 12.7.07
(S8-07), having considered the cut-off date (COD) as 31.3.07 As per

,proﬁtabilitv/viability projected in S8-07, net worth of the company was envisaged

to become positive in the year 2011-12 and the entire accumuiated losses were to

- be wiped-out in the same year. The company has already settlcd/pax.d OTS dues of

its sole secured creditor viz. Central Bank of India {CBI} amounting to Rs.252.59
lakhs along with interest of Rs. 45 lakhs.

further consideration of the Board. At th /‘Igv:e \ath,armg held (RH) held on
AN
S, f’%r:i?d that the scheme
33

J\ “
02.3.09 to consider implementation of SS- ﬁm ‘
for merger/amaldamatlon submitted by t eﬁoﬁ:énpam f’»‘»"o d»ﬁb } examined by the

f ':7.



3, The Board vide order dated 18.5.2000 appeinted Central Bank of India asg

the Operating Agencv {MA} and issued ceriain other direcions. The Board

reviewed the status of the sick company in the heurings held on 02.7.2009 and

17.9.2009 and 14.12.2009. In the hearing held on 14.12.2009, Bench issued the
following dir:ctions:

a) The Bench observed that merger scheme of the company with Orignt
Paper and Industries Limihed- {OPIL) is a major deviation/change in the
sanctionied s¢heme which required comments and views of all stake holders
concerned. Hence the Bench directed the Central Bank of India (CBI} to
circulate the merger scheme of the company to all concerned for submitling
their respective comments/objection(s) it any well before the next dale of

hearing. -
(b}  Nextdate of hearmg is fixed on 07.01.2010.
4. In the hearmg held on 0'7 OI 2010 Bench issued the {ollowing directions:-

- a. . The cornpany M/s Air conditioning Corporation Limited is directed to
| _ provzde detaal* to DI’I‘(R} regardmg reilefs sought by it u/s 72 A of the

T Act. along w1th the copy of Merger Scheme well befort the next date
‘ of hearmg

l'-b_.'*-‘ -Bench reserved the érder of teday’s hearing which will be issued after

- -'receipt of cbﬁiments from DIT(R), which shall -be filed within a

& ‘..’;':'.::J‘P."‘ .'_' "‘l":,;, \
%é‘;{,date of hearr‘;g is fixed on' 25.02.2010.

] o W 4
5. In k{é AR (25 02, 261() - c,armg the re presentatwe of Central Bank of India
(MA) submt\‘%%ﬂmuhb pre -m MDRS 1s a merger scheme w1ih Onem Paper 'md
* /

)J‘IJ

Dt

undcr scchon 17(2)‘ of %iCA and it had already
'submxtted 1ts commean vxde letter ctated 04.01. 201() he further submitted that
the cornpany has soug,ht permlsSable deductwn /s TOA of the Income Tax Act.

Subsequently, ai‘ter recetpt of MDRS, DI’I‘( ) wd_c, letter dated 28.01.2010 has
_ 2

ot



submitted that it has agreed to the MDRS and the word “to consider” may be fixed
before the reliel sought from Income Tax Department in para 8 of the MDRS.
I*mally Cenh‘al Bank of India {MA} requested the Bench to approve/sanction t"le

MDRS with above changes as there is no objection to the MDRS has reccived.

6. Ld. Advocate representing the company submitted that as slated by the
representative of Central Bank of India (MAj it agreed to the MDRS with the
rmodification that the words “to consider” may be prefixed at para 8 of the MDRS
before the reliel sought from DIT{R}.

7. The representative of the company requested to sanction the MDRS and also
sibmitted that alter merger with Orient Faper and industries Limited (OPIL) w.e.f.
01.04.2009, net worth of the company has turned positive and latest balance

sheet and auditor’s certificate would be submitted to the Board in due course.

8. The representative of Sceretary Govt. of West Bengal, did not submit any
objection to the MDRS.

9. Bench observed that there is general consensus on the MDRS and issue
related to DIT(R} has also been sorted out. Having considered the submissionz?

made, and material on record the Bench issued the following directions:

para 8 (at page~6) of the MDRS against “Relie
sought {rom CBDT.

|

{SAROJ BALA) (PAVAN RAINA) C,.,/
MEMBER "MEMBER

PR T f s ome teme

.. L T ARt s
ST e 3 e

R e B L L L

5 " F S 3 Catliled to be Trji Copy

s - .
(i ;‘ A - Bench Officer
S - k Board for industrist &
Fingncinsl Raconstruttion
AL A A AV o |




BOARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION
M/S AIR CONDITIONING CORPORATION LIMITED
CASE NO.38/2000
SANCTIONED MODIFIED SCHEME

1 INTRODUCTION WITH BRIEF BACKGROUND

Alr Conditioning Corporation Limited (ACCL), a public limited company waos
incorporated In the year 1930, as engineers and contractors in lhe ficld of air
conditioning, refrigeration and ventilation and it became a subsidiary of M/s.
Orient Paper and Industries Limited in the year 1936, ACCL started its
manufacturing activities from the year 1930. The company has been engaged in
manufacturing of air conditioners, - water coolers, air pollution control
equipments (bag filters), inductrial blowers, air washers and cooling towers ctc.
for the last several years. But due to acute competition in air conditioning market
from the multinational plavers, high rates.of sales tax in West Bengal and
majority of its competitors having started their operation from tax free zone,
ACCL planned to concentrate in manufacturing and marketing of industrial

blowers and air pollution control equipments.

ACCL is equipped with "manufacturiﬁg and testing facilities and also entered
into collaboration with international players viz. Buffalo Forge Co. of USA in the
field of industiial blowers for air handling, ventilaton, other industrial
application etc. and to keep abreast with international technology. It has had
access to latest technological know-how [rom Ventilatorenfabrik (Oelde),
Germany and DCE Ltd. of UK for blowers and pollution control equipments like
bag filters, scrubber and cyclone ete. This has helped the company to produce
import substitution products. The company has already ohtained 15O 9001:2000

certification in the month of July, 2008,

.u"’

:a_Bu,t the
performance of the company deteriorated due to recc.p.sa_foh‘m boﬂ‘v' fifer
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and domestic market. As a result, pmductmn volume (J\"f Q ‘mmpz;m:a .51? e
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financial year ended 31% March, 1996, its accumuiated fogses exceeded its net
worth and accordingly, the company made reference to the Board [or Industrial
and Financial Raconsiruction (FIFR) in terms of section 15(1) of Sick Industrial
Companies (Special Provisions) Act, 1985 (SICA). The cases were registered a8
Case No., 78/96 and 207/97. However, the company came out of the purview of
BIFR due to its net worth becoming positive. ACCL suffered further losses in the
financial vear ended 31% March, 1999 and the accumulaicd losses exceeded s net
worlh. and the company made a fresh reference 0 BIFR under section L5{1) of
SICA and was registered as Case No. 38/2000.

Subsequently, Hon ble BIFR sanctioned a rehahilitation scheme for ACCL under
section 17(2) of the Sick Industrial Companies {Special Provisions) Act vide ifs

order dated 12: July, 2007

ACCL is a whotly-ownad subsidiary of Orient Paper-and lndustiies Lid. (OPIL)

h‘l\'iﬂ‘b its 1L'~*lsiued office at Unit- Vi, Plot No. 7, Bhoiaagar, Bhubnasnwwsf
731012, Orlssa‘

Now both the companv QPIL, md ACCL want that ACC“L should be memed

withh OPIL. The mer ger wﬂl make “the mtwortn of ' ACCL. positive as on the

‘ansfer date (1 g 18 f\pp] 2009) subju:t to the’ appmva of the merger proposal
bv L\CEVI/EGMJ:F.IJL.Lmng compnzw and’ Hon'ble BIFR.

»Jd



3‘ 2. THE

ACTIVITIES OF BOTH THESE COMPANIES ARE PRIMA

| +FACIE NOT INTER-DEPENDENT/INTER-CHANGEABLEIN
. ANY CASE, THE MERGER SCHEME DOES NOT CONTAIN THE
RATIONALEFOR THE PROPOSED MERCER

' Actizzitie’sr of the roth comumi es:

e

o e o e e

>

OPIL Is inter alia manufacturing a wide range of domestic

fans namely, Orient Fans, for e.g. - ceiling, pedestal, table

and exhaust fans. OPIL is holding industrial license for the

production of pollution  control.equipments, such as,

electio -gtatic precieitatar, cyclone, scrubbers etc.
On the other site, /\CCL is manufaclulmcr mdush ial fans.

ACCL is also engaged in pxoc{uctzon of air pollution

| eqmpments like bag filters, scrubbers, cyclone ete,

From the above, it is clear that their activities are inter -

dependent and inter-changeable.

Rationale fo r the 'ur'oposed. merf;'ré'r:

>

As theu Imeq of az_tm!:m‘s are same, the melged undertaking

| .Wouid be able to earn svnerglshc operating gains by

.W01k;1ng -toget{hez . Thus the worth. - of the. combined
undertakings shouid be greater than the sum of the worth

of the two separate undeltdkmgs

ACCL whlch is- ha\rmg acmmulﬁted losseq is going to

"“Se‘gnqn 724 of

Income Tax Act, 1961 provxdes mcentwg Ecr th !e su;}vwal of
-4-.».\ Ca, O

o b

mmg,a wuh a pmf}t cammtr company »A



3.

sick units, thus the merged entity will shicld the income
from taxation,

In additidn to the above ones, the merged entity would be
able to achieve more efficioncy, enhance the profitability of

the combined company.

THE STATUS/BRIEF PAST DEVELOPMENTS OF THE
COMPANY'S CASE IN BIFR AND ALSO THE STATUS OF
IMPLEMENTATION OF THE 55-07 SHQULD BF FURNISHED

The status/brief past deve}opménts of the company’s case in BIFR
and also the status of implémentation of the $5-07 is enclosed as

annexure-1,

4. THE AMALGAMATION SCHEME

The  rehabilitation  scheme  envisages amalgamation of  ACCL

{amalgamating/ transferor company) will continue with its existing line of

activities x-yjii€"®PIL:..(erwa1_5;;amated /transteree company) will continue with
- -

its exashng achvities.

ZON

;“.1‘:.. ' M : r .l .
Thergawill be no involvement of capital expenditure for the scheme since the

o\ '

A



The scheme envisages amalgamation by ‘pooling of interest’ method as

ACCL is the whallv-owned subsidiary of OPIL.

The transfer dzito_ shall be 07.04.2009,

Since the scheme envisages amalgamation by ‘pooling of interest” method
and ACCL is whole owned subsidiary of OPIL, calculation of share exchange
ratio is not required. -

The scheme of amalgamation is enclosed as annexure - 3.

| 5. MANAGEMENT AND SHAREHOLDING PATTERN BEFORE

AND AF¥TER MERGER

As ACCL is 100 percent wholly owned subsidiary of OPIL, the management

and shareholding pattern would be same.
6. COST OF THE SCHEME AND MEANS OF FINANCE:

No cost is involved and as such, means of finance would be not relevant in

this scheme.

7. BRIEF ‘PAST PERFORMANCE (FINANCIAL POSITION AND

WORKING RESULTS) OF ACCL AND M/S. ORIENT PAPER

AND INDUSTRIES LTD. (OPIL)
» The past operating results of ACCL and OPIL have been
analyzed for a period of four years coz;mﬂencing from
hinancial-year ended 319 March, 2005 to finaitc_ig,} yg?r-efwcicaci

318t March, 2008 and the same is given as:a

¥

nexure~-4 and

annexure-5 respectively.

S
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“An analysis of financial position of ACCL and OPIL has been
made for the period from financial vear ended 312 March,
2005 to 2008 is given as anncxure-6' and annexure-7

respectively.

8. RELIES/CONCESS5IONS
The scheme does not envisage any reiiefs/concessions from  any

body/authority excepting from Central Buard of Direct Taxes (CBDT) as

under:

Fram CBDT: )

To consider to grant benofit under section72(A) of the Income Tax Act 1961
for carry “forward.and set-off unabsorbed business loss (Rs.24.37 lacs upto
31% March, 2009) and unabsorbed depreciation (Rs:23.21 Jacs upto 31 March,

- 2009) of ACCL.

9. VIABILITY:

- Projectéd Profitability:

The pxo;z.cf_ed profitab:hh’ statement of ACCL and OPIL has been prepared

qcp“t,;a’toh “for the coming 4 operating years ending on 31% March 2013 and
" thesanie is ‘given as annexure-8 and annexure-9 respectively. Then projected
_ pl:ofitarbxiity statement of the = amalgamated entity s enclosed as
__arlinexui"e 10. |

.Pfo ected balance sheet:

”10 cle ""b,aL;_m;e’e/heet has been estimated both for ACCL and OPIL
ls.tpaxatei} am{ the same has been shown as annexure- 11 and annexure-12
vespectively. Then projected balance sheet of the amalgamated entity has

been calculated and is enclosed as annexure - 13.




10.0LD UNSECURED CREDITORS:
There is no old payment due to ény unsecured creditors for

goods, expenses and deposits.

11. STATUS OF EMPLOYMENT OF THE EMPLOYEE OF THE SICK
COMPANY ACCL, AFTER - IMPLEMENTATION OF THE
MERGER SCHEME = - -
All the emp'loyees of the ACCL would be absorbed by the merged
~ntity. The merged undertaking weuld provide all the facilities to
the said employees. |

DAL f‘ A

12.8TATUTORY LIABILITIES BRI T

i

There are no. such statutory liabilities & for: swhich
L AU
- relief/concession is sought, R
T {SAROYVBALA) " - . ' (PAVANPAINA)
"MEMBER " . . "~ MEMBER
| oI e TR |
R , _Certified o be Tn : Copy
T BATE OF 188UF L @
| - ) H ! -5
I . L i . Beagh B}!T?aﬁa v
i 15 HAR 701 é — . Dostd for hedustizt &
' Lo inanea Bacansiicliys |
g"“':.-.ni-..-,.‘--,..,.. ;
i s . . *{‘
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Dy o, 7, Ehoipagar, Bnubaneswar T8 013,

Drigsa, within the afaresaid jurisdiztion.

Srien Caper and ladustries dmitae

... Patitioner.
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COPET No. 2 of 2012

D of
Virder

SN
e Ordar

- R €3 ffice vote s o action (i ay
ARDER WITH SKINATURE ' R
i taken on Ccder

B 23022013

;

Migc, Case No, 4 of 2015

Heard the pstitionsr in person. oir. Senudhar
Mishra, Regiswar of Companies is present i Court.
2v means of this application. ths peiitioner prays

for condonation of delary and grant of some nme o lle the

sortified copy of e order of This Court dated 27.7.2012 before
the Registrar of Companies.

Considering the submission made by the parties,
the delay in filing the certified copy :m" the corder of this Court
dated 27.7.2012 before the Registrar c};f Companies is condoned,
subject o the peritoner dling the sa;ne before the Regiswar of 3
Companies wizhin three davs.

The misc. case is according dispoesed o6
[ssus urgent certifisd o 33; in course of the day.
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i1 tha Hon'ble High Court of Orissa, Cuttack

Original Jurisdiction

Ty

@@ofar06o§§@
e

Company Petition No, D\of 2018 \

Connected with

Company Petition No. 30 of 2011
inthe Matter of : . .
An application under Sections 391(1) and Section
101{1) of thg Companias Act, 1958, |

And
Inthe Matter of: .
Orient Pa‘per and industries Limited, an existing
Company within the meaning of the Companies
Act, 1956, having its registered office at Unit - VI,
Plot No. 7, Bhoinagar, Bhubangss‘;ar 751 012,

Orissa, within the aforesaid jusisdiction.

Orient Paper and Industries Limit&d

..... Petitioner.
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- 0. H. C.-98]
I COTPRE-HS2-052012
Sk N, Dateof , . . )
ofOrder|  Order | - ORDER WITH SIGNATURE Office note as 1o ection (ifany
- taken on Order
&. 2747-2012 ‘ Heard learned counsel for the petitiorer.

An affidavit is filed in Couft today by|the Regional Director,
Rastern and North Eastern Region, Ministyy of Corporate Affairs,

Holkata, in pursuance of the notice issued by this Court.

{ ?E Considering the submissions made by the learned counsel
{or the petitioner and the Registrar of Chmpanies, the present
 etition is allowed and the scheme of arrangement vide
Annexure-1 is hereby sanctioned 'subjec; to compliance of the

Eollov}ing by the petitioner-company

(1) The petitioner shall file its| balance sheei as omn
31.3.2012 before the Registrar of Companies,

QOdisha, Cuttack, in (erms of section 220 of the

Compénies Act, 1956.

(2)  Paragraph 3.11 of Part 11 of the Scheme is to be
amended by inserting “supject to compliance of
Sections 6 and il read with Schedule X and Section
97 of the Companies Act, 1956 and replacing the

word “without any further” gct or deed.

The present petition is disposed ¢f with a direction to the

> Registrar (Judicial) of this Court to draw the order in terms of
. QCP/—%\PDM r
\ CC”@—”"\]DW \jv\b/ji) '

ole o :
SOP-MP-PTS-U 1| (M. C.) 11-2.00,000-30-7-2011 N . - , e

prayers (a) to (h).




oot INTHE HON'BLE HIGH COURT OF ORISSA; CUTTACK

COPET N O.UEOE’ 2012

In the matter of:
Orient Paper and Industries Limited, a Company

incorporated in accordance with the provision of
the Companies Act, 1956, having its registered
office at Unit-VIII, Plot No. 7, Bhoinagar,
Bhubaneswar 751012, Orissa.

... Petitioner

Before the Hon'ble M. Justice B.P, Dag

Dated 27.07.2012

ORDER UNDER SECTION 394

Upor the above petition coming on for further hearing on 27.07.2012
and upon reading the petition and the annexures annexed thereto and

upon hearing;

-

THIS COURT DOTH ORDER

e 1. The scheme of arraﬁgement mertioned in paragraph 1 of thig petition
being Annexure-1 to the petition is hereby sanctioned by this Court and
the same to be binding with effect from April 1, 2012 on Orient Cement
Limited and all concerned subject to compliance of the following by the
Petitioner Co;n;;tﬁany. '

(i) - The Petifionel' shall file its balance sheef as on 31.03.2012 before the

Registrar of Companies, Odisha, Cuttack in terms of Section 220 of

the Companies Act, 1956, ‘

(i) Para 3.11 of Partil of the Scheme is to be amended by inserting

“subject to compliance of Section 6 and 11 read with Scheduls X

\
[
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Section. 97 of the Companies Act, 1956 and replacing the word”

without any further act or deed.

2. All the properties, rights and powers of OPIL pertaining to the Cement
Undertaking including those mentioned in the Schedule of Assets fﬂ?d
be transferred, without further act or deed to Orient Cemen{z” gnd
accordingly, the same shall pursuant to Section 394(2) of the Companies
Act, 1956 be transferred to and vest in Orient Cement tor all the estates

and interests of OPIL therein in relation to the Cemenc Undertaking but

subject nevertheless to all charges now affecting the same;

r % 3. All the debts, liabilities, duties and obligations of OPIL pertaining to the
cement undertaking be transferred without further act or deed to Orient
Cemeni% §11d accordingly, the same shall, pursuant to Section 394(2) of the
Comparues Act, 1956 be transferred to and become the debts, liahilites,

duties and obligations of GFIL. Octlevk Covment Lid .
| o e

4, All proceedings and/or suits and/or appeals now pending by or against
the OPIL pertaining to the cement undertaking be continued by or against
Orent Cement L kA

5. Orient Paper and Industries Limited, within 30 days after the date of tha
) | order to be made herein cause a certified copy thereof to be delivered to

the Registrar of Companies, Odisha for registration.

6. Any person interested shall be at liberty to apply to this Hon'ble Court in

the above matter for such directions as may be necessary.

| B - ,:‘ '
: SCHEDULE L £
) *L‘ L y ‘{’g..%}l:?))
PART| i AN
{Short description of freehold property of the Transfaror Company) “3[“ g

el

A. DETAILS OF LAND AT DEVAPUR

SL SURVEY LAND |  COSTOF
YEAR r\
NO NO | AREA/ACRES | _ACQUIT ION DETAILS

7

-

| Land Acquired for 1st Stage
1 1981-82 | 59/ 1.08 187,789.52 f of Plant

[ ,i 5412 J&“J!
56 | . |
I | 57/2 l gég_i__m_ - ' \; ,




~

10,12

84/56
84/133

8456 |55 ]

T [ 58 I 1
] | 59/2 l 4.10
[ 1622 | 819 |
] L6172 | 9.03 “’
| [ 84/126 | 13.36 |
[ |83 10.28
[ |64
L] | 85/2
| e
[ 72/2
| 84/134 3.27
| | 84712452 | .02
| 84/58/2 | 420 |
L] 0.12

[ 84/90/2 0.05

3 1582-33

. e

61 1.17
| 65 + 7.38 |
l 167 130 |
P | 72 1234
] 1841124 | a7 ]
L | 847130 | 3.36 :{
L 84/131 1.09
[: [ 8492 [ 030 |
L_ | | 84/36/2 235 | _
l | 64/136 1.03 ]
I 8478 | o410 ]
: b | [ 84/50 ’ .07 |
,l {84/135 , 1.20
84/58/3 2.35 .
cquired for 2nd Stage
}j | 7N Y s69,118.82 | 0 o0 of Piant ]
| 8456 | 1.30 ’
84/53 | 1.23
84/79 ] 2.25
84/84 3.37 A
52/3 5.22 ;s_ggié:_ :
84/82 0.19 : {
84/81 0.36 o
84/83 2.02 o
57 b 0.13 51',:;):
59 T 4922 b
|60 2.15 LW&
62/1 1.24 R
84/85 223
54 8.18
56 5.05
TOTAL 80.36 !
N
, 983,231.68 Land Acquired for Township

b
k-
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i T

W2

— 84/54 )
ba/1e 1.37
84/45 2:23
84/61 1.33
84711 233
84/60 4.39
84/79 0.06
B4/55 6.03
84/10 0.25
84/36 9,20
84/53 2.03
84748 0.39
ba/a7 6.05
84777 0.26
84737 2.22
o1/7 0.05
84/18 115
8441 1.08
84/84 0.17
64/35 Lit
84/42 6.07
5413 3,25
84/ 4.13
84/25 503
ba/44 0.28
a4/45 6.24
84/46 13.29
s/ B.15
0a/3 6.28
84/9 342
84/20 8.03
6424 2.22
84/16 .12
24740 3.13
84773 0.31
a4/17 3.34
8412 4.29
o4/15 5.28
84/59 11.21
04765 5.02
84745 4,32
‘ 54/64 4.18
04/23 0.36
84/53 n":a 5.03 '
3 | 19m2-53 z :
24750 1.03
84719 16.00 y
84/78 2.06 A
84/21 1.08 ,;
84/84 2:21
s4/502 2.14
84/81/3 2.21
84/82/4 2.08
84/51 3.09
2 54762 5.34
3 84/137 ‘*’““;;*-—w
1 O R — |




4,  1986-87 140.20 1,579,690.89

I [ 1987-88 26.08 } 798,695.84 Land Acquired for Railway
Siding & Truck Parking Area
I I 1991-92 198,912.28 _ -
L TOTAL I 168.28 2,577,298.99 ‘
NE 1981-82 [ 1340 ] 46,451.50 | Govt Land at Devapur ]
E’ [ 1985-86 I ' 4,894,109.10 Cast of Revaluation /
814.18

E. LAND AT CHITTAPUR

) 2010-11 671.23 ( 285,956,608.00
} 2011-12 G08.31 ! 510,036,275.50 Land Acquired for Plant
3 3_1 2012-13 {10.08.12) 73.06 ! 89,402,180.00 |

1351.20 | 895335063.80 |

-
noY
b

ORIENT CEMENT (CGOY, NASHIRABAD, JALGAON

Sescription of g

{ .
; Year of Cost of Acquisition

I';" ey No. AREA Location of Lang Acquisition S

(Gat.No)) H_ R Acres

I 758 1 sg 3.93 | Nashirabad v illage 1996-97 623169
738 1 ap 3.60 | Nashirabad Village 1996-97 572203
740 1 219 o2gg Nashirabad Village 1896-67 474457
412 92 704 Nashirabad Villags 1095-97 1143450
742 2 7 6.72 | Nashirabad Village 19896-97 1065815
74311 0 gi 2.25 | Nashirabad Villaga 1996-97 356688
7432 0 o4 2.25 | Nashirabad Vilage |  1998-97 356688
743/3 ¢ 92 2.27 | Nashirabad Village 1996-97 360615
7441 08" 482 | Nashirabag Viltage 1996-97 764248
8ag/ 1 1 22 3.01 | Nashirahad Village 1996-67 484150
738 4 g 2.94 | Nashirabad Village 1986.-97 [ 774431
737 1 54 3.80 | Nashirabad Village 1897-98 504211
2495 1 33 3.2¢ | Nashirabad Village | 1997-98 l 1834631
_ 176 ¢ 82 2.03 | Jalgaon Khurd [ 1956-97 321981
173 0 24 439 Jalgaon Khurd 1996-97 { 154966
186 1 23 304 Jalgaon Khurd 1996-97 850601
741 0 247 Jalgaon Khurd X 1896-87 698481
182 0 29 0.54 Jaigaon Khurd 1998.97 141871
188 0 448 1197 | Jatgaan Khurd 2000-01 663285
170 o 2000-01 1275126

93 2297 Jalgaon Khurg
i

—_—

24 758 §1.154

13521p85

-+
\



L

IR s b At S S S s L e e aran

(HANDING OVER, ;AI\JD TAKING OVER OF LAND)
C-TOTAL LAND - (A-601.06 +B =13.10) = Ac 614.16 Guntas

" " Short description of lease

PART - |i

'\ i pidd; 53051 DETAILS OF LAND ACOUIRED THROUGH GOVT BY THE COMPANY
... [81 [ GOVT. OFFICE | DATEOF TOTAL | PURPOSE
© |No. |FILEREF. CONVEYANCE/ |LAND  |FOR WHICH
_INo. TITLEDEED | ACQUIRED | LAND ACOUIRED
APRIVATE | '
0 |RD.O. 50.02.1986 Ac.GEs |
NIRMAL 1320  |ISTAGECEM.
RC. 1/306/85 8036 | PLANT
24002 |T - Do -
43418 | TOWNSHIP
0z |RD.O, 09.10,1986 57.16 RATLWAY SIDING
NIRMAL |
RC/A /1054/83
03 |RDO. 09.10.1986 83.04 RATLWAY SIDING
NIRMAL '
| Rc/an0s3/83
04 |RD.O, 75.02.1988 26,08 LAYING OF PIPE
3 NIRMAL LINE FOR WATER
2 RC/A/1273/83 SUPPLY/TRUCK
| PARKING ETC.
TOTAL 601.06
B- GOVERNMENT
PARTICULARS OF PORAMPOKE (WASTE) LAND - AC 13.10 Guntas
ALIENATED BY GOVT. TO THE COMPANY
01. GOMS NO.3230 DATED 22.07.1930. '
P TR CEEDING OF THE JOINT COLLECTOR , ADILABAD NKO.B3/621 /20
DATED. 12.09,1980. A
U1 I FFICE OF THE COLLECTOR, ADILABAD LR. NO, B3/2921/84 DATED
11.04.1984,
B 04. ZIMMAPATRAK. DATED 09.10.1980

fold property of the Cement Undertaking of OP|L

NIL

PART - llf

* Short description of g1 stock, shares, dabentures a

Dated this 27t July,

Cement Undertaking of
NIL,

2012, \ g
Q‘%"SV)( f\ %F

N0
Regisral {

nd other chooses in action of the

OPIL
)

i

3 i?fi;z}

ik

-~

-




Date of Application e [ 4
Date of Notification f'ﬁq
[

¥
Date of Supply : +
Date of Ready : (.w‘zg L—
DNate of Delivery 7
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SIMAE ENING YEASION

SCHERME OF AARANGEMENT
UNDER SECTIONS 392 TO 394 OF THE COMPANIES ACT, 1556
WONG

DRIENT PAFER AND INDUSTAIES UMITER: + DSrdERGED COMPANY

AND

WRIENT CERENT LUMIITER © RESULTING CLEMPANY-

AND THEIR RESPECTIVE SHAREHOUDERS ANDY

THEIR RESPECTIVE CREDTORS:

“hifan & Co
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JART
'JTRCGUCTFGN, DEFINITIQNS AND IN?T-_’HPRETQTTG%, APPOINTED DATE AND SHARE CaprraL
. ‘imﬂﬁﬂmb!‘é. DEFINITIONS AND INTERPRETATICON, APFOINTED DATE ANQ SHARE Capray
T introduction
“i1 0 Oifens Paper and Industeieg Limitad

3] Zriant Paper ang Industries Limitag {hereinafter referred g s tie
Cemergad Company*} is an SUrE company for the purpoges af e
At incoroorated under the ndian Campanies Act, 1913 on 25 iuly ;238

T

+nd having jts registerad office st Unit VI, Plot Nao dhaipagar,
rubaneswar . 135 013, Orissa,

1} he main abjzcts of the Dumarned Company are as follows:

=N Tacarry an the manufacture of Pulp, Paper, Boards and other articles
and the business of buyers, sailors, dealers, enportars of any goods or
marchandise whatsoaver and to transact all manufacturing or
treating andg prepasing processes and mercantlle business and o
purchase and vend raw material and manufaetured articles,

£]] To carry an the business of producers, manulacturers, purchasers,
refinars, imporiers, 2parters, selers of and desters 1 cament,
alumine cement, Parttand cament, 1sbestas producs, firs bricks,
raka, refraciones ariacles, fime and lime-stong, kanker, plasters,
ictificial stone and matenals of every kind used 10 th2 manudscoyre
thermof, witing, alay, graved, fand, sacks, bricks, nies, sudding
mataisles snalogeus ta ar cannected therewith ing COrMDcyr is,
sroducts ang Uye-preducts o breparations allied therey andg the
Dusinesy of mieers, matallurgises, tutders, cantractors and 1o
surchase ind - erd al matenals raw, procassed or atherwise and 3ij
articies in Y wray connected with the alforesaig business,

i izl 9 221y an ‘ha Suuness of S35igning, MANWICTUACR, Fracessiag,
ity fresting, prepanng, assemehng, fabricating, FOCOrtr g, esnortng,

C e ,,3 }_a Duying, selling, lrading, lessing and/or atherwise dealing in i kinds
; - i';::_” ,:} NG types of “iectrical Srechanical, struetyral greds, mareris,

sIMpenents, gcoarstys Tavices, appliances, SWHTM Ay 3pd
Jcressarieg woliading wternes| Motz transtarmers, HHS O LSS
accumuiators, ¢ gleg g wives, fars, lynamas, Sttt oo
Automable comgporants 3nd aceassoring,

ie) The Demerged Company 15 pe2sently 2ngaged intor-afig in T AN
key businessas:

‘a) cemant busiess;

i



i)

1.1.2

Li3

(iv})

L5

~
(b) paper busineis; and
(¢) elactricals businass.

: The -equity shares of the Demerged Company are listed on The Stock

Exchange, Mumbai and the National Stock Exchanga of India Limited.

Orlent Cament Limited

i

i)

Ortent Cement Umited (hereinafter referred to as "Resulting Company*)isa
company incorporated under the Act an 22 luly 2011 and has its ragistered
office ak Unit-Vil}, Plot No.7, Bhoinagar, Bhubaneswar - 7510132, Orisea, The
equity shares of the Resuiting Company are not fisted on any stock
exchange in India, The Resulting Company is 2 wholly ownad subsidiary
>f the Demerged Company.’

The main ohjects of the Resulting Company are 23 foilows:

“Te carry on the businesg of producers, manufacturers, surchasers,
refiners, imparters, exparters, sellers of and deslers In cament, dlumine
cement, portand cement, asbestos products, fire bricks, coke, refractories
artictes, lime and ime-stone, kanker, plasters, articizl stone and materialz
of every kind used in the manufaciure thereof, whiting, clay, gravei, sand,
sacks, bricks, tiles, buiiding materials analogous ta or connectad therawith
and compounds, products and bye-products or preparations aflied thereto
and the business of miners, metallurgists, builders, Lontractors and to
purchase and vend st materisls raw, processed or otherwise ang all
articles in any way connected with the aforesald businass.”

Rationala of tha Scheme

4

i}

(it)

(iif}

In arder to effactively and efflclently cater to the independant growth
plans {both through organic and inorganic means) for each af the
respactive businasses of the Demergag Company and itg subsidlary,
diversification and continuaus funding support through equity and debt js
mperative, ’

Therafcre,, it has baen proposed to re-arganise the businesses af rthe
Cemerged Campany and its subsidiary in such a manner as ta creste 3
pure play cemant tampany, faclitsting greater gfficiency in cash
Mmanagement and unfettered accass to cash flow generated and ch araby
unfocking shareholder value.

Accordingly, it is Rroposed ta demerge the Cermnent Undertaking {as dafinad
hereinafter) of the Demerged Campany into the Resulting Company in
cempliance with the provisicns of Sections 391 to Seerjon 394 and cther
relevant provisions of the Act,

The demerger of the Camant Underaking would Inerease cetential far
Turther growth ang diversification 1t achieve batrer synargy  3ng
optimisation of resourcas a3 well 35 to facilitata cast-affective fund r3ising



1.2

and develapmant of tha varlous undertakings of the Bemerged Company.
Further, the demerger would Facilitate the running of all the undertakings
with a greater and focused approach to tancentrate on its operations to ree
greater advantage while alsg providing an oppartunity to sptimally ytilise
assets within its control, Lastly, the demerger would not lead ta itarving of
any businass ag the management is convinced of the growth and vilue
creation potentisl of i} undertakings of the Dem erged Company.

iv) The transfer and vesting of the Cement Undertaking into the Resuiting
Coempany with effect from the Appointed Date {as dafined hereinaftar) is in
the Interest of tha shareholders, creditors and alt other stakehalders of aif
respective companies, and shall rot in Ny maaner be prejudicial tg the
‘terasts of concernad shareholders and creditars or general sublic at
larga. The restructtring under this Scheme would =nabie focused
business approach for maximisation of benefits to ali stakeholdrrs and
provide an Opportunity far growreh.

Li4  The Srhemeis divided inta 3 {three} pares;

) Part 1, which deals with Intreduction, Definitions and Interpreration,
Appoirted Date ang Share Capitay,

(i) Part i, which deals with the mechanics of transfer, by way of demergar of
the Cement Undertzking fram the Demerged Campany to the Resuiting
Company and Issue of shares by the Resulting Company.

(i) Fare iil, which deals with general/residuary terms and canditions,
DEFINITIONS

"Act® means the Companies Act, 1956 and shal fnclude any statutory modifications, ros
2NICTTTEAL OF am endments theraof;

‘Appainted Date” means 1 Agril 2012 or sych other data as may be approved by the
Zourt;

‘Board” means the board of directors af the Demerged Company and/or tha Rasuiting
Company, a3 may be relavant;

i All assets and lizbilities of tha Qemergad Campany pertaining to tha business of
rnanufacturc, preduction, safe and disrribution of remant;

i r‘J-::at*.wthstanding the genzrality of ¢ha grovisions of Clause (i) above, the Comans
Undertaking shal includa:

i3) all properties ang Fssats, wnother moveable or immoveabla, mclydirg il
Mghts whether fromhold, l2asehald or lrzense), title, interest, cash s Bank

1

e
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(b}

{c)

{d)

balances, bills of exchangs, covenant and undertakings of the Cement
Undertaking In respect of such progerties and assets,

all assets {whether movabie or immoavable, real or persanal, corpareal or

‘incorporeat, laasehald or otherwise, present, future, contingent, tangible

or intangible} pertaining to the business of manufacture; production,
sale and distribution of cement of the Demerged Company Including but
nat Hmited to the captive power generating plant relating to the Cement
Undertaking, plant and machinery, capltal work in progress, fueniture,
fixtures, office equipment, appliances, accessories, vehides; all stocks,
sundry debitors, daposits, provistans, advances; recefvables, funds, lzases,
mining leasas, licences, tenancy rights, premises, hire purchase and (2asa
arrangements  induding minipg leases, baznefits of agreements,

cantracts and arrangemarits, powaers, authoritles, industrial and ather

licencas including. praspecting llcences, Industrial lcences, axplosive
lfcences, st registrations, quotas, permits, allotments, approvals,
consents, privileges, iibartias, advantages, casements 2nd all the rights,
title, interests, gaadwill, benefits, antitlement and advantages, contingent
rights or benefits belonging to or in the ownership, power, possassien ar
the conirol of or vested in ar granted in favor of or heid for the henefit of
or enjayed by the Demerged Company with respect to the business of
manufacturs, preductton, sale and distributdon of cement;

all debis, borrowings and liabillkies, whether present or future, whether
sgeurad oF unsecured, of the Cement Undartzking, comprising of;

i} the Habilittes which arise out of the activities ar aperations of the
Cament Underigking;

if) the specific isans or borrowlngs raisad, incurred and utilisad solely for
the activities and operations of the Cement Undertaking; and

ii) 50 much of the amounts of general or multipurpose barrowings of the
Demerged Company as stand in the same proportian which tha value of
assets transferred of the Cament Undertaking bears to the total value of
the assets of the Dzmerged Company immediately bofurs the Appeinted
Date,

Al other dehts, dutles, cbligations ang liabilities including conting=nt
lizbilitles pertaining to the cement business as a golng concern for transfer
to tha Rasulijng Company.

All Intelectual property rights of the Demerged Company pertaining to its cement
business including patents, tradamarks and copyrights;

All baoks, recards, files, papers, angineering and process information, cornpurar
Arogrammes, software liranses {whathar prapristary or otherwise}, drawingzs,
manuals, data, catalogues, quatations, sales ang advertising matenals, listy +f
Present and former customers and supoliers, customer cradit information, custamar
zricing information, and other records whether in physfcal or elactranic form i
wonnectlon with or refating to the cament business of the Demerged Company;

L L L YN
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' =1 cermanent emplayees 2f tha serrergad Company employed in 1Pe Dosirass of
Tanufsciure, preduction, sale ard tistnbution of cament;
‘) MU zarnest monies, secunty decosts, or sther amtittemiants, of 30y, N amracen
with or relsting to the coment businesy af tha Cermarged Company,

. s duarified that the Camem Vrdertakirg srall not indude Iny emotinyees, 1110ty
Fnlites, rignts ang epligations sslonging o and lerming cart of ra Larraezad
Limesny Residual Ennty

CL2urt” means the Homble L1534 Mgl Court. t9 which s Scheme i5 suomried tar .t
FINNMNg under Sections 391 1o 134 of the Act;

Zemerged Company Residual Entity” mesns ail the Businesses, 1isebs, seapertias o

ipuiries of the Demerged Cameany ather tha3n the Carpent Undertaking,

Aesmerged Campany” shall bave the meINg diven toitn Clausa L1 (i) of Bart

“EHactive Date” means the date on which the sanctions and spprovals and the Order of the
Court sanctioning this Scheme under the provisians of Section 391 to 384 of the Act and
ather related provisions are passed and the certiffed copies thereof are liled with the
degistrar of Companles, Grissa in accordance with the Act and if such date is prioe 1o the
Sppointed Date, then the Effective Date shall be deemed to refer to the Appainted Date as
- Aeflned under this Scheme. Any references in the Scheme to "tpon the Schama bacoming
«Hactive® ap "effactiveness of the Schame" shall maan the Effective Date;

- Encumbranc® means ANy cpuons, pladge, mortgage, lien, secunty, interest, & anm,
T¥Re, gre-emptiva right, watement, "mutstion, attacnrent, FEStrAINt or Ly sreor

cntumbrance of any king or nature whatsoever: and g tamm "Ercumpereq® shall ha

. anstrued accordingly;
{42?\&{ ‘z‘i “ha [ . " :
N ] ¥ iew Equity Shares” mean SQUIty shares ssued by tve Resulting Camoany 1g e sagnng
LI _}" arebnlders af the Demarged “ampany ¢eferrag o Clagse 3.1 of Part DUrsLAME ty
>

PRR

ixmerger of tha Cament Urdertaking into the Resuiticg Camoany:

SRS T
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‘Record Uate” means e 1318 13 Se firsd ocuntly oy the deard ot Ciractars 3 1ea

Wty
:i"'?'\ :- Temergad Comzany and tre Antuting Camgany far ea Furcases st toatarmisisg cen
~ Iy . . ! ;
l } _\:-&f ,_; Warehoiderg af the Cemarged Somgany 12 WAL crares wanld Le 155y S lacnargar o
-.:‘-" - .- - 3 4 - -
= 2hdment Undertaking ro the Fasultrg Camzany oursuant 1o Clayse 3iotPun
Rasuiting Company” shail ha.a e Meamiey gran 12t Clgyce LI din vy
. Siheme ;r “the Schems" . ‘this Scheme” vaang rag ichame W e m ey

Ve ed o the Court with Wy mehfuatan: amanamarnrs,
SEBI” maans the Securitios Exrbarse Brard af g g

Stack Exchanges” means The “rack { ok wgte, fumieal and the National Strck Eerhiange of
i3 Limnited;

Pty



1.3

1.5

by

UPEES!
st et

IR
et 2
)

Mt WL

Lt b

{3 Twol

Aarants” means 1,20,00,000 warrants of the Cemerged Company issued to Central Indja
:ndustries Umited and Shekhavatl Invastments & Traders Lirnited (95,00,000 issuaed to

entral Indis Industries Limited and 25,00,000 issued ta Shekhavati Investrnents & Traders
4 February 2011 and shareholder resoluton dated 7
fdarch 2011, each such warrant beirg convertible, on exertise of such right, into 1 aquity
thare of the Demerged Company.

INTERPRETATION

The expressions, which are used in this Scheme and not defined In this Scheme shall,
4Ni2ss repugnant or cantrary to the context or meaning hereof, have the same meaaning
aseribred to them under the Act, the Securities Contracts (Regulation) Act, 1358, the
fecurittes and Exchange Board of Indjg Act, 1992 {including tha Regulations made thera
underl, the Depositorias Act, 1896 and athar applicable laws, rules, regulations, byve-Taws,
3s the casa may be, including any statutory maodification or re-enactrment thereof, from
Tme to Yimae,

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herain in its aresent form or with any madification{s) approved cr
imposed or directed by the Court shal) te effactive from the Appointed Date but shall be
uperatve from the Effective Date, :

SHARE CAPITAL -

1.5.1  The share capital of the Demerged Company as on 27 July 2013 was as under:

L Share Capital

l (Ameuntin Rupeesjj

[ Autharised Capita) | '
|
!
|

75,00,00,000 aquily shares of Ra 1 sach 73.00,00.000 3
i 25,00,000 preference shares af Rs 100 each 25,0¢,00,000 j
i Totaf 100,00,00,000

. : tssued, Subscribad and Paid-Up Capital

. 18,28.66,740 fully paid-ug 2quity shares of Re 1 each
' 18,030 partly Paid-up equity skares of Ra § each

} Total

“Includes Rs 1600 in respect of farfeitad sharas

19.28,68,340°
3,015
19,28,77,435

_j
l

|

The Demergad Comrpany has issued Warrants to Central India Industries Limitad ang
shekhavatl Investments & Tradars |jmirad, '

"he share capital of the Rasulting Company as on 27 July 2011 was as undgar:

Share Capital

ti !
{(Amount in Ruoees)_l

!
[ Authaorised Canital i
} !
. 5,060,000 2quity shares of Rz | ag-n 3.00,003

Total 5,00,000
i Issuag, Subscribed znd Paid-Up Capitai mﬁ
' 5.00.000 equity shares of Ra L2achfutly paidup | 5.00,000

) Tatal 5,440,000
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PART I

DEMERGER OF THE CEMENT UNDERTAKING OF THE DEMERGED COMPANY INTO THE RESULTING

2

2.1

COMPANY
TRANSFER AND VESTING OF THE CEMENT UNDERTAKING INTO THE RESULTING COMPANY

With effect from the Appainted Date and upan the Scheme becoming effective, the Cement
undertaking, shall, pursuant 1o the provisians of Sections 391 to 394, all other apglicable
arovisions of the Act and Section 2{19AA) of the income Tax Act, 1961, without any further
3ct or dead, stand transferred as a going eoncern, to the Resuiting Company, at boak vajues
35 of the Appointed Date and the Cament Undertaking shal consequantly vest in the
Fesulting Campany with effect from Effective Date for all the estate and interest of the
cemeiged Company thersin, subJect hawaver, to all the Encumbranees, if any, affecting the
Mme of any part thereof and arlsing out of the Habiilties which shall also stand transferred
22 the Resulting Company, The transfer and vesting shall be effected as follows:

LLI Without prejudice to the genarality of Clause 2.1, jn respect of such of the assets of
tha Cement Undertsking as are movable In nature or are otherwise tapable of
transfer by manual delivery of by .endorsement and/or delivery or hy nhwsical
RoGssession, the same may be transferred ap the option of the fozrd of the
Demerged Company and the Resulding Company as follows:

{i} All the moveable assels capabie of being transferred by de!rver;_r, induding
plant and machinery, shall be handed over by physical dalivery (together
with duly executed transfer forms ar other dacuments as may be required)

{i1) The movahlg gssets, other than those spetified In Clause 2.1.1 (i} above,
ncluding  actionable claims, sundry debtors, outstanding leans and
advances, if #ny, recoverabia in cash or in kind or for valus to be received,
bank balances and deposits, If any, with Government, semi-Government,
local and other authorities and bodjes, eustamers and other persons, shail,
without any further act, instrument of deed, he transferred and vested &5

person or debtor that, pursuant to the ssid Scheme, the said person ar
drebtor shouid pay the dabt, laan or advance ar make good the same or hald
the same tg its account and that the right of the Resulting Camoany to
recover or realise the same is in Substitution of the right of tha Demarged
Company,

<12 in respact of &Y ramaining assets af rhe Cement Undertaking, other than trose

referred tg in Clause 2.1.1 abuva, the same shail, without sry further act,
‘mstrument or dzed, ba transferreg £ and vasted in and/or be deemad ta b=

L
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2.3
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transferred to and vested In the Resulting Company on the Appointed Date,
fursuant to an order being made under Section 394 of the Act,

With effect from the Appointed Date and upon the Scheme becoming effective, all
immevable properties, incuding land tegether with the buildings and structure standing
thereon, whether freehold or leasehold, relating to the Cement Undertaking and any
Jocuments of titla, rights, interests, daims, induding the mining leases and the grospecting
licenses and easentents In relation thereto, shall, without any act or deed dong by the
Cemerged Campany, be vested in and transierred to and/or be deemed to have been and
stand transferred to and vestad in the Resulting Company and shal} belang to the Resujting
Company.

YWith effect from the Appainted Date and upon the Scheme becoming effective, all debts,
‘iabilltles, contingent labilitiss, duties and obligations, secured oy unsecurad, of evary kind,
a3ture and description of the Oam erged Company: {i) relatable to the Cament Undertaking,
if any; or {ii) the general or multipurpose borrawings of the Remerged Compzny, the

Aesuiting Company so as to bacome from the Appointed Date the debts, liabilities,
cantingent liabilities, duties and obllgations of the Resultng Company and it shall not be
necessary to obtain the consent of any third party of ather person, whe Is 2 party to any
contract or arrangement by virtue of which such debts, Habilitias, contingent liahilities,
dulles and obligations have arisan, In order to giva effect ta the provisions of this Clauss 2.3.

In sa far as the exfsting sacurity in respect of the Transferred Liabilities is concerned, such
security shail, without any further act, Instrument or desd, be madified and shall be
extended to and shalf operate only aver the assets comprised In the Cernent Undertaking
and not the assaers comprising tha Demargad Company Residual Entity, which have been
charged amd secured in raspect of the Transferred Liabilitles 2 transferred to the Resulting
Company pursuant to Part Il of this Scheme, Provided that if any of the assets comprised iy
the Cement Undertaking, which are being transfarrad to the Resulting Company have not

S0 far 33 the assets comgrised in the Cement Undertaking are cancerned, the security and
“Narge over such assets relating to any loans or liabilitias which ara not transferrad pursuant
@ this Scheme [and which shall continye with the Cemerged Campany) shall, withaut any
furthor act or deed, be releasad fram such encumbrance and shall no longer he available as
security in relation to such liabilities. '

The 2xlsting debentures constituting the Transferrad Labilities shall be listad and/or

dmittad ty trading an the refevant stock axchange(s} in India, where such existing
Jebentures of the Demergad Company are listad and/ar admittad ta trading,

3
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Mh stact fram the Appointag Cate ard wpon the Scheme becoming srfacmye, ims
T2suitirg Campany undertakes 1o meet, qischarge ang 5atisty the Transerred Latilitiag rg
@ exclusion of the Cemerzag Company Awsidual ntity and to keep the Cemarzad
TIMmpary Residy al Entity indemnified at 48 times from and 2gainst afl such dabrs, lalitias,
lzatirgent Habrittes, duties and chligations ang from and against all ictions, damands ang
~toceedirgs in rasgect theratg,

itis expressly provided that, save ag mentiorted in this Parg N, no ather term or congition of
the Transferrayg Liabllities as parg of the Scheme is modified by virtug of this Scheme axeapt
to the extent that such amendment is recuired by necessary implication,

With offact from the Appointad Date and upon the Schame becoming iffective, any
dtatutory or nthep licences, permissions ar Approvals or consents held by the Demeargad
-ampany raquired to £y an cozrations in the Cament Underfakmg shall stand vested in ar
Fansferrad to the Resuiting Company, withaut Any further act or deed, and shall, 15 may he
frauired, ba Wprapnately  mytateg by the »tatutory ar athey Mithorities sncermed
Tarawith in Dvayr af the Resyiting Company., [ha banefit of s statutory and ragutatory
Tarmissiong, factory licences, 2nviranmeniad 3pprevils 2nd consents induding the staturory
oF othep lzences, tag registrations, JEOMHLS, perrmissians o Iporovals or consenty required
I3 CAITY on the Uperations of the Cament Undertaking shall yest in 2nd become avaitable ty
ot - Resurting Campany BUrsuamt to the Icheme; Any no-abjection cerirficates, Leatres,
Sarmissions NSNS, Appravals, athorizations, registretions op Statitory rohty as are

0 330 give effert g thiz Scheme in arder 1o facilltate the continuation of operations of tha
Cement L}ndertaking in the Resulting Campany, without any hindranee, from the ffactive

solides i relation 1o the Cement Undertaking, ang PUTSUANE to this Scheme
=3t tha benefits yndar all of sucy schemas 3ng palides shall be transferrad rg ang VST I
UE Resuiting Company angd all cerafirs, enntfamenty ang incantives .o MY raggre
*hatsogeyar ndudirg benafirs under inzemme by, BXU5® findudirg moditied vains 3¢-iag tax,
220U value teded tezf, sales tay {indduding delermant of any tax), supgre Laz, 24em=tang,
STnCessinmg, remissians, sucsidies  3ng ey tncantives i refation 1o 1he Temant
-T2 king, o the uxtent tatutgpiy Ivatlzole, spyi be claimed by the ﬁ»:sufhrg Uzmoany,
g these ghyy 'hite to the Ansaintad (tace, iubact tg fLntimaed Lomolisnce by teo
Tesiibpg Campany of the tarms ynq TRnditions sumact 1 HAICH the Hapaficg e
TN srhnmog '"Were mada avzilahbie tg rhg Cemsrgag Commpany

Lpon tha Scheme LOITUPE Into 3ffact mn the EHaect, e Late and wieh dffet o tra
~0aginted Datg, the Dumerged Comgany ard;ap Peshineg Company whafl |-a NtHag 1o

refrevise iy statutory returng and ralatad 13y PIyment certificates qrd ta claitm rafinds nd
Advance tay tredits o may he raquired conieduant to tha Implemantation o the Schame,

dinca aych of the Bermissions, 33provals, cantangs, sancians, remissiong, ivagg)

)
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. T'&SerJ:itions. sales tax remissions, tax holidays, incentives, concessions and cther
autnonsations relating to the Cement Undertaking shall stand transferred by the ordar of
the Court ta the Resulting Company, the Resuiting Company may file the ralavant
intimations, as may he required, for the recard of the statutory authorities wha shall take
ther on fife, pursuant to the vesting order of the samctioning Caurt,

Upon the Scheme becoming effactive and the filing of certified copies of the ordar of the
Court sanctioning this Scheme, and with eifect fram the Appointad Date it shall constitute 3
creatlon/ maodification of charge in the nama of the Resulting Company in accordance with
he provisions of Section 127 of tha Act and satisfaction of charge In respect of tha
Cemerged Company in accordance with Sectlonn 138 of the Act, in relation to the existing
crarges, if any attaching to the Cament Undertakirg.

The consent of the shareholders of the Assulting Company to this Scherme shall be deemed
o be suHicient for commencing and undertaking ail of the businesses and activities speafied
7 sub-clauses | to 5 of the Other Objects under Clause V of the Memaorandum of Assocation
>f the Resulting Cempany and that no furthar resolution under Section 149 {2A} or any atnar
icplicable provisions of the Act, would be rayuired to be separately passed by tha 3asultng
Comopany,

v
e
ha

213 For the purpose of giving eflect to the vesting order passed under Sections 381, 394 and
other applicable provisions of the Act, in respect of this Scheme, the Resulting Company
shall, at any time, pursuant to the order on this Scheme, be entitled to get the recarcal of
the change in tha legal right{s) upon the vesting of such assets of the Cément Undertaking in
accordance with the provisions of Sections 391 to Sacton 394 and other applicable
pravisions of the Act, )

2.14  This Scheme has been drawn up to camply -with the conditions relating ta "Demearger” 3s
specified under Section 2(19AA) of the Income Tax Act, 1961, if any terms or provisions of
the Scheme are found or interpreted to be inconsistant with the said provisions at a later
date induding those resulting from an amendmant of law or for any ather rasson
whatsoever (“Incansistene Terms”}, tha provisions of the sald Section of the Incame Tax Ace,
1961 shall prevail and the Scheme shall stand modified to the extent determined nacessary
torcomply with conditions cantained in Section 2{19AA) of the Incorna Tax Act, 1961, Such
medification shal, howaver, not affact ather- tarms of the Schema apart from the
Inconsistent Terms,

3. CONSIDERATION - iSSUE OF SHARES BY THE RESULTING COMPANY

3.1 lizan the coming into effect aof this Scheme, and in censideration of the demergar of the

© Cament Undertaking and transter and vesting theraof with the Resulting Company pursuant
to Part If of this Scheme, the Resulting Company skall, without any further aet or dead and
withcut any further payment, issuz and allat aquity sharss (hereinafter also refarred to as
the "New Equity Shares”) at par an a oroparicnate basis to each member of the Demargad
=3MpRany whose name |s recarded in the register of members of tha Gemerged Cameary as
=alding equity shares un the Record Cata ar 1o such of thair respactive heirs, avacuters,
Administrators or othar legal representatives or otker successors In title 35 may ne
racagnised by the Board of the Demergad Campany in the foliowing praportion:

“For avery 1 2quity share of face value of Ra I reld in the Bemerged Company. as an r=a
Recard Cate, every #quity sharehofdar »f t~e Gamergad Company shall withaus any

b
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1.3

ul

iEphcatian, 1ot or deed, be entitied ta receve | sawity sharg of face vatue of e 1 2ach of
“m2 Aesulting Campany, credited as fujiy pasd-up. *

Uaon the coming inta effect af this Scheme, the memters of the Damerged Company
rolding oartty paid up equny shares shait be 1ssued the same number of partv p3id aquicy
sharesin the Rasulting Company.,

ke share entitlement ratio stated In Clause 3.1 herein has been determined by the Bnards
of the Demerged Company and the Resulting Company based on their indapendent
judament after taking Into cansideration the recommendation of share sxchande ratto
crovided by independent vahier, namely, Doshi Chattetjes, Bagri & Co, Chartzred
countants

ursuant to issuance of shares as aforesaid to the shareholders of the Cemargzd Comeany
iad ifsting of said shares with <tock axchiarges, the promoters of the Bamarged Cerrpany
il hegorne the promaters of the Resuitirg Campany,

The Maw fquity Shares shall be issuad in dematenalised form to those aquity sbarahiders
who hold the shares of the Yemarged Campany in dematerialised farm providad thay they
shalt te required to provide details of their respective accounts with the degository
participant and such ather confirmations as may be reguired. All those equity sharehelders

who hold shares of the Demerged Company In physical form shali bg Issued Mew Equity’

Sharas in dematerialised form, provided that they provide details of thelr respective
accounts with the depasitory participant. The shareholders who fail to provide such cetails
shail be issued MNew Equity Shares in physical form upfess otherwise cammunicatsq 1in
wHting iy such shareholders on of bafore such date as myy be detarmined by tie 3and of
the Cemergad Company and the Resulting Cormpany or by a committea created thersof.

'n the event of there beirg any pendirg share transiers, whether lodged or eutstanding, of
3y shareholder of the Oemerged Campany, the Baard of tha Demerged Company shall be
moowered in appropriate cases, prior 19 cof aven sugsequemt to e Record Jare, to
=ffectuate such z transfer as if such changes in the ragistared holder wers cperative as an
ke Recard Date, in arder 3 remave any difficulties ansing to the transferor or transferes of
2quity shares In the Demergad Company, after the effactiveness of this Scheme,

The New €quity Shares to ba issued to the members of the Demerped Company under
Clause 3.1 shall he subject ta tha terms of the Memarandum and Articles of Association oi
e Rasulting Company and shall rank par passu with the existing equily shares of the
Pasulting Campany in all respects indudireg, but subject to the pravisions of Sectian 105 of
we AR, dividend {including Intesim dividend} far the finsncal year starting from the
Ampainted Cate. The holders of the equity shares of the Aesulting Comaany 3nd tre
Crmarged Czmpany shall, save i SXRressiyY orovided otherwise in this Schem 2, Connfue 1o
zeioy thatr axisting rghts yndes their racpactive Articlag of A5350¢tation indudirg e rart o
f2eaive diwdonds fram the (pecive compunes of which they are ramaarg far tho
Frseera yagr upta the Apoaintad Cate, irig darfed that the aforesard Provision o ratoace
of dectaranion of dividends 15 un eracling arsuision anly and shall not be daamiad 1o confar
Ny right on 10y mambar of the Resulting Cempany and the Oamenzed Compary 1o demand
or dairn any dividends which, subject ta ths srowsions of the Act, shall be antiraiy 4t the
discretinn of the respective Baards of the Rasulting Company and tha Demarged Campany
and subject to the approval of the shareholdars of the Resulting Company and the
Cemarged Campany.

A
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™12 enuity shares of the Aesulting Carnpany, subsect 'o the execution uf stz darazmant
13 2avirart of the aparopnate fazg, shall o= hed and f ar admutted 10 fidoeg on ta
itk Excharges The shares as may be allotted by the Resulung Company (as ner Llause 3.1
iave) shail remain frozen in the depositories systam tilf listing/trading permission is givan
ot m Stock Exchanges. There sh all be no charge in he snareholding pattern ar coatr=t
e Tasuiting Company between the Record Late and the lising which may alisct tra sItys
 1anrovals received from Stack Exchangas fespectivaly,

™2 acuwity shares of the Resuitirg Comganry issued to 3 sharehaider +f me Cemarged
Timoany sy of the locked-in 2awily shares of e Semerged Company shad care un
cikedin in thae Fesulting Company for the rarmaincer of the Jack-in period applicanie to
tacn sharehoider for the 2quity shares of the D2merged Campany,

Istutary exempnons available far inter-s2 transter of pramater/droup sharehaldirg in the
2 'marged Company ara deemed tg b2 avalable for the sharenolding  of -he
Iematers/group in the Rasulting Campany A raranan g any transter of shares retaaen
‘ram,

Unon this Schemea bezcoming effective and wrth effect from the Angointed Date, anthaut any
farther act or deed, the authorised share crpital of the fesulbng Com pany syl ba normgceg
to 75 30 50,00 390 dlvided inte 50.00.20,000 o quity snares of Qe 1 each and Clause v 78 're
Memarandum of Association of tha Resulting Cormpany shail ba replaced by the follawing:

“The Autharised Share Capital of the Company 5 7y 50 00,200,000 {Rupess Pty wrcrey siv-ted
g 50,00,.00.000 {Fifty crore) equity shares af e { (Tucee One} eoch. The mmmum oqd uo
capital of the Compuany sholl be G 5,00,003 {Rupees Five lakhs),?

The Cemergad Company and / ar the Resultirg Comoany, as the case may k&, sphall mage
such applications to SER| as required under any dreular, notification, guidalines, s and
“rrulations issued and to be issuad by SEBI and also enter into such arrangements nd ave
4w zenfirtmatons and/ or undertaiicres as may se fRLEISANY v stcordIrce untm e
Fnoilabtle laws or regulations for torrplyieg with the farmaines af the Stack Eacrarsas,

For the purpose of issye of New Egquity Sharos 1o the shareholdars of the Demergad
“smpoany, “he Rasulting Comuany sh 3, apd ta e 2xtant required, gopty far and o s
it acprovals from concerned r2gulatary authorites and undertake NECessary emolancss
‘ar e issue and allztment by the Resulting Campany of New Equity Shares to the memzors
e Cemargad Company upder this Scheme

F3frhe ourpese atorosaid, the Basuiling Camparny wnail, | ind 1o the extont regurad, I oiy
'2rand 3ot the consent af the Reserys Bank of Itha and other concerned authant: :s, ine
T2issue and allotmant of 2GuIty shares, 19 tre rascorig nen-residert sk yreho sars af 1 a

Jeracgan Campany if Wy

T2 isue and allotment 5f the Mew Equity Stiares by the Rasulting Comipany r3 *ra
warehoiders of the Demerged Company as cra dad v thls Sipema iy an TR gt
e and thall ke HEemed to ~ave baen carren Sut aithagrany fuithar a0 ar o LR B E |
*asultieg Company as if the procedura Land dawn undgar Saction B1{1A) of the At and 3y
ai2r 3gofhi-3phie Zrovisions of the Act wera duly campliad wish. [ha Resulting Cameany 1h3l

PTI0 N2 racessary aproval frem s sbarahg “am os RIS FrA AT ey mg Aemeran



3.16

3.17

4.1

4.2

1.3

1.4

+.5

249

the Court, in termas of this Sthome only, under and pursuant e pravisions of Section 391 to
Sectian 394 of the Act.

All existing shares held by the Demerged Company in tha Resulting Campany, L.e 5,00.000
aguity shares of Re ] eéch, shall stand canceilad, without any further act or daed a¢ an
instegral part of this Scheme in accordarice with the provisions of Sections 100 to 103 of the
Act and the Order of the Court shall be deemed to he the Order under Section 102 of the Act
far the purposes of confirming the reductian, The reduction would not involve a diminution
of liahility in respect of the unpald share capital ar payment of paid-up share capital, and tha
provisions of Section 101 of the Act will not be applicabla, Notwithstanding the reduction In
the aquity share capltal of the Resuiting Company, the Resulting Company shall not be
required to add “And Reduced” as suffix to its name and the Resulting Company shall carry
mwiih its currens name, “Orient Cement Limited”®,

N raspect of the Warrants issuad by the Remearged Company to Central India Industries
wmited and Shekhavat Investments & Traders Limited {"Premoters”), the Promaters havea
andertaken and committed to the Damerged Company to axercise their aptian to convert
e Warrants, in their antirety, inta aquity shares of the Demerged Company an or prior to
=¥ Fabruary 2012 which wil} be prior to the Record Data,

ACCOUNTING TREATMENT Ing THE BOOKS Oz THE RESULTING COMPANY

The Resulting Campany shall fecord 2zl the assets and liabilides of the Cement Undertaking
s#sted in It pursuance to this Schemae, at their respective book values therent, a5 appearirg
in the boaks of account of the Damerged Company immediately before the Appointed Date
in accardance with Section 2{1984} of the Income Tax Act, 1961,

The Resulting Company shall credit the aggregate face value of the New Equity Shares of the
Resulting Campaay issued by it to the members of the Damerged Company pursuant ta this
Schema to the Share Capital Aceount in its books of account,

With effect from the Appointed Date and subject to any corrections and adjustments as
M3y, in the opinlan of the board of directors of the Rasulting Company, be required, ail the
ass2ts and labilities of tha Cement Undertaking shail be recorded at their book vaiye,

Pursuant to the demarger and vesting of the Cement Undertaking with the Resuiting
Zempany, the differenca, jf any, arising between:

fa) Mhe net hook valua of assets and lfahilitiss af +ha Cement Undertaking; and

1o} The 3ggregate of the issyed and paid ug share capital pursuant to tha equity sharas
alloktted pursyant to this Schame and tha Amaunts in the Share Warrants Agcouns

shalt be recordad ag general resarve in the books af the Resulting Company which shall ba
reated ag fres reserves of the Pesylting Company.

i1 case of any differances in accounting pabizy botween tha Uemerged Company and tha ;




and

al
AN
o

Usaining Company, the impact of such differences shall Ba auantdind and adjusted 1in the

- ; ; P I
Taserye Account of the Resultiry Camoany to ansura that the true financial stazements of
"2 Rasuting Company on the Aggointed Date dre on tha nasis of consistent acourtrg
Y

47 “atwithstandirg the above, the doard of the fezswting Company is suthorifed o 1ccount *ar
-7y ot hase balances in any mannsy whatsever, 1s may be deemed fit 1 accordance witn
T orescrbed Accounting Standards ittued by the !mstitute of Chartered Accountants af

"3 and juolicable generally 3ccepted accountir g pnnagtes,

3. ACCOUNTING TREATMMENT IN THE BOOKS OF THE DEIMERGED LOMPANY CON DEMERGER
TF THE CEMENT UNDERTAKING

£l ‘wan tha coming inta affect of this Scheme, tha Cemerged Campany shall redyce the coak
- hlue of 355803 and liabilities iransferrad to the Xssuiting Camoany Irom the seck v i of
153203 and lishilities of the Dermer 1ed Comeany.

i e value of 3simts of the Lament Undartatamg ransferred ta the Hesuiting Camoany
tanding in the books of the Damerged Company, which is reorasented by any r2vainanon
i out in the past, shall be first adjusted against revatyation reserve in the hoaks of the
Demerged Campany created for such purpose.

The value of the Cament Undertaking reduced as above shall be drbited by the Qonerzed
Carpany to various reservaes in the followng order such that 2ach reserve beeomes YiL
cztore another reserve is tdebited:

Wl
[ ]

.31 rapital resarve;
5.3.2  r“apital Redemption reserve;

5.3.3  Zecurities premium resarme: 4na

[¥a)
i
da

Zererzireserve,

T reducting of share £spital in tne Share Prammum tecaunt and resaryes of the Camergad
Jymosny, f any, shall he affacted 13 30 intograd cart of the Scheme in acesrdanre aitn mne
-"evisions of Szehon 78 and Sections 100 10 133, 3nd sthar 1pplicable srowsions of tea 4o
2 reductan of share CAMEI arifer fectiong 109 10 [G3, any, haoweuat bl por oo e
wraer 3 ginnution of lLabdity in respect of the urnsad share caonetal ar Bayrent o gia2-up
e caotal, and the grovisiong of teetgn 101 of tre Azt small not ba appitc e

[}
e

15 Niateatnstanding the akove, the Gaard 1 tne Tarrerqed Jampany s autios e T oaITLg
o 50y 3f these halances WY rncer whatsaaser, 35 may be gnemad bt .n Vi linee
1N tha eresenhad ACCauatng Sare farss sued by tre instituce of Charteced S cpgrrjnes
tiedia and apolicanle genariliy accoantadg ILItunurg aringoles.

™ CONDUCT OF BUSINESS OF THE CZMENT UNDERTAKING

5.} “inand fram the Appointed Date bl the Effactive Date {in the avent the Fifectye E'ata is
20 .3 date alter the Appointed Nate):
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Tamargad Company m ralation to the Cement Undertaking shalt, for
ts, charges,

CR0E 0 the Demarpeg Cemeany in

"2ated as the income, prafits, ¢os

Al purposes, s
ve, of the Resulting Company.

expenses and losses, a5 the case may

T Camarged Company spail nag walise
Tement Undertaking far the fo )

TTRC DUrnose 1n ratpece of the renng f
A prep

the orofits ar mcome, if any, ranrg g ine

a2 aF fae iny

rgcsa af aedlanng ap Daying any Jyulan

T oand after the dppginted

Wwhtlen consent of tha fetuiting Comupany.

Cata, aaraut
e Cemearped Cornpdny shalf ¢
rasonahle diligence, in tha arg

-1 not updertake
1T

ATy on the business of the Cemen Undartaking wnin
iriry course of husipass andt

any additiar i rinanei
NV amounts or neny iny asher
2itional Budranmtees, indampis e,
et or on vehalf of 4ty thurd 2
umaer or deal with the

he Demargad Camnany
H cammitrments of AMY MATUF 2 Wi stsgaar,
Uanilities ar Hpenature, siye any
errers of comtan ar LRI ent sithar ‘o
nsfer, Mienate, LRargs, morgzge ar
ng, s5ave and except,

aty, or sel, tra
Cemant Undaraki
e following circumstancas:

{i)

N 23t case, i

If tha same is in the orcing
date of filing this Scheme

) f-

¥ course of business

As carrind on by it as on tha B
with the Court; or

"2 sarmais PIDF2SSiy ne

retted by s Sereme: ar

f 'he written {anie

nt of tha fesulurg
“iren obtained,

Company, 3s e 232 (3, S8 nag

Panding sanction of thig Scheme, the Oemergad Company and the Residting
“ompany shall not make any charga in thair f2spective capital stryctyra 2
Y maease (by issue of 2wty shares, nengg shares,
Ttheruse), decrease, roducton rEtagsification,
UTgansatian, arn Wy Sther Tarrer, 3/fec
Trient cenversion af W

sthar by
sanvarticle dabariyray ar
sub dresion A TATE 3y i,
e fenrgamsation of Lapira noer
IV oo eroress

AFTINLE np 35 ™ sty cormigad Under rae
ve etlart 13 this Sereme,

",
* 3% rmay be required to i

P Achaorma

i

v .y

he Oemurged Campan
‘lusiness nd asm
sTplayment of any

¥ shall not vary or
ay be required far ra.
afits amate,

altur, except in the ardin
AEavation, the rarms
el T eI o vha o

emsant linaars gy ~ g

Ay course of its

and fanditrone

L3

¢

sl ng IRt es 3zqorad oy bl ] ‘_'.i:-'rerged CrRany .o TRARZe e
213 '.Tﬁmpany = emtte Apnerrtag

R e A
.'_:.gn-zrf_:(.*d !::mpanv,

H4TLa) ety - ardy
Urye rn TerAmn w24Tad |n ra

1a

i d zan

)

u
I
2

A assety Jcquired and a) Witnhifizs

FrEIMEN e and rality

iscurend by tho Llemergod tUomaany for
@Mt A Domapr a4

taking shall 4o,

aIraLt oy

el i.“uh-xl'}t‘.

.t
S
.



71

s

\

Farther sct, instrument ar dzed, stand transferrsd 10 and vested in ar to ce Jaarmed
12 ave been transferred to cr vested n ke desuitng Company upon the ol s G aF
‘i arfect of the Schems: and

:) Ary of the Hghts, powers, suthonties, privizges, attached, reipted or sertanirg 1y
me Lament Undeartaking that Pave been exarosed oy the Demergad Compaay skt
c2 desmed to have baan exaercised by the D2mergad Company for and an Sekaif af,
a=d in trust for and as an agent of the Resultng Company. dimtlarly, sny of the
»aligations, duties and commutments Jttached, refated or pertaimng to tha Cement
Jrdertaking that have bean yndertzken or discharged by the Demerged Company
shall be desmed to have been undertaken for and on behalf of, and in trust for and
as an agent of the Resulting Company,

Te Demerged Company ind/or the Aesulting Company shall be antitted, pending the
:ancien of the Scheme by the Court, to Aoply to the Cantrat/State Government ard all gtier
TEIN0E5, JRpartments and authonties concerned 1s are nacessary undar any faw far sucn
TeTIiens, eprovals and sanchons winch the FrsLUrg CCMBAny may (Squire 19 swn 3ed
My on the business of tha Cament Undartaking,

-rt e Effective Date and with offact from the aAcgointzd Late, the Resulting Comomry shail
-immence and casry on and shail be authans=d to T3rry on the businesses carmed o0 av the
simert Urdertaking of the Bemerged Company.

1 ma event the Effeceive Date for any reasan 15 2 date after the Appointed Date, on e
F2euld-g Company shall be anttad T proportonate ax pasd including cradit of TOS for tee
rancd between the Appointad Date and the effactive Date,

EMPLOYEES OF THE CEMENT UNDERTAKING

Loon the Scheme becoming effactive, ail employees of the Cemaeant Understaking of the
Cemerged Company In service on the Effective Date {"Transferred Empinyees”} shzll he
izemed to have become the employzes of the Resuiting Campany withnut any mnterruption
«n their sarvica as a result of the transfar of the Cemaent Undertaking to the Resuiting
“impany on the samae termis and conditions of amploymeant as were with the Demergad
limoany, Oa o the hasis of continuty of sarvice, e tarms and wondittans cf *nar
FTovment with the Resuitirg Company sk il nat pe 1ass favorable than tnase spoiicapie 1o
warn mth reference ta the Cament Undartaking of the Damargzed Company <n “a Effactive

-3ia

o th r=g23rd to provident fund, zratusty furd, superannuation fund or any ulher sgeaa fyr e
27 ary ciher soedal scheme agted or asttrg far tre Derafit of suth wmpioy 2es of
Jamargag Cempany, upon tha Sensma becomirg adfacy,e, the existing ameounts, arsthar
1 o2y oway of cwmh oandior reestremts, a tre gratuity fund, oravadaae fim3 4-d
fuIRmannuatian fund trusts L zpy, craated v tve Demergad Campany far - ars oyaas
TRuErg e Transterred Employ2es, shall ce trarsrarrad o wie grabuity 1gng cre, 120
“und 2nd sucerannuation fund schameas created by rhe Fesulting Campany en s 13me
125 ard conditions in relation to the Tranciarred Employers. ‘With vlfecs from tha
Ifactiva Date byt subfect to geting the Scheme aporoved by relevant authoritias, the
Resulting Campany shall make the naeassary contributions for such Transfarred Emplovees
in relation o the masting gratuity fund, superannuation fund, proavident Iind nenefits and
benafits under Any other special fund or schome, Pravded that the Resuiting Carmoany may .

15




75

Hilerast, penaltias, damages, costs #tc and the sama shall he patd anly 4
LOMpany. On and from the Effactive p,

bti jte any fegal procesdings in refation ty tha Cument Uncz'ertaking Int

2D

cantinue to make contributions i the gratuity fund, grovident find and superannuabion
“ind frus:s, if any, created by the Coermerged Campany far the Transferred Employass L]
Ten (MR 35 necessary Si2UtOrY appravals ars raceiveg by the Resulting Company for
SITIPE UG 1S own ETawuity fund, pravidem fund, superannuation fund ar any other sgeqal
find. 1t s the gim aad intent of thig Scherne that all the rghty, dutles, cowers ing
*Itgatiens of the Cement Undertaking in redstion to such schemes ar funds shill becomee

‘tesg af the Resulting,(:ompany. itis danfied that the services of all Transferrad Emploveas

‘nredation to those Transfarreg Emolavees wine sre Pat covered under the crowdese fund
rust of the Cemerged Company, and foe wham tha Cemerged Company g TiIking
antrbutions to the Governmeant providaeng furd, the Resulung Company <hall srand
T.bsututed far the Oemarged -Amoany, tor it gurposes whatsoever, including tnose
*tirg to the obligation ta make comributions to me said fung in aceardance with me
“trasions of such fund, bye laws, ste n resgect of such Trapsferred Emplayess

"3 calation to any ather fund craated of “astivg far the banefit of the Franstarrad
“mplovess, the Resulting Company shall stang substitutad far the Deterged Campany, far

M purpozes whatsoevar, including those tetating to the obligation ta make cantributions o

the said funds in accordance with the provisions of such scheme, funds, bys laws, atc, in
raspect of sych Transferrog Employees,

“mplovees of the Demerged Company Residual Entity are concerned, the samme shall
snninge and the Demerged Company shall tantirue to comtribute ta such funds and frusts
N accordance with the pravisions thereof, and such funds and trusts, IF any, shall ba haid
~ter alia for the banefit of the employees of the Cemergea Campany Residuad Entiry.

Thae fesulting Company undertakes to cantinue ta abide by any agreermeant{s Isettdement|s)
:ntered Nt with any labour umang/ PenmTanent amployees by the Demerged Camparry
reratian to the Camant Undertakirg. [he Aesulting Company aprees that, for the pyrpase of
Paviment of any tetrenchment compensatyon, gratunty and other terminal Bensfitg, the past
ayees with the Cemergad Company sha g be tiken into
k@3 1o pay the S3m2 35 and when payahle under ipniicanie

LEGAL PROCEEDINGS

veen the Schame bacoming effsctive on the Haaive Date, 3 TUitS, de s, >3al,
Hministrative or other proceedings of whatsceyer mature, incfuding thoge Feeafisg +o
“lirect Lxxation, by or againse the Cemarged Camoany in 27y Court or baigre 4y S folTok o9
rhaial quasi judica) or adminisirstive, jiy vdnedicatips suthorty rnding e s EIERI A S TS|
Troatar the Anpointaed Date and rlaticg 1o the Carrane Undarraking nf s 2 argnd
Jxnpany, shail ha comlinued and anfarceq By ar azainst tha Resulting COmaany aniy 1 tra
2rchision of the Demergad Company in tha mannar and to the same axtong 45 Wnnihd byya
b2en camtingad and cnforced by or i2aingt the Camerged Company. he Lemarzad

Jampany shall hot be lishle 1o PIY any amaunts arising out af such praceedrgy nauding

Y the Gosuiting
1te, the Resulting Company shafi and My, f required,
ha mams of the
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“rmerged Company,

“fter the Apgointed Date, if ANy proceadings are taken against the Dumerged Company in
“espact of the matters referrod to in the Clause 8.1 abovs, the Remerged Campany shall
wtend the 1ame st the cost of the Rasuiting Company and the Resulting Company shall
“nmburse Ing indgmmfy the Demarged Company iganse ail Fabiittes and abbaations
"rurred By the Demargad Company in respect thereof and further ceimburse aH wnounts
Toiuding interest, canalties, damages, sty etc wnich the Camerged Company miy 2
‘aled upon t3 pay or secure in resoect of any tiability or ebligation relating ta the Cument
Zrdeftaking

Me Rasulting Company undertakes to have al legal or other proceedings imitiated by or
143inst the Demerged Campany referred to in Clause 8.1 above transferred into its name
it tg nave the same continued, prosecutad and snfarced by ar against the Aesuitirg
JLmoany t the exdusign of the Cemerged Company to the 2xtent I2gally parmissipla iter
T2 xneme beng afeciive. o tha 2xtent such groceediogs cannat be taken owver oy e
Trsuiting Cempany, the Amcesdings shall e cursyad iry t~e Demarged Comeany s carirs
Sutrctions of ing 2ntraty at the cost andg BYDANSss of the A2suiting Company.

CONTRACTS, DEEDS, ETC.

Narwirhstanding anything else contained in this Clause 9, buy subject to the other provisions
2f *his Scheme, alf contracts, deeds, bands, insurance polities (other than those tahen for
e Demerged Company as a whale or without reference to specific sssets DEI3Inng to the
lament Undertakirg), greements and ather insguments, J any, of whatsaever naturse
Rrg 10 the Cement Undertaking ardg to which the Cemerged Company is aarty and
TSuSHPE OF having eifact on the Effective Cate, shalb be i fuli farce and effect against arin
‘3vayr of the Resulting Company, as the cate may Ge, and may Ye enforced by or against the
“asulting Commpany as fully andg effectuatiy as o, instaad of the Demerged Company, the
Rasulting Com pany had been a2 party therato,

T2 Resulting Campany shall be deemed ta be authorised 1o sxacute any such ifeegs,
~1itr3s ar canfirmauans on bebalf of the Dam erged Carmpany and to tmplement or carry
T4t AP farmalities required on the part of the CTemerged Company 1o Btve gifect 10 the
STTes0ns SF g Sehoma,

Tunn antar whig Jneme becomes affective, the Aasuiticg Comnpany shad, in s own gt oe
nnuted 1o reahise 3t mones .ind complete ang 2ntorea 3l pending contracts yag
taniactions in respact of the Cement Undertaking in the name of the emerged Company,
17 4a far as may bs necessary, until tha transter of rights and obligatiaons of the Damuorpad
Company to the Resulting Company under this Scheme is lormally deeepted by the parties
tInerngd,

Setout Zrajdics e e aloresand, oy o ged 2 T S ey zorteaers, ceeds, aer i
PITmeaprTy H e Taek 8 TINGLMANLS S Slhar WETTLT Rty S wrartsesar FLYLTR am rae 5t o
ITimelament lagerating wivich tha Cemarzeq Compary wns or i whseh the Damaerrag
LITEANY ay g STy, cannot be fransfaresd ta T2 Faes e Jompany 13 any e 152
MG aavar, thp Bamarged Company shal bold cuch ASINLS, Cantracts, deeads, L,
igreemants, schamaos, AITANEEMEeNts or othar mstruments f slatscevir nature i et far
=2 benefit of tha Rar';ulting~Cmnu.Jr|y, i so far as itis eermissittle 50 ter da, bl such tirre 15
The ot ngfar g aifuctag,

e
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SAVING OF CONQUDED TRAMSACTIONS

“ratransier of propenigs and labilitag fRatrg to the Cament Undartakirg oy
Fzhame, ind the contmivance of darcceedirgs by or 3zainst the Company un
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JART 11
GENERAL/RESIDUARY TERMS AND CONDITIONS

APPLICATION TO HIGH COURY

The Demergad Company and the Resuiting Company shall, with all reasonable dispatch,
ke all recessary applicatians under Sactions 491 and 394 of the Act and cthar anpglicable
=rewsions of the Act ta the Court for seeking approval cf this Scheme,

“UDIFICATIOR OR AMENDMENTS TO THE SCHEME

T2 Tamergad Camoany ind tha Pasultrg Company oy thar respectve 303r2s or oy
-wsons sutharsed by them, My 3ssent ta any moafication s/amendments ta the ton a4
370 anv conditicns or lienitznans thst the Caurt nd/or any sther wthority muy doem it 1
TR Groimpese, ar make such Toditicatiors/amendmants w~hich may cthermwie bhe
“rasidered recessary, desirable or propriate by them in their sule discration (1.s tha
Zzard's). The Demerged Company and the Resyltung Company, by their respactive Baards,
ba and are herzby authorised to take alf such steps as may be necessary, desirable or uroper
fzr the purpases of implementing this Scheme and to resolve any doubts, difficulties or
questions regarding the implementation of this Scheme or otherwise arising undae this

Zchame, whather by reason of any directive or grders of 2ny ather aytharities or atherwise,

Nowsoever arsing cut of or undar or by virtue of this Seheme and/ar any matter concarrad
aroonnected therewith,

N ihe event of any of the conditions S1at may be imposed by the Court or other 3y thoritrey
#man the Demerged Company ar sre Pesuiting £ompany may hnd unacczgrable far sny
“2z8on, tha Remerged Company ar t=g Aezsuiting Comeany are a¢ herty 10 withdraw rre
SMchacne,

if a1y issue arises a3 to whether ANy asset, bty or ermplovee pertaing 19 tre Cement
Undertaking or not under this Schame, the same shai be declded by the Boards of the
Tamerged Company and the Rasulting Company, as relevant, on the basis of relevang books
of account and ather evidence that they may deem relevant for the said purposes,

CONDIMOMALITY OF THE SCHEME

g Scharma g and shall be cond usrafnpan 3nd I T oy

- ereval By the reque-sire mantes af e chyciar oF SEFROME nUAIFY 553 2k gapy

W IMSarY grd tha Arcintieg Comnge, oy

£
e =Ty and such other el g af vha Camargay,

SR aeiad oy tte Caun Hoder fenen 301 g maAn

nR o
aurt

it fanctiirirg of this chame Bt e Tourt weathar with Sy motfcasse, .
ML IMEnTs 35 the Court Ny geam Bt or mteary s

Thafilirg of the certified capres of the ardar of thae st with the Repistrar af Companies af
Crisia by tha Damarged Company and tha Raguiting Company.
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97
Any omebéancﬁbns and ordars asmay by direcisd by the Caurt In respact of this Scheme:

EFFECT OF NON-RECEIPY OF appRaVALS:

implemented; the Scheme shalt become null and vald, and tﬁa»ﬁesulﬂng Campany shall heag
Mt the: coste, charges and: BApenseR: i cannecton witle this Scheme,. unless. gtherwise-.

affeck the affectivenass of ther respactiver section- of the Scheme if the, Board of the
Namarged Company and Resuft}ng;(.'ampanfes 50 decide,

COSTS; cHARGER g EXPENSES:

he s?esumﬂa;. Company shaly bear all the rogte and- expenses induding INY TRME duty and. .
transfeﬁ-dn_arges- aising aug ot o incurrag jn: cnnnectlon: with and: i impiementing thig
Scheme and matters Incldental thereta. ’

MISCELIANEDUY,

e mutation of titds to the immavalile propertics. shai be made and duty rEcorded, by the.
Ieponriater suthcrites: pursuant o the sanctony of the: Sehemer and: ugen the: Scheme -
betamr‘ngi. eﬁ@qﬁb‘wjr& accordance: with the terme. heraed n faveur of the Resuiting:
Tompanys, Any inchogts bitlgs ah';':cssessnrg tithe™ of the Demerped Company. or jte
Predacessor compan)oy In refation to the Cemoant Undertaking shaj) by deemed to ke tha:
Htie of the Resylting Company;: ‘ '

g the Scheme shall noy ke affected thereby, unless the deletion of such Part shail CIUSE
this. Schema tq. become materfally 2dvarye to any Party,: In which case the parties tg the.
Scheme shzglp attemgt tn 'nring about 3 madification i the Scheme, ag will bast Freserve for
such parties the benatits ang abligations of the Scheme, indudieg but nop Leuted to cych

3 The transfar DY way of demarger of e iment Limtartaking of the Cemergag
ImEary it the Rasulsing Company; snd

) e e of New EqQuity Shares tig the :‘-‘esu:zfng Co:n_cany 2 iFa Mstiog
shamhofdem of the Demergay Company,

| TRUE GPY ATTESTED |
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
C.P. (CAA) No. 395 / kB /2017

In the matter of the Co mpany Act, 2013, Saction - 230-232

AND

In the matter of: Orient Paper & Industries Limited & Anr.

Eertified Copy of the Order dated 09.11.2017 passed by this Bench,
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

CP (CAA) No.395/KB/2017

In the Matter of:

The Companies Act, 2013;
And

In the Matter of :

An application under Sections 230 and
232 of the said Act;

And
In the Matter of:
Orient Paper & Industries Limited,
having CIN L210110R1936PLCO0C0117,
a company Incorporated under the
provisions of the Companies Act, 1913,
having its registered office at Unit —
VIIl, Plot  No. 7, Bhoinagar,
Bhubaneswar — 751012, Odisha

And
Orient Electric Limited, having CIN

U311C00R2016PLCO25892, a

company incorporated under the

provisions of the Companies Act, 2013,
having its registered office at Unit —
VHI, Plot No. 7, Bhoinagar,
Bhubaneswar — 751012, Odisha

CPetitioners.



IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
KOLKATA

1

C.P. (CAA) N0.395/KB/2017

in the matter of :

The Companies Act, 2013 (erstwhile the Companies
Act, 1956);

And
In the matter of :

An application under Sections 230 to 232 of the
Companies Act, 2013;

And
In the matter of:

Orient Paper & Industries Limited, having its
registered office at Unit-VIIi, Plot No.7, Bhoinagar,
Bhubaneswar 751 017%:

And
In the matter of:

And
In the matter of :
1. Orient Paper & Industries Limited
2. Orient Eleciric Limited

........ Petiticners

Order under Sections 230 to 232 of the Companies Act, 2013

Upon the above petition coming on for further hearing on the Ninth
day of November in the year Two Thousand Seventeen; upon reading the
said petition, the said Order dated Ninth day of November in the year Two
Thousand Seventeen of the Hon'ble Tribunal, recording therein that
pursuant to the directions of this Hon'ble Tribunal vide Order dated
Eighteenth day of May in the year Two Thousand Seventeen, individual

notices convening meetings of equity shareholders, secured creditors and

/) ;
(fj//b\ :
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unsecured creditors of Orient Paper & Industries Limited {(Demerged
Company) and the equity shareholders and unsecut:ed creditors of Orient
Electric Limited (Resulting Company) were sent to all the equity
shareholders, secured creditors and unsecured creditors of the demerged
company and equity shareholders and unsecured creditors of the resulting
company on the Twenty-sixth day of May in the year Two Thousand
Seventeen and Twenty-seventh day of May in the year Two Thousand
Seventeen respectively and also, notices were published in "Business
Standard” in Engiish and “Odisha Bhaskar” in Oriya in their respective
issues dated Twenty-sixth day of May in the year Two Thousand
Seventeen and further, notices were despatched by speed post upon the
Regional Director, Eastern Region, Kolkata; Registrar of Companies,
Cuttack; Securities & Exchange Board of India; incolme Tax Officers having
jurisdiction over the petitioner companies; the Secretary, BSE Limited and
the Secretary, National Stock Exchange of [ndia on the Thirty-first day of
May in the year Two Thousand Seventeen; upon further reading the Order
dated Ninth dav of November in the year Two Thousand Seventeen of the
Hon'ble Tribunal recording therein that pursuant to the Order dated
Eighteenth day of May in the year Two Thousand Seventeen of this
Tribunal, the meetings of the equity shareholders, secured creditors and
unsecured creditors of Orient Paper & Industries Limited (Demerged
Company]) and the equity shareholders and unsecured creditors of Crient
Electric Limited (Resuiting Company} were held under the
Chairmanship of Ms. Anima Maiti, Advocate and as per the report of the
Chairperson, appointed by the Tribunal,  the equity shareholders of
Orient Paper & Industries Limited {Demerged Company) have, by
requisite majority, approved the proposed Scheme and the secured

creditors and unsecured creditors of Orient Paper & industries Limited

Page2 |Orient Paner & Industries t1d. & Anr.
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(Demerged Company) and the equity shareholders and unsecured
creditors of Orient Electric Limited (Resulting Company) have
unanimously approved the said Scheme and in asl'ddition, it has been
recorded that the petitioner companies have again despatched notices of
hearing of the petition upon the Regional Director, Eastern Region,
Kolkata; the Registrar of Companies, Cuttack and the Incoeme Tax Officers
having jurisdiction over the petitioner companies on the Twenty-fourth
day of August in the year Two Thousand Seventeen by Speed Post, which
has been duly supported by an affidavit of compliance affirmed on the
Sixth day of September in the year Two Thousand Seventeen and also,
notice of hearing of petition has been published once in "Business
Standard” in English and once in “Odisha Bhaskar" in Oriya in their
respective issues published on the Thirtjeth day of August in the vear Two
Thousand Seventeen; upon reading the Affidavit of Alck Samantaral,
Regional Director, Eastern Region, Ministry of Corporate Affairs, Kolkata,
affirmed on the Eighth day of November in the year Twe Thousand
Seventeen, filed on the part of the Central Government, recording certain
observations cof the Central Government that the Resulting Company may
be directed to increase its Authorized Share Capital to enable it to allot
shares to the members of the demerged company after complying with the
prescribed procedure as laid down in the Companies Act, 2013 and in
addition, it has been submitted that on examination of the report of the
Registrar of Companies cum Official Liquidator, Odisha, Cuttack, it appears
that no complaint and/or representation has been received against-the
proposed Scheme of Arrangement and further, the petitioner companies
are upto date in filing their statutory returns and also, it has been stated
that a copy of the Scheme was forwarded to the Income Tax Department

on: the Seventh day of june in the year Twe Thousand Seventeen with a
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request to forward their comments/ observations/ objections, if any, but
till date no comments/ observations/ objections have been received from
the said authority and further, it has been statedl that the BSE Limited and
the National Stock Exchange of India Limited, have, vide their letters dated
Fifteenth day of March in the year Two Thousand Seventeen, issued no
objection and furthermore, it has been stated that the Advocate for the
petitioner companies has undertaken that the Resulting Company, i.e,
Orient Electric Limited shall increase its Authorized Share Capital as
required for issuance of shares under the Scheine by complying with the
provisions of the Companies Act, 2013; upon reading the said Order dated
Ninth day of November in the year Two Thousand Seventeen stating
therein that in so far as Income Tax Department is concerned, it is
observed from the affidavits of service/ compliance filed with this
Tribunal that notices were served on the Income Tax Department and in
spite of lapse of more than four months, no comments;/ representations
have been received from the said authority by this Tribunal or the
Petiticners or its Advocate or the office of the Regional Director and hence,
it is presumed thai there is no objection to the proposed Scheme of
Arrangement by the Income Tax authorities and further, despite
publication of notice of hearing in newspapers in Form No.NCLT 3A of the
National Company Law Tribunal Rules, 2016, nobody has filed any
opposition or objectien before this Tribunai, save and except one M/s. . K.
Merchants Private Limited having a claim of Rs.12,91,944/- comprising of
principal amount, interest and costs, arising out of judgment and decree
dated Ninth day August in the year Two Thousand Ten passed by the
Hon'ble High Court at Calcutta and the said claim of M/s. [. K. Merchants
Private Limited has since been amicably settled between the parties upon

payment of Rs.11,00,000/- towards full and final scttlement of all their

Paped {Ovient Paper & Industries Lid. & anr,



claims; upon reading the order made herein on the Ninth day of November
in the year Two Thousand Seventeen and in view of the above, and upon
hearing D. N. Sharma, Advocate for the said petitionér companies and Ms.
Tiainla, Deputy Director representing the Regional Director, Eastern
Region, this Tribunal doth hereby sanction the proposed Scheme of
Arrangement in terms of prayers (a} to {g) at paragraph 25 of the petition,
as follows, subject however to increase of Authorized Share Capital of the

Resulting Company, as required by law :-

THIS TRIBUNAL DOTH ORDER

a. That the Scheme of Arrangement, being Annexure "A” herefo, s
sanctioned and be binding with effect from the 1st day of Maicn, 2017

on the Petitioners, their shareholders and all conicerned;

b. That all the property, rights and powers of the Demerged Undertaking
of the Demerged Company, including those mentioned in the First,
Second and Third parts of the Schedule of Assets, be transferred, without
further act or deed, to the Resulting Company and, accordingly, the
same shall, pursuant to Section 232 of the Companies Act, 2013, be
transferred to and vest in the Resulting Company for all the estate and

Interest of the Demerged Company, but subject nevertheless to all

charges now gffecting the same;

C. That all the debts, liabilities, duties and obligations of the Demerged
Company pertaining to Demerged Undertaking be, without further act
or deed, to the Resulting Companv and, accordingly, the same shall,

pursuant to Section 232 of the Companies Act, 2013, be transferred tc

)
-
2
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and become the debts, liabilities, duties and obligations of the Resulting

Company;

d. That all proceedirgs and/or suits and/or appeals now pending by or
against the Demerged Company pertaining to the Demerged

Undertaking be continued by or against the Resulting Company;

e. That leave is granted to the Petitioners to file the Schedule of Assets of
the Demerged Company pertaining to the Demerged Underiaking

within four weeks from the date of the order to be made herein;

L That the Demerged Company and the Resulting Company do within
thirty days after the date of the order to be made herein, cause a

certified copy thereof to be delivered to the Registrar of Companies,

Odisha, for registration;

&

That any person interested shall be at liberty to apply before this

Tribunal in the above matter for such directions as may be necessary.

The C.P. {CAA)] No.395/KB/2017 be and is hereby disposed of with the

aforesaid directions.

Witness:
Mr. V. P. Singh, Hen'ble Member {Judicial) and Mr. jinan K. R, Hon'ble

Member (judicial), at Kolkata aforesaid the Ninth day of November in the
year Two Thousand Seventeen.

Mr. Trivikram Khaitan, Advocate for Petitioners.

Ms. Tiainla, Deputy Director for Regional Director, Eastern Region,
Ministry of Corporate Affairs.

Papeb jOrient Paper & industries ttd., & Anr,



SCHEDULE OF ASSETS

First Part - Part-I
(As per annéxure)

Second Part - Part-II
(As per annexure)

Third Part - Part-1II
(As per annexure)

Registrar-in-charge
National Company Law Tribunal

Dated: 30t day of November, 2017.
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SCHEME OF ARRANGEMENT
BETWEEN
ORIENT PAPER AND INDUSTRIES LIMITED
AND
ORIENT ELECTRIC LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

IUNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 AND

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT,

e

2013)

PREAMBLE

This scheme of arrangement [hereinafter referred to as the “Scheme”) provides
for demerger of the Demerged Undertaking (as defined hereinafter] of Orient
Paper and Industries Limited and transfer of the same to Orient Electric Limited
pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956 and
other applicable provisions of the Campanies Act, 1856 and for the Companies
Act, 2013 (o the extent notified and applicable).

DESCRIPTION OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

Orient Paper and Industries Limited is a public company, fimited by shares,
incorporated under the provisions of the Companies Act, 1913, under Corporate
identity No L210110R1936PLC000117 and having its registered office at Unit —
Viil, Piot No. 7, Bhoinagar, Bhubaneswar — 751012, Qdisha, india {“Demerged
Company”} and has twe primary business segments, being the paper business and
the cansumer electric business. The eauity shares of the Demearged Company are
listed on 8SE Limited and the Nztional Stock Exchange of India Limited.

Orient Electric Limited is a public company, limited by shares, incorporated under
the provisions of the Companies Act, 2013, under Corporate identity No
U311000R2016PLC0O25892 and having its registered office at Unit — Wil, Plot No.
7, Bhoinagar, Bhubaneswar, Cuttack -~ 751012, Odisha, india (“Resulting
Cornpany”). The Resuiting Company has been incorporated (o carry ocut the
husiness of consumer electric business. The entire share capital of the Resulting
Cornpany s directly held by the Gemerged Company.

RATIONALE
The Demerged Company is engaged in 2 {two) distinct lines of business namely:

(8} manufacture and distribution of pager and paper products such as writing

paper, printing paper and tissug paper - {collectively referred to as the
“Paper Business"); and

(b} manufacture and distribution of consumer appliances such as fans,

lighting products, Home Appliances and switch gears (collectively referred
to as the “Consumer Elactric Business”).

The nature of risk and competition invelved in each of the Paper Business and
Consumer Electiie Business is distinct, necessitating different management

approaches and focus. Moreover, the cormpetitive dynamics of these businesses
are also different.




&

{iii)

fiv)

{ii)

{iii)

The separation of the Consumer Electria Business, by way of this Scheme from the

Demerged Company would lead to significant benefits for both businessas
inchuding:

{a) enable a dedicated management focus and to accelerate growth of the
Consumer  Elactric  Business unlocking  significant  vaiue for the
shareholders of Orient Papar and Industries Limited; and

(b) access to varied sources of funds for the rapid growth of both businesses,

With a view to achieve the aforesaid growth potential, the Demerged Company
proposes to re-organise and segregste, by way of the Scheme, its businass,
undertaking and investments in the Consumer Electric Business

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

CPERATION OF THE SCHEME

Cemerged Undertaking of the Demerged Company is proposed to be demergsd,
pursuant to Sections 391 to 394 of the Companias Act, 1956 and other applicabls
provisions of the Companies Act, 1356 and /or the Companles Act, 2013 (1o Lhe
extent notified and apolicable), and/or any other Applicable Laws znd be

transferred to the Resulting Company for achieving the above mentioned
objectives.

The Resulting Company shall issue and allot shares to all the shareholders of tha
Demerged Company as consideration for the transfer of the Demerged
Undertaking in proportion to their shareholding in the Demerged Company and
simultaneously with such issuance, in the haoks of the Resulting Company, all the
equity shares issuad by the Resulting Company to the Demergaed Company shail
stand cancelled, extinguished and annulled on and from the Effective Date.

The demerger of the Demergad Undertaking in accordance with this Scheme shati
take effect from the Appointed Datz and shall be in accordsnce with Section 2

(19AA4), section 2{19AAA} and section 2(41A) of the Income Tax Act, 1961, such
that:

{a) ail the properties of the Demergad Undartaking as on the Appointed Date
shall be transferred to and become the properties of the Resulfing
Corpany by virtue of this Scheme:

(b} ail the fiabilities relatable o the Demerged Undertsking, as on the

Appointed Date shall become the liahilities of the Resulting Company by
virtue of this Scheme,

(<) the properties and the liabilities relatzble to the Demerged Undertaking
shall ba transferred to the Resulting Company at the value appearing in

the books of account of the Demerged Company immediately before this
demerger;

{d} the Resulting Company shall issue, in consideration of this demerger, its
equity shares to the sharehalders of the Demerged Company as on the
Recard Dste on 2 proportionate basis: _

(2} all the sharsholders of the Demerged Company 33 on the Record Date
shall bacome the shareholders of the Resulting Company by virtue of this
demerger; and

A\
{f the transfer of the Demerged Undertaking shall be on a going concern
basis.



1.1

GENERAL

This Scheme is divided into the following parts: '

{a} Part | of the Scheme deals with definitions and interpretations, and sets
out thé share capital of the Demerged Company and the Resulting
Company;

(b} Part Il of the Scheme desls with the demerger of the Demerged

Undertaking from the Demerged Company as & going concern and
twansfer to and vesting into the Resuiting Company; and

{c Part It of the Scheme deals with the general tzrms and conditions
applicable to the Scheme.

PART!
DEFINITICNS AND INTERPRETATIONS

In this Scheme, uniess inconsistent with the subject or context, the following
exprassions shall have the following meanings:

“Aet” or “the Act” means the Companies Act, 1556 and any corresponding
orovisions of the Companies Act, 2013 {to the exteat notified and including any

statutory modifications or re-enactment(s) thereof) and rules and regulations
made theraunder. .

"Appiic?ole Law” means any applicable statute, notification, bye laws, rules,
ragulations, guidelines, rule of common faw, policy, code, directives, ordinance,
orders or instructions having the force of law snacted or issued by any

Appropriate Authority, including any statutcry modification or re-enaciment
thereof for the time being in force.

“Appointed Date” mezns opening business hours of 1 March 2017,

“pppropriate Authority” means any apalicable centrzi, state or local government,
legislative body, regulatorv, administrative or statuiory authority, agency of
commission or department or public or judicial bady or authority, including, but
not limited, to Securities and Exchange Board of india, Stock Exchanges, Registrar
of Companies, National Company Law Tribunal and the High Court.

“Board” in relation to the Demerged Company and the Rasulting Company, as the
case may be, means the board of directors of such company, and shall include 2
committes of directors or any person authorized by the Board or such committee
of directors duly constituted and auvthorized for the purposes of matters

pertaining to the arrangement as contemplated under this Scheme and/or any
other matter relating thereto.

"BSE” means the 856 Limited.

. ”Deme{ged Compan.y means Orient Paper and Industries limited, a public

\.o'*\pany, lienited by shares, mcorporated under the provisions of the Companies

“Act, 1913, under Corporat:e tdentity No*L210110R1936PLCO00117 2nd having its

registered office at ’JM - Vili, Rict \.o 7, Bnounagar Bhubaneswar —~ 751012,
Odisha,India. .

"Demerged Undartzking” means alt “the -business, undertakings, properties,
investments and liabifities of whatsoever nature and kind and where so ever
situated, of the Demerged Company, in selation to and pertaining o the
Consumer Electric Business an a going concern basis, as on the Appeinted Date,

_together with all its assets and liabilities and shall inciude {without limitaticn):

s
aj all the movable and immovable properties, tangible or intangiole,




b

d)

e

including alil computers and accessories, software, applications and
related data, equity sharas, p'reference shares and other securities of
associate / subsidiary / joint venture companies {excluding investment in
equity shares of the Resulting  Company), plant and machinery,
equipment, furniture, fixtures, vehicles, stocks and inventory, feasehald
assets and other proparties, real, corporaal and incorpereal, in possession
or veversion, present and contingeni assets (whethar tangivle or
intangible} of whatsoaver nature, assats including cash in hand, amounts
ling in the banks, investments, escrow accaunts, claimg, powers,
authorities, sllotments, approvals, consents, letters of intent,
regisirations, contracts, engagements, arrangements, rights, credits,
titles, interests, benafits, advantages, freshold, 'easehold rights, brands,
sub-letting tenancy rights, with or without the consent of the landlord 35
may be required by Appiicabla Law, goodwill, other intangibles, industriz!
and other licenses, approvals, permits, autnorisztions, tradernarks, trade
names, patents, patenl rights, Copyrights, and other industrial. and
intellectual properties and fights of any nature whatscever including
know-how, websites, nortals, domain fames, or any applications for the
above, assignments and Erants in respect thereof, imoort auotss ang
other quota rights, right to use and avail of telephones, tetey, facsimile,
email, intarnet, leased fines and other communication  facilities,
tonnections, installations and squipment, utillties, electricity and
electronic and all other services of every kind, nature and description
whatsoever, provisions, funds, and benefits {inciuding all warlein
progressi, of 2 agreements, arrangemants, deposits, zdvances,
recoverable  apd reccivablas, whether  from government
sem-governiment, local authorities or 20y cthar person includiay’

customers, contractors or othar counter parties, etc., all 2arnast m.yies
and/or depasits, privileges, liberties, gasements, advantages, benefits,
exemptions, licenses, privileges znd approvals of whatsoever nature and
wheresoever situated, belonging w0 or in the ownership, power or
possassion or control of or vested in or granted in favour of or enjoyed by
the Demerged Comparny in rzlation o the Consurer Electre Business a2s
on the Appointed Date,

all receivables, loans and advances, including accrued interest thereon, ali

advance payments, earnest monies and/or security deposits, payment
against warrants, if any, or other entitiements of the Demerged
Company pertaining to the Consumer Electric Business as on the
Appointed Date;

all employess of the Demerged Company engaged in or in refation to ths

Consumer Eieciric Business slong with all benefits under employment
including gratuisy, superannuation, pension benefits and the provident
fund or othar compansation or benefits of such employees;

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

all books, records, flles, papers, enginesring and process tnformation,

. records of standard opérating procedures, compiter programs zlorig
with their licensas, dra&vings, manuals, data, catalogues, quotations,
sales and advertising mdterials, lists of present and former cubtomers:
and suppliars, clstomer credit infor_matipn,‘cu,storher oricing infp: mation

. and othetrecords whether in physical or efectronic farm, in connection.
with or’refating "to thé Consumer- Electric Business of the' Dernerged

R 'C_qmqany a5.0n the Appoinited Date. " .. - :
. ! . - - ~. .

-

Any quésﬁ;ion t'ha:'f may-arise as fo whether s s‘éee?f_i,cs asset_,(tah‘gible or intangible)

or any !j'abilityf pertaing 6

Fdoes not pertaiy to the Consufer Electric Business or

y . W . , ol

oy . —- R . -
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1.2

whether it arises out of the activities or operations of the Consumer Electric

Businass or not, shall be decided by the Board of the Demerged Camp?ny or any
committee thereof.

“Effective Date” means opening of business hours of the iast of the dates on
which the conditions spectfied in Clause 17.1 and 17.2 are complied with.

“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 partaining to scheraz{s
of arrangement(s) bacome applicable and effective for the purpeses of this
Scheme, ali references to the High Court in this Scheme shall be deemed to
include reference to the National Company Law Tribunal.

“NSE” means the Mational Stock Exchange of india Limited.

“Parties” means the Demerged Company and the Resulting Company, collectively,
as the case may be.

“Party” means the Damerged Company or the Resulting Company, individually.

“Record Data” shali be the date to be fixed by the Board of the Demergeg
Company in consultation with the Resulting Company, for the purpose of
datermining the equity shareholders of the Demergad Company for issue of New
Equity Shares (as defined in Clause 8.1 below), pursuant to this Scheme,

"Remaining Undertaking” means all the undertakings, businesses, activities and

operations of the Damargad Company cother than those comprised in the
Demerged Undertaking,

"Resulting Company” means Orient Electric Limited, a public company, limited by
shares, incorporated under the orovisions of the Companies Act, 2013, under
Corporate ldentity No U311000RZC16PLCO25892 and having its registered office

at Unit ~ VI, Plot Neo. 7, Bhoinagar, Bhubaneswar, Cutiack — 751012, Odisha,
india.

“Scheme” or “the Scheme” or “this Scheme” meaans this scheme of arrangement in
its presant form submitted to the High Court or any ather Approgriate Authority
in the relevant jurisdiction with any modification{s) thereof made under Clause 14

of the Scheme or as directed by the High Court or any other Approprizte
Authority and accepted by the Parties,

"SEBI means the Securities and Exchange Board of india.

“SEBY Circular” shall mean the circular issued by the SEBI, being Circular
CIR/CFD/CMD/16/2015 dated November 30, 2015, and any amendments thereof.

“Stock Exchanges” means BSE and NSE, as may be applicable.

Al terms and words not defined in this Scheme shall, unless repugnant or
contrary Lo the context or meaning thereof, have the same meaning ascrived to
them under the Act, the Securities Contracts {Regulation} Act, 1856, 'ncome-tax
Act, 1561 and other Applicable Laws, rules, regulations, bye faws, as the case may

be, including any statutery modification or re-enactment thereof from time to
time.

in this Scheme, unless the contex: otherwise requires:
1.2.1  words denoting singular shall include plural 2nd vice versa;

1.2.2  any reference to any Section of Companies Act, 1956, if 30 reguired and
applicable, weuld mean correspondingSection of Companies Act, 201.3;

.\‘




1.2.3 headings and bold typeface are only for convenience and shali be ignorad
for the ourposes of interpretation;

124 references to the word “inciude” or “including” shall’ be constryed
without limitation:

L25  arefarence tg an article, claysg, section, paragraph is, unless indicaled tn

the contrary, a reference to an article, tlause, saction ar Paragragh of thig
Scheme;

126  references to dates and times shall be construed to be references to
tadian dates and times;

1.2.7  reference to 3 document includes an amendment or supplernent to, or
replacemant or novation of, that document;

122 refersnce 1o a0y lew or legislation or regulation  shal) include
amendrment{s), circulars, notifications, clarifications or supplemantisy 1o
GF replacement or amendment of, that law or legislation or regulation;
p

1.2.8  reference in this Schemz to the date of “comin inte effect of thig
8

Scheme or effectiveness of this Scheme” shali mgan rzferences to the
Effective Date;

1.2.10 word!s) and exbression{s} elsewhera defined in the Schems will hava the
mazning{s) FEspectivily ascrinad to them: ang

il

%
%

s
~J
o
-

referances o a parsan include any individual, firm, oedy corporate - X
bubhather incorperated). government, state or 2gency of 2 state or any

joint venture, 3550¢lztion, parinership, works council or empioyer
fepresentatives' body (whether or not having separate legal personality],

2. DATE OF TAYING EFFECT AND DPE:F\‘.J\":'IVE DATE
The Sthame zet our harein in its present form or with any modification(s)
SPproved o buzesed or directeg y the High Court, shall be effective from the

~Appoinied Date but shajl be operative from the Effective Date.

3. SHARE CARITAL

21 The share capital of the Demerged Company zs on Septernber 30, 2015 is ag
under: L

{puthorised Share Capit

: : Amount{Rs)
M%M&Eﬂh_mw_%ﬁm
25,00,000 Preference Shares of A5 100 e52h 25,00.00,000
_*_—*——wﬁqm—»-m_—ﬁ-——».__-—_« e

Total 100,00,00,000
___.—h___.___,,_mw____—_m_____h_w
Issued Share Capita!
bo an mo oo MMM_
20,48 87 27C-Equity Shares of Re 1 each 20,48,87,970
Tatal 20,48,87,970
e | 2048,87.970|
Subscribed and Full Paid Up Shaie Capital
h____-—_g__L__“___m__ﬁ_P_—ﬁ*.__h_' T
20,48,58,750-Equity Shares of Re 1 each, fully paig up 20,48,63,760
“ﬁ"'ﬁw% N _"'"—_-"_“"_"""—_‘“__"_‘_"*_‘*‘_
5dd: Forfelted shares {.ﬂ.melint ariginaly paid-up} 3,505
Total 20,48,78,365
e Toml __J%_M

The equity shares of the Demerged Company are listed on BSE and NSE, The
Demerged Company is i the pracess of issuing shares to jrg sharaholders on

rights basis, Accordingly, the share capital of the Demerged Company may
undergn a change,

3.2 The share capital of the Rasulting Company as on 15 October, 201615 a3 under:




IS

4.2

Arnount (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. Sharss of Re 1 each 5,00,000
Total 5,00,000

The equity shares of the Resulting Company are not listed on any stock exchange
in india. The entire share capital of the Resulting Company as on 15 October
2016 is held by the Demerged Company and hence the Resulting Company is 2
whaoily-owned subsidiary of the Demerged Company.

PART Ii

DEMERGER OF THE DEMERGED UNDERTAKING

TRANSFER OF ASSETS AND LIABILITIES

with effect from the Appointed Date, and subject to the provisions of this Scheme
in refation 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 deerned to have been and stand
transferred to and vested in the Resulting Company on a8 going concern basis, so
as to become on and from the Appointed Date, the estate, assets, rights, title,
interest and authorities of the Resulting Compady, pursuant to Section 354(2) of
the Act and al} other applicable provisions, if any, of the Act and in accordance
with the provisions of Section 2(19AA} of the income-tax Act, 1961.

Without prejudice to the generality of Clause 4.1 above, on and from the
Appointed Date:

421 the Demerged Underiaking including ali its assets, properties,
investments, shareholding interests in other companies, claims, tide,
interest, assets of whatsoever nature such as licenses and all other rights,
title, interest, contracts or powers of every kind, nature and description of
whatsoaver nature and wheresoever situated shail, 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 this 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.

4.2.2  without prejudice to the generality of Clause 4.1 above, with respect o

the assets ferming part of the Demerged Undertaking that are movable in

nature or are otherwise capable of being transferred by manual delivery
or by paying cver or endorsement and/cr delivery, the same may be so
transferred Ly the Demerged Company without any fuither act or

execution of an instrument with the intent of vesting such assets with the
Resulting Company.

423 without prejudice to the aforesaid, the Demerged Undertaking, including
all immoveable property, whether or not included in the books of the
Demerged Company, whether frechold or leasehold (including but not
limited to land, buiidings, sites and immovabie properties and any ather
document of title, rights, interest and easements in relation thereto) of
the Demerged Undertaking shail 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 te the vesting order passed under Section 384 of the Act
in respect of this Scheme, the Resulfing Company shall be entited to
exercise ali rights and privileges and be liable to pay all taxes and charges




4.2.4

4.25

4,25

and fulfil all its obligations, in, relation tc or applicable to alt such
immovable properties, including mutation andfor 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 effectivenass of this Scheme in
accordance with the terms hereof without any further act or deed to bs
dong or axecuted by the Demerged Company and/ocr the Resulting
Company. It is clarified 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 aforesasid mutation and/or
substitution.

Notwithstanding any provision to the contrary, from the Appointed Date
and untll the owned property, leasehold property and related rights
thersto, license fright to use the immovable property, tenancy righis,
liberties and special status are transferred, vested, recorded effected and
or parfectad, in the record of the Appropriate Authority, in favour of the
Resulting Company, tha Resulting Company is deemed to ba suthorized
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 transacticns.

with respect to the assats of the Demerged Undertaking other than those
referred to in Clause 4.2,2 above, whether or not the same is held in the
name of the Dernerged 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 tha Resuiting Company on the Appointed
Date pursuant to the provisions of Section 334 of the Act. All the rights,
title and intarests 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 this Scheme, without any further act or
deed, be transferred to and vested in or ba 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 documeants shall
form an integral part of the Scheme.

the consents, permissions, licenses, certificates, 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 benefits under the same shall,
and all quality certifications and approvals, trademarks, brands, patents
and domain names, copyrights, industriai designs, trade secrets, trade
formulag, and other intellectual property and gl other interests relating
to the goods or services being dealt with by the Demerged Company in

relation to the Demerged Undertaking, be transferred to, and vest in, the
Resuiting Company.

subject to the other provisions of the Scheme, 2!l contracts, deeds, bangs,
agreaments and other instruments of whatsoever nature, in relation to
the Demerged Undertaking, to which the Demerged Company 15 a party
subsisting or having effect on or immedistely before the Appointaed Date
shail remain in full force and effect zgainst or in favour of the Resulting
Company and shall be binding or and be enforceable by and against the
Raesulting Company as fully and effectually as if the Resulting Company
had at all material times been a party thereto. The Resulting Company
will, if requirad, enter into a novation agreement in relstion to such
contracts, deeds, bonds, agreements and other instruments as stated
above,



4.2.7
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4.2.8

4.2.10

without prejudice o the other provisions of this Scheme and
notwithstanding the fact that vesting of the Demerged Undertaking
oceurs by virtue of this Scheme, the Resulting Company may, af any timne
an or after the Appointed Date, in accordance with the provisions hereof,
if so required under any Applicable Law or ctherwise, take such actions
and execute such deeds (inducing deeds of adherence), confirmations,
cther writings or tripartite arrangements with any parly Lo any contract
or arrangement to which the Demerged Company is 2 party or any
writings as may be necessary in order to give formal effect to the
provisions of this Scheme. The Resuiting Company shsll under the
provisions of this Scheme, be deemed to bz authorized to sxecute any
such writings on behalf of the Demerged Company to carry out oF
perform alt such formalities or compliances referred to above on the part
of the Demerged Company.

in so far as the various incentives, tax exemgtion and benefits, tax credits,
subsidies, grants, special status and other benefits or privileges enjoyed,
granted by any Appropriate Authority, or availed of by the Demergad
Company, in relation to or in connection with the Bemerged Undertaking
as on the Appointad 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 438 of the Income-tax Act, 1961, payments /
write offs by the Resulting Company put
of Transferred Provisions, amount  under section 38{1}vii) of the
income-tax Act, 1961 out of the debts being transterred, unamortisad
amount under section 358DA of the Income-tax Act, 1961, both und=sr
normal provisions and under section 11518 of the Income-tax Act, 1961,
the samne shall, without any further act or deed, vest with and be svailable

to the Resulting Company on the same terms and canditions en and from
the Appointed Date, )

as per the provisions of Section 724(4} and ather applicable provisions of
the income- tax Act, 1961, all accumulated tax losses and unabsorbed
depreciation of the Demerged Company shall be zpportioned amongst
the Demerged Company and the Resulting Company, in the ratio of assets

retained by the Demerged Company and transferred to tha Resuling
Company;

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

4.2.10.1the lizbilities which arise cut of the activities or operations of the
Demerged Undertaking;

4.2.10.2the specific loans or borrowings {inciuding debentures raised,
incuired and utilized solely for the activities or operations of
the Demarged Undertaking); and

4.210.3in cases other than those referred to in Clauses 4.2.10.1 or
4.2.10.2 above, so much of the amounts of general or
multipurpose borrowings, iF any, of the Demerged Company,
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as stand in the same proportion which the vaive of the assets
transferred pursuant ro this Scheme bear to the total value of

the assets of the Demerged Company immedgately prior to the
Appointed Date.

in so far as any gncumbrance in respect of Transfarred Liabilities is
cencerred, such 2ncumbrance shall, withaut any further act, instrument
or deed being required be modified and shall be extended to and shal!
bperate only over the assets comprised in the Damerged Undertaking
which may have been encumbered in respact of the Transfarred Liabilities
as transferred to the Resulting Company pursuant to thig Scheme. For the
avoidance of doubt, it is hereby clarified 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 daed being required, be released and
discharged from the obligations and encumbrances refating to the sama.
Furiher, in so far as the assets comprised in the Demerged Undertzking
are concerned, the encumbrance over such assets refsting to any leans,
borrowings or ather debis which are not transfarred to the Resulting
Company pursuant o this Scheme and which shall continue with the
Demerged Company, shall without any further act or deed be relessed
from such encumbrance and shail no ionger be available as security in
refation to such liabilities;

any tax lizbilities under Custorns Act, 19562, Central Excise Act, 1944, valye
added tax laws, as applicable to zny Siate in which the Demerged
Cempany operates, Central Sales Tax Act, 1956, any other State ssles tax /
value added rax laws, or servica tax, or corporation tax, income tax, or
sther Applicable Laws and regulations dealing with taxes/ duties/
leviesfeass {hersinafter in this Clause 4.2 referred to a5 “Tax Laws”} to the
gAtent not provided for or covered by tax provision in the Damerged
Company's accounts, in relation to or in connection with the Demerged
Undertaking, made as on the date immediately preceding the Appointed
Date shall he transferred to the Resulting Company. Any surplus in the
provision for taxation/ duties/ levies account as on the date immadiately
preceding the Appointed Date in relation to the Demerged Undertaking
will 2lso he trensferred Lo ine account of and belong to the Resulting
Company,

any claims due to the Demerged Company from it Customers or
otherwise and which have not been racejved by the Bemarged Company
as an the date immediately preceding the Appointed Date as the case
may be, in relation to or in connection with the Demerged Undertaking,
shall alsn belong to and be received by the Resulting Company.

without prejudice to the generality of the ahove, ali benefits including under
Tax Laws, to which the Demerged Compary, in relation o or in connection
with the Demerged Undertzking, 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.

alf debentures, bonds, other debt securities and other instruments of like
nature (whether convertible into equity shares or not) including
non-convertible debentures issyed to/held by the Cermerged Compzny, in
relation to or in connection with the DLemerged Undertaking, shall upon

toming into effect of this Scheme pursuant to the provisions of Sections .

391 te 394 and ether relevant provisions of the Act, without any further
BCL, instrument or deed shali stand transferrad to and vested in or be

deemed to have been transferred to and vested in the Resulting
Company.

h



4.2.16 with respect to the investments made by the Demergad Company in

4.2.17

4.2.18

shares, stocks, bonds, warrants, units of mutusl fund or any other
securities, shareholding interests in other companies, whether quoted or
unguoted, by whatever name cailed, forming part of the Demerged
Undertaking, the same shall, without any further act, instrument or deed,
he transferred to and vested in and/or be deemed to be transferred to
and vested in the Resuiting Company on the Appeinted Date pursuant to
the provisions of Section 394 of the Act.

1t is hereby clarified that in case of any refunds, benefits, incentives,
grants, subsidies etc, in relation to or in connaction with the Cemerged
ndertaking, the Demarged Company shall, if so required by the
Resulting Campany, issue notices in such form as the Resulting Company
rmay deem fit and proper stating that pursuant to the High Court having
sanctioned this Scheme under Sections 391 to 394 of the Act, the
relevant refund, benefit, incentive, grant, subsidias, be paid or made good
nr held on account of the Resulting Company, as the pevson entitled
thereto, to the end and intant that the right of the Demerged Company to
recover or realise the same, stands transferred to the Resulting Company
and that appropriate entries shouid be passed in their respective books to
record the aforesaid changes.

on and from the Appointed Date, and thereafter, the Resulting Company
shali be entitled to operate all bank accounts of the Demerged Company,
in relation to or in connection with the Demerged Underizking, and
realize all monies and complete and enforce all panding contracts and
transactions and to arcept stock returns and issue credit notes in respect
of the Demerged Company, in relation to or in connection with the
Demerged Undertaking, in the name of the Resulting Company in so far
as may be necessary until the transfer of rights and obligations of lhe
Demerged Undertaking to the Resulting Company under this Scheme
have bean formally given effect to undar such contracts and transactions.

for avoidance of doubt and without prejudice to the generality of the
applicable provisions of the Scheme, it is clarified that with effect from
the Appointed Date and tilf such time that the name of the bank accounts
of the Demerged Company, in relation to or in connection with the
Demerged Undertaking, have been replaced with that of the Resulting
Company, the Resulting Company shalf be entitled to operate the bank
accounts of the Damerged Campany, in relation to or in connection with
the Dewerged Undertaking, In the name of the Demergad Company in 50
far as may be necessary. All cheques and other nagotiable instruments,
payment orders received or presented for encashment which are in the
name of the Demerged Company, in relation to or in cannection with the
Demerged Undertaking, after the Appeinted Date shall be accepted by
the bankers of the Resulting Corpary and cradited to the account of the
Resulting Company, if presented by the Resuking Company. The Resuiting
Company shall be alicwed to maintain bank accounts in the name of the
Demerged Company for such time as may be determined to be necessary
by the Resulting Company for presentation and deposition of cheques
and pay orders that have been issued in the name of the Demerged
Company, in relation to of in connection with the Temerged Undertaking,
it is hereby expressly clarified that any legal procesdings by or against the
Demerged Company, in relation to or in connaction with the Dernerged
tindertaking, in relaticn to the cheques and other negotiabla instruments,
paymeny orders received or presented for encashment which are in the
name of the Demerged Company shall be instituted, or as the case

maybe, continued by or against the Resulting Company after the Effectiva
Date.

4219 without prejudice to the provisions of the foregeing clauses of this Clause
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4.2, and upen the effectiveness of this Scheme, the Demerged Company
and the Resulting Company shall execute any and all instruments or
documents and do all the acts end deeds as may be required, including
filing of necessary particulars andfor modification(s} of charge, with the

Registrar of Companies, Odisha at Cuttack to give formal effect to the
zhove provisions.

4.2.20 the Resulting Company shalt be entitled to get credit/claim refund regarding
any tex paid {including advance tax) and/or tax deduction ar source
certificates, pertaining to the Demerged Undertaking. it is specifically
provided that if Demarged Company or their successor(s} receives any
refunds / credit / claims or incurs any lability in respect of the Demerged
Undertaking, the same shall be on behalf of and as a trustee of Resulting

Company and the same shall be refunded to / paid by the Resulting
Company.

PERMITS, CONSENTS AND LICENSES

All the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims,
izases, ienancy rights, liberties, allotments, insurance cover, clearances,
authorities, privileges, affiliations, easements, rehabilitation schemes, snecial
status and other benefits or privileges enjoyed or conferred upon or held or
availed of by and ali rights and banefits that have acerued to the Damerged
Company, in reletion to or in connecticn with the Demerged Undertaking,
pursuant to the provisions of Section 394{2) of the Act, shall without any further
act, instrument or deed, be transferrad to and vest in or be deemad to have been
transferred to and vested in and be available to the Resulting Company so 25 to
hecome as and from the Agpointed Date, the estates, assets, rights, title, interests
and asuthorities of the Resulting Company and shall remain valid, effective and

enforceabie on the same terms znd conditiens to the extent permissible in
Applicalle Law.

Upon the Appointed Date and until the licenses, permits, quotas, approvals,
incentives, subsidies, rights, claims, leases, tenancy rights, liberties, rehahilitation
schemes, special status are transferred, vested, recorded, effected, and/or
parfeciad, 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 siyle of the Demerged Company, in relation to or in connection with the
Demerged Undertaking, and under the relevant license and or parmit and / or

approval, as the case may be, and the Resulting Company shalt keep a record
and/or account of such transactions.

EMPLOYEES

Upon the effectiveness of this Scheme and with effect from the Appointed Date,
the Resulting Company undertakes to engage ali the employees of the Demerged
Company, engazed in or in relation to the Demerged Undertaking, on the same
terms and conditions on which they are angaged 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
sgivices of all such employees with the Demerged Company prior to the
damerger shall be taken into account for the purposes of all benefits to which the
said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and to this
eifect the accumulated balances, if any, standing to the credit of the empioyees in
the axisting 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 Resuiting 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, of to the governmant provident fund in relation to the employees of

)

o
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8.2

the Demerged Company who are not eligitde to becomes members of the
provident fund maintained by the Resulting Company. in relation to those
employees who are nat 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 Comgany shall stand substituted for
the Demerged Comparny, for all purposes whatsoever, including relating to the
cbligation to’ make contributions to the said fund in accordance with the
provisions of such fund, bye laws, etc. in respect of such empioyees.

Pending the transfer as aforesaid, the provident fund, gratuity fund anc
superannuation fund dues of the empioyees would be continued to be deposited

in the existing provident fund, gratuity fund and superannuation fund respactively
of the Demerged Company.

The transfer and vesting of the Demerged Undertzaking under the Scheme and the
continuance of the Proceadings by or against the Resulting Company under
Clause 7 below shali not affect any transaction or proceeding already completed
by the Demergad Company relating to the Demerged Undertaking il the
Appointed Date to the end and intent that the Resulting Company accepts all acts,
deeds and things done and axecuted by and/or on behalf of the Demerged

Company as acts, deads and things done and executed Ly and on peha'f of the
Resulting Company.

PROCEEDINGS

if any suit, cause of acticns, 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
Company be pending, in relation ta or in conmection 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 vasting of the
Demerged Urdertaking or of anything contained in the Scheme, but such
Froceedings may be continued, prosecuted, defended and enforcad 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 Appointzd 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 respact 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.

CONSIDERATION

Upon the effectiveness of this Schems and in consideration of the transfer anpd
vesting of the Demerged Undertaking into the Resulting Company pursuant to
provisions of this Scheme, the Resulting Carnpany shall, without any further act or
deed, issue and allot to each shareholder of the Damerged Company, whose
name is recorded in the register of members and records of the denository as
members of the Demerged Company, on the Record Date, 1 (gne) equity shares
of Re 1 {Indian Rupee one) each of Resulting Company credited as fuily paid up for
every 1 (one) equity share of Re 1 {Indian Rupee Cne) 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
Ratin”,

The New Equity Shares to bz issued and aliotted as pravided in Clause 8.1 ahove
shall be subject to the provisions of ihe Memorandum and Articles of Assaciation
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8.6

8.7

of the Resulting Company and shall rank, pori-passu in all respects with the then
existing equity shares of the Resulting Company after the Record Date including
with respect to dividend, bonus entitemnent, rights shares' entitiement, voting
rights and other corporate benefits.

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
certificata to such shareholder but shall consclidate 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 3s,the trustee may in its sole discretion
decide and on such sale, shall pay to the Resulting Company, the net sale
proceeds fafter deduction of applicable taxes &nd other expenses incurred),
whersupon the Resulting Company shzll, subject to withholding tax, if any,
distribute such sale proceeds to the concerned shareholders of the Demerged
Company in proportion to their respective fractional entitlaments.

The New Eguity Shares to be issued pursuant to Clsuse 8.1 above shall be issued
in dematerizlized form by the Resulting Company, unless otherwise notified in
writing by the shareholders of the Demergad Comnpany to the Resulting Company
on or before such date as may be determined by the Board of the Demerged
Company. In the avent that such notice has not been received by the Resulting
Company in respect of sny 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 shail be reguired to
have an account with a depository participant and shall be required to provide
details thereof and such other confirmations as may be required. in the event that
the Resuliing Company has receivad natice from any shareholder that New Equity
Shares are to be issued in physical form or If any shareholder has not proviced the
requisite details relating to his/hers/its account with 2 depository participant or
cther confirmations 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 nhysicai
form to such sharshalder or sharsholders.

The New Equity Shares issued and/ or allotted pursuant to Clzuse 8.1, 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 heid in abeyance by the Resulting
Company.

The New Equity Shares issued pursuant o Clause 8.1, which the Resulting
Company is unshle to ailot due to Applicable Laws (including, without limitation,
the failure to receive approvais of an Appropriate Authority as required under
Applicable Law) or any regulations or otherwise shall, pending allotment, ba held
in abeyance by Resulting Company and shall be dealt with in the manner a5 may
be permissitle under the Applicabie Law and deemed fit by the Board of the
Rasuiting Company inciuding to enable allotment and sale of such New Eguity
Shares to a trustee as mentioned in Clause 8.3 above and thereafter make
distributions of the net sales proceeds in liew thereof {afier the deduction of taxes
-and expensas incurred) to the eligible sharshelders of the Demerged Company, in
groporction to their entitlements as per the process specified in Clause 8.3 above.
If the above cannot be effected for any reason, the Resulting Comipany shali
ensira that this does not delay implemeantation of the Scheme; and shall, take sl
such appropriate actions as may be necessary under Applicable Laws. The
Resulting Company and / o the Depository shall enter into such further
documents and take such turther actions as may be necessary or appropriate in
this regard and to enaple actions contemplated therein.

In the avent of there being any pending share transfers, whether lodged or
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autstanding, of any shareholders of the Demarged Cornpany, the Board of the
Demerged Company shall be empowered priar to or evan subsequent to the
Record Date, to effectuate such transfers in the Demerged Company 3s if such
changes in registered holders were operative 25 on the Record Date, in order 0
remove any difficulties arising to the transferors of the shares in relation to the
shares issued by the Resulting Company after this Scheme comes into effect. The
Board of the Demerged Company shail be empowered to remave such difficuttias
that may arise in the course of implamentation of this Scheme and registration of

new sharehoiders in the Resulting Company on account of difficulties faced in the
transition pericd.

The issue and allotment of the New Equity Shares in terms of this Scheme shal! be
demmed to have been carried out as if the procedure laid down under section §2

of the Companies Act, 2013 and any other spplicable provisions of the Act have
been comghied with.

The Resulting Company shall apply for jisting of its equity shares including those
issued in terms of Clause 8.1 above on BSE and NSE in terms of and in compliance
of the SEBI Circular.

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.

in the avent that the Parties restructure thair equity share capitat by way of share
split / consolidation / issue of bonus shares / issue of shares on rights basis during
the pendency of the Scheme, the Share Entitlement Ratio shall be adjusted
zccordingly to take into zecount the effect of any such corporate actions.

There shalt be no change in the shareholding pattern of the Resuiting Company
between the Record Date and the listing which may zffect the basis on which
approval is received from the Stock Exchanges.

The Mew Equity Shares to be issued in lieu of the shares of the Demerged
Campany held in the unclaimed suspense account shall be iszusd 0 a new
unclaimed suspense account created for shareholders of the Resulting Company.

DIVIDENDS

The Demerged Company and the Resulting Company shalt be entitied Lo declare
and pay dividends, whether interim or final, to their respective shareholdears in
respact of the accounting period prior to the Effective Date but enly consistent
with the past practice, or in the ordinary course.

Ugon the Scheme becoming effective, on and from the Appointed Date, the
profits of the Demerged Undertaking shzll belong to and be the profits of the
Resulting Company 2nd will be available to Resulting Company for being disposad
of in any manner as it thinks fit.

It is clarified that the afarasaid provisions in respect of declaration of dividends
are enabling provisians only and shall not be deemed to confer any right on any
member of Demerged Company snd/or the Resulting Company to demand or
claim any dividends which, subjact to the provisions of the Act, shall be entirely at
the discretion of the Boards of Demerged Company and Resulting Compasny
respectively, subject to such approval of the shareholders, as may be required,

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY AND THE
RESULTING COMPANY

Accounting treatment in the books of the Demerged Company

s
Upon the effectiveness of this Scheme, in accordance with the applicable




acceunting standards, Corpanies Act, 2013 and generally accepted accounting
principles in India:

0.11 The value of all assets and liabilities pertaining to the Damerged
underizking which cease to be assets and liabilities of the Demerged

Company shall be reduced by the Demerged Company at their carrying
vzhias; and

10.1.2 The differance i.e. the excess or shortfall, as the case may be, of the value
of transferred assets over the transferred liabilities pertaining to the
Demergad Undartaking and demerged from the Demerged Company
pursuant to the Scheme shall be adjusted to the raserves of the
Bemerged Company.

0.2 Accounting treatment in the books of the Besulting Company
Upon the effectivenass of this Scheme and with affect fram the Appointad Date:

10.2.1 the Resulting Company shall record transfarred assets and liabilities
pertaining to the Damarged Undertaking at the respective carrying values
as appearing in the books of Demerged Company;

i0.2.2 the Resulting Company shall issue shares to the sharehoiders of th
Demerged Company as per Clause 8 of this Scheme. These shares shall b
issued and recorded at fsce value and accordingly the aggregate face
value of the shares to be issued shall be credited to the Resuiting
Company's share capital account; and

<
<

iD.2.3 the diffarence, if any, between the hook value of assets and book value of
lizbilitias pertsining to the Demerged Undartaking, aftar adjusting the

amount credited 2s share capital as per Clause 10.2.2 ahove, shall be
laken o reserves.

11 CONDUCT OF BUSINESS BY THE DEMERGED COMPANY PERTAINING TO DEMERGED
UNDERTAKING UNTIL THE EFFECTIVE DATE

Till the Effective Date, the Dernerged Company underlakes to carry on the
business and activities of the Demerged Undertaking with reasonable diligence,
business prudence and shall not except in the ordinary course of business or
without prior written consent of the Resulting Company or as providad in this
Scheme, zlienate, charge, mortgaga, encumber or otherwise deal with or dispose
any business or part thereof.

12 REMAINING UNDERTAKING

12.1  The Remaining Undertaking and all the assets, liabilities and obligations pertaining

thereto shall continue to belong to and rermain vested in and be managed by the
Demerged Company.

12.2 Al proceedings by or against the Demerged Company under any statute, whether
pending on the Appointed Date or which may be instituted at any time theresfter,
and relating to the Remaining Undertaking of the Demerged Company {inciuding
those refating to any property, right, power, liability, obligation or duties of the
Demerged Company in respect of the Remaining Undertaking) shall be continued
and enfocced against the Demerged Company,

- I
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123 If proceedings are taken against the Resulting Company in respect of matters
referred to in Clause 1.2 zbove relating to the Remaining Undertaking, it shall
defend the same in accordance with the advice of the Demerged Company and at
the cost of the Gemerged Company, and the latter shail reimburse and indernnify
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the Resulting Company, against all liabifities and obligations incurred by the
Resulting Company in respect therect, '

If proceedings are taken against the Demerged Company in respect of matters
referred to in Clause 12.2 above relating to the Demerged Undertaking, it shall
defend the same in accardance with the advice of the Resulting Company and at
the cost of the Resulting Company, 2nd the latter shall reimburse and indemnify
the Dernerged Company, against all liabilities and obligations incurred by the
Demerged Company in respect thereof.

PART U
GENERAL PROVISIONS
APPLICATIONS / PETITHONS TO THE HIGH COURT AND APPROVALS

The Parties shall dispatch, make and fite all applications and petitions under
Sections 391 to 394 of the Companias Act, 1956 and other applicable provisions

of the Act befora the High Court, for sanction of this Scheme under the provisions
of Applicable Law.

The Parties shall be entitled, pending the sanction of the Scheme, to apply to 2ny
Appropriate Authority, if required, under any Applicable Law for such consents
and approvals which the Demerged Company / Resulting Company may require to
own the assets and/ or liabilities of the Damerged Undertaking and to carty on
the business of tha Demerged Undertzking.

INCREASE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

Upon this Schems becoming effective, the authorised share capital of the
Resulting Company will automatically stand increased to INR 25,00,00,000
IRupees Twenty five crore) by simply filing the reguisite forms with the
Appropriate Authority and no separate procedura or instrument or dead or

oayment of zny stamp duty and registration fees shall ba required to be foilowed
under the Act.

Consequently, the Memorandum of Association of the Resulting Company shall
without any act, instrument or dead be and stand aitered, modified and amended
pursuant to Sections 13 and 61 of the Companies Act 2013 and Sectien 384 and
other applicable provisians of the Companies Act, 1955 and Companies Act, 2013,
as the case may be, and be replaced by the following clause:

“The Authorised Shore Copital of the Company is Rs 25,00,00,000
{Rupees Twenty five crore) divided into 25,00,00,000 {fwenty  five
crore) Fquity Shares of Re 1/- (Rupee one onlyj eoch with power to
increase ond reduce the capital of the Company or to divide the shares in
the copital for the time being into several clgsses and to attoch thereto
respectively any preferential, deferred, quulified or special  rights,
privileges or condition os may be determined by or in vecardence with the
Articles of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such menner as may be for the time being
provided by the Articles of the Company and the legisiative provisicas for
the time being in force.”.

it is clarified that the approval of the members of the Resulting Company Lo this
Scheme shall be deemed to he their consent/ approva! also to the consequential
altaratinn of the Memorandum of Association of the Resulting Company and the
Resulting Company shall hot be required to seek separate consent/ aporaval of its
shareholders for such alteration of the Merorandum of Association as required
under Sections 13, 14, 61, 62 and 64 of the Cornpanies Act, 2013 and othear
anplicable provisions of tha Cornpanies Act, 2013 and the applicable provision of
the Companies Act, 1956. .
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REDUCTION AND REORGANIZATION OF TE%E SHARE CAPITAL OF ORIENT ELECTRIC
LIMITED

Sraultaneously with the issue and alictment of the new equity shares by the
Resulting Company o the equity shareholders of the Demerged Company in
accordance with Clause 8.1 of this Scheme, in the books of the Resulting
Company, 2il the equity shares issued by the Resulting Company to the Demerged
Company shall stand cancelied, axtinguished and znnuiled 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 confirming the reduction.

The consent of the sharsholders of the Resuiting Company ta this Scheme shall be
deemed to b2 the consent of its charsholders for the purposas of effacting the
zbove reduction, if any, under provisions of Section 100 to 103 of the Act, and no
further resclution undar Section 100 to 103 of the Act or any other applicable
provisions of tha Act. would be required to be separately passed.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company, thraugh their respective
Boards, acting collectively, in their Full 2nd absolute discretion, may make and/or

consent to any modifications / amendments to the Scheme or to any conditions
or limitations:

16.1.% which they may deem fit; or

16.1.2 which the High Court, Stock Exchangels), SEBI and any other Aporopriate
Authority may deem fit to suggest / impose / direct; or

16.1.3 effect any other modification or amendment which the High Court may
deem fit;

ang give such directions &5 they may consider nacessary or dasirable for settling
any question, doubt or difficulty arising under the Schame, whather by reason of
any dirgctive or orders of any other authorities or otherwise howsocever arising
out of or under or by virtue of the Scheme and/or any matter concernzd or
connected therewith or in regsrd to its implementation or in any matter
connected therewith lincluding any question, doubt aor difficulty arising in
conpection with any deceased or insolvent shareholder of the Bemerged
Cempany or the Resulting Company, as the case may be) and to do all acts, desds

and things as may be necessary, desirable or expedient for carrying the Scheme
into effect.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the authorised person of the
Demerged Company and/or the Resuiting Cornpany may give and are hereby
authorized to determine and give all such directions 23 are necassary inciuding
directions for settling or removing any question of doubt or difficulty that may
arise and such determination or directions, as the case may be, shall be binding

on all Parties, in the same manner as if the same were specificaliv incorpurated in
this Schemea.

i, upen the Scheme becoming effective and upon the transfer and vesting of the
assets and liabilities of the Demerged Undertaking into the Resulting Company
and pursuant to the provisions of Applicable Law, the Resulting Company is not
permiited under the Applicable Law to carry on the cortain business or hoid
assets, licenses, ate, transferred and vested pursuant to this Srhems, the Board of
the Resulting Company shall be permitted and/for entitizd to divest such business
or assets, licences, ste, th the manper as it rmay be deerned appropriate.



17.1

18

18.1

s
oo
[

18.3

CONDITIONS PRECEDENT
This Scheme is conditional on and subject to:

17.1.1 the sanction or approval of the Appropriate Authorities znd other
sanctions and approvals (as may be required by Applicable Law) in respect
of this Scheme being obtainad in respact of 2ny of the matters in respect
of which such sanction or approval is required or on the expiry of any
statutory time period pursuant to which such approval is deemed to have
been granted; and

17.1.2 certified/authenticated copy of the order of the High Court, sanctioning
the Scheme, being filed with the Registrar of Companies, Odisha by the

Demerged Company and the Resulting Company in relation ta this
Scheme.

Other conditions precedent for this Scheme:

17.2.1 approval of the Scheme by the requisite majority of each class of
shareholders / creditors of the Demerged Company and the Rasulting
Company or as may be required under the Act and as may be directed by
the High Court; and

17.2.2 the sanction and order of High Court, undar Sections 321 to 394 of the
Companies Act, 1856 being obtained by the Demerged Company and the
Resulting Company.

It is hereby clarified that submission of the Scheme to the High Court; ancd io
Appropriate Authorities for their respective approvals is without prejudice to all
rights, interests, titles or defences that the Demergaed Company andfor the
Resulting Company may have under or pursuant to ali appropriate znd Applicabie
Law.

On the approvai of this Scheme by the shareholders of the Demerged Company
and the Resulting Cempany, such shareholders shall also be deemed to have
rasolved and accorded all relevant consents under the Act or otherwise to the
same extent applicable in relation to the demearger, as the casa may be, satoutin
this Scheme, ralated matters and this Scheme itsalf.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION
/ WITHDRAWAL OF THE SCHEME

In the evant of any of the said sanctions and approvals not being obtainad and/or
the Scheme not being sanciioned by the High Court, and/or the order or orders
not baing passed as afcresaid on or bafore 31 December 2017 or within such
further period or periods as may be agrsed upon betwsen the Damerged
Company and the Resulting Company through their respective Boards, the
Scheme shali become null and void and each Party shaill bear and pay its
respective costs, charges and expenses for and/or in connaction with the Scheme.

The Demerged Compary andfor the Resulting Company acting through their
respective Boards shall each be at liserty to withdraw fram this Scheme, {i) in case
any condition or alteration imposed by any Appropriste Authority / persosn is
unacceptable to any of them or (if) they are of the view that coming into effect of
this Scheme could have adverse implications on the respective companies.

In the event of revecationfwithdrawal under Clauses 18.1 and 18.2 sbove, no
rights and labilities whatsosver shall accrue to or be incurred inter se the
Demerged Company andfor the Resulting Company or thelr respeclive
shareholders or creditors o employess or any other parson save 2nd except in
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1
and which shall be governed and be preserved or worked out as s specifically
provided in the Scheme or in accordance with the Applicable Law and in such
case, each Party shail bear its own costs, unless otherwise mutually agreed.

184 If any provision of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to tha decision of the Demerged
Company and tha Resulting Company through their respective Boards, affect the
validity or implementation of the other parts and/or Provisions of this Scheme.

18, COSTS, CHARGES AND EXPENSES

The Resuiting tompany shail bear all costs, charges and axpenses {inciuding, but
not limited to, any taxss and duties, registration charges, 8¢} arising oyt of or
incurred in coanection with and in impiementing this scheme and matters
incidental therato.

1
SCHEDULE OF ASSETS
Of Demerged Undertaking of Orient Faper & industries Limited {"the Demerged
Company”) to be transferred to Orient Electric Limited with effact from Ist March,
2017 -
PART |
\

{Short descripticn of the Freehold Properties of Demerged Undertaking of the
Demerged Compary)




Datails of Land at Kaotkata:
S.
No.

Khata/Khasara No. Plot No. Land Area

Book No.l, Vol 98

- 1 Page-70-81, being no. 3512 | 4, Ghore Bibi Lane | S Bigha, 10 Cottah
of 1954

Sook No., vol 98,
2 Page-70-81, being no. 3512 | 4, Ghore Bibi Lane | 3 Cottah 11 Chittack 33 5g ft
of 1954,

Book Na.i, Vel 88
Page-70-81, being no. 3512
of 1954, Area corrected by

3 Bigha, 1 Cottah, 5 Chittack,

3 ractification deed - Book 1, 5, Ghore Bibi Lane 155q ft.
voi 41, Pg-94-87, being no. ‘
1090 of 1958 )
Bookl, Vol.40,

4 | Page-242-143, being no. | & Ghore Bibi Lane | 2 Bigha, 6 Cottah, 13 5q ft
222207 1937
Book  Noi, Vol 19,
Page-190-189, being no.

5 550 of 1966. Amended by | 69, Canal Circular

Book  Noi,  Vol33, | Road 3 Cottzh, 6 Chittack.

Page-71-73, baing no. 1236
of 1866.

ook No. 1, Woll3,
Pape-196-205, being 591 of
& 1666. Amended by Bookl,
= vol.33, Paga-71-73, being
N0.1236 of 1966, 41

!

i

1\

pook Mo. 3, Vol22, Page- \

69, Canal Circular

h
Road 9 Cotta

70-79, beig no. 682 of 19645.

: Canzl Ci H
7 amended by Book 1, Vol 69, Canal Circula

9 Cottah, 14 Chittack.

35, Page-95-98, being no. Road
1235 of 1966
Baok No. 1 Vol 2480 g0 eonat cireutar
8 | Page-25-36, being no. 7443 | .~ - 1 Cottah, 12 Chittack
of 1983 Roag
Total Land Area 10 Bigha, 45 Cottah, 41 5g. ft. |
Details of Land at Faridabad:
fjé Khata/Khasara No, Plot No. Land Area
=E Site No. 11, Sector
1 l 6, 24248.89 sq. yards
{ Faridabad, Haryana
Total Land Area | 24248.89 511, yards i
PART i

(Short description of the Leasehold Properties of Demerged Undertaking of the
Demerged Company)

Nil




PART — Il

{Short description of stocks, shares, debentures and other charges in action of the
Demerged Undertaking of the Remerged Company)

Nil

Cash and bank balances, 1osns & Advances and other Current Assets of the Demerged Company

pertaining to the Demarged Undertaking as on the Appointed Date.

Trade-Marks: ‘ “::
S. Registration/Application/IRD] Class Registared Mark Country
No. | No.
i | 37383 1 ORIENT Oman
2 [ 33717 i1 ORIENT Sudan
3 | 106724 1) ORIENT FANS Sri Lanka !
4 1 TZ/T/2008/873 11 ORIENT Tanzania
5 | 142400982 11 ORIENT Saudi Arabia
6 _| 52501 : 11 ORIENT FANS uag
7 2002/09745 11 ORIENT FANS | Malzysia
2 Jia186 5 ORIENT Migeria ]
9 | 12317211 7,89, 11 ORIENT cma e
i Application
10 [ 87880 7 ORIENT Qatar T
11 | g7881 g ORIENT Qatar T
12 187882 11 CRIENT Qatar ]
13 {55271 7 CRIENT Kanya T
14 13525402 11 __ | summercooL usa
|_15 ] 1612439 il ADGNIS Indiz :
16 | 1612440 1 ARISTA India
17 | 1056875 i1 BLAST (ndia
12 | 828a10 11 BOUNCER india
19 [1572438 il CALLISTA India
20 | 1569705 11 CREST AIR India N
21 | 1252804 13 ENERGY STAR india |
22| 1528652 3 FANTOOSH india B
23 [ 1056828 11 FROLIC | India
24 11817443 11 GRATIA India
25 | 828407 11 HURRICANE Iniz
26 | 1612441 11 KALLOS india ]
L 27 | 1612437 11 LENORA India
28 | 258344 7 MOTOLITE India
29 1358343 12 MOTOLOTE india
30 | 1334803 11 NEW AR, India
31 |'1s10078 1% HEW BREEZE india
32 11617436 i1 oL India
33 | 35755 11 ORIENT India
34 | 1397541 Yand 11 ORIENT India
35 1106063 9 ORIENT India
36 | 1207128 11 ORIENT ALEXANDRIA | India
| 37 | 1307128 11 ORIENT CALIFORNIA | India
33 | 1853989 7,9,118 16 | JVENT India
o ELECTRICALS \
39 ] 1207129 11 ORIENT LAS VEGAS | india
L40_{ 1207127 NI _| ORIENT LINCOLN Ingita




ORIENT .
m 1569704 11 AANHATTAN india
42 | 636080 11 ORIENT lndia
43 | 1570044 11 ORIENT VICTORIA | India
44 | 1570043 11 PACIFIC AIR india
45 | 1683126 7,911 816 | PSPO India
46 | 1380912 11 ROTO-53 india
47 | 1359055 i1 ROTOMAT India
43 | 1322331 i1 SEA BREEZE India
49 | 1181019 i1 SQUALL india
50 | 1637759 11 Subaris India
51 | 1076162 11 SUMMER BREEZE | india
52 | 1076161 11 SUMMER CHILL india
53 | 1371042 11 SUMMER CROWN | tndis
54 | 1065688 i SUMMER DELITE India
55 | 1322330 11 SUMMER PRIDE Indiz
56 | 1056823 ii TORNADO india
57 | 828409 13 TRIUMPH india
S8 | 1056826 11 TWIRL Incha
50 | 748341 11 TWISTER India
60 | 1056829 i1 7IPeY India
61 | 2123420 7.8,9,11,16 | QRIENT ELECTRIC india
62 | 2360124 11 Adena india i
63 | 2360126 11 Adrian India
64 | 2360127 1 Areta india
65 | 2360123 11 Amara India
66 | 2360125 11 yrion india I
57 | 2427444 i1 COUPLET India o
6B | 1181018 11 SPRING AIR india
g9 | 2123421 1’68' 9, 11and | perys India
70 | 2123422 —’1"63' 9, 11and | oienTacTUS India
71 | 2126641 11 Sumimer Apress india
72 | 2126840 11 Zoom Air india
3 | 2126639 11 Sea Air india
74 | 2126638 11 Ocean Air India
75 | 2126637 il Apex Alr tndia
76 | 2819931 13 Orient Jazz India
77 | 2662016 11 Orient Joan india
78 12662017 11 Grient Andrea India
79 | 2662015 11 Cyril india
80 | 2069469 789,11 ORIENT India
81 | 2652013 i1 Orient Oprah india
82 | 1819930 11 Orient Cristo | India
33 | 2813332 11 Orient Curl | India
34 | 2819933 11 Drient Spind | India
| ORIENT PSPO
85 | 806662 11 TWISTER (DEV. OF | India
FAN)
86 | 1610079 11 | SUMMER COOL | India
87 | 1611696 {11 | SURMER KING Uadia
58 | 2126636 i1 | Frost Air | India
| 59 | 2629801 [7,8,6,11 | Orient Electronics _ | India
| 90 | 2662013 P11 | Orient Wendy Uincia
| o1 Taesa012 11 | Crina | india
92 2662014 11 \ Orient Avaion | India
{ 92 | 2662018 |11 | Orient Cecitia U india
Mg4 | 2652019 il | Orient Adalia | india
|95 | 2662620 11 | Orient Valeria | India
| 96 | 2802480 11 > TSUMMER KiNG Ulindia




97 | 2803431 11 i SUMMER COOL India
Orient Electric The .
98 | 3155183 7,89,11 Smart Shoppe India
99 | 3155182 789,11 Orient Blectric | | s
Smartserv
100 | 3208735 78,911 Orient Blectric Smart |,
Shop
101 | 635755 11 ORIENT India
102 | 1612435 11 ORIENT LUMINAIRE | India |
102 { 1617442 11 FINA indiz T
104 | 1630404 11 Orient Majesty India
105 | 2158421 9 ORIENT India o
106 | 21584231 11 ORIENT India
107 | 2155421 7 ORIENT india o
108 | 215841 9 ORIENT | Indiz T
199 [ 3041598 11 ORENTELECTRIC _ {indiz
110 | 47303 11 ORIENT trag I
111 !1893/06 11 ORIENT | Ghana
112 | B5524 13 ORIENT Bangladash
OPRENT
113 | 48710 7 ELECTRICALS Nepal
ORIENT
114 | 48711 9 CLECTRICALS Nepal
' ORIENT
115 | 48709 ' 11 CLECTRICALS Napal
. i ORIENT ,
116 § 48708 16 ELECTRICALS Nepal
117 | DODZ013070763 7,9,11, 16 ORIENT ingonesia ;
118 | 2017/78675 11 CRIENT ELECTRIC Turkey -
119 | 1296410 NA ORIENT BOTSWANA
126 | 1296410 NA ORIENT IRAN
121 | 3296410 A ORIENT SINGAFORE
122 | 1298410 NA CRIENT CYPEUS
123 | 1296410 NA ORIENT LIBERIA
124 | 1296410 NA ORIENT MEKICO
125 | 1796410 NA ORIENT SWAZILAND
126 | 1296410 Na ORIENT TGYPT
127 | 1296410 NA ORIENT LESOTHO
128 | 1795410 HA ORIENT MOZAMBIOUE
129 | 1296410 NA ORIENT TURKEY
130 | 1295410 NA ORIENT ISRAEL
131 | 1295410 NA GRIENT MORGCCO
132 | 1298410 R A CRIENT NAMIBIA
133 | 1295410 NA ORIENT ZAMBIA
Design Patents;
Nsé. Apglication No. Product
1 138143 | CEILING FAN
2 198144 | CEILING FAN
3 192146 | CEILING FAN B .
4 198345 | CEILING FAN
5 237989 | MIXER GRINDER
5 337992 | WATER HEATER
7 237991 | WATER MEATER
8 237950 | WATER HEATER o
9 237938 | iIXER GRINDER
10 237987 § MIXER GRINDER i




-

11 237986 | MIXER GRINDER
12 242383 | JUICER MIXER GRINDER
13 242384 | JUICER MIXER GRINDER
14 237985 | MIXER GRINDER
15 242386 | AIR COOLER

16 242387 | AIR COOLER

17 242388 | AR COGLER

18 242389 | AIR COOLER

19 245658 | WINDOW COQLER
20 246658 | DRY IRON

21 246657 | DRY [RON

22 354534 | MIXER GRINDER AR
23 254535 | MIXER GRINDER
24 242385 | AIR COOLER

25 258527 | COOLER

26 257566 | HEAT CONVECTOR
27 284255 | WATER HEATER
28 284256 | WATER HFATER
19 286518 | Ceiling Fan

30 286519 | Ceiling Fan

31 286520 | Ceiling Fan

32 287849 | Ceiling Fan

33 287850 | Ceiling Fan

34 283668 | Ceiling Fan

35 288669 | Csiling Fan

36 288670 | Ceiling Fan

a7 288671 | Ceiling Fan

33 289591 | Pedestal Fan

39 289592 | Cabin Fan

40 289583 | Tahle Fan

41 290188 | FAB BLADE UNIT-1
42 290189 | FAB BLADE UNIT-2
43 290190 | MOTOR FALSE COVER-1
44 290191 | MOTOR FALSE COVER-2
45 252227 | Spectra

46 233346 | Couplet

47 251952 | Cyril

48 261131 | Avalon

49 261132 | Joan

50 261133 | Orina

51 261134 | Oprah

52 251135 | Wendy

53 265222 1 lazz

S4 268223 | Cristo

55 268224 | Cuni

56 285230 | Super Hero

57 285231 | Rob Rabby

58 257967 | AIR CCOLER

59 298201 | AIR COOLER

50 288550 | Pedestal Fan

51 298263 | Ceiling Fan

52 798264 | Ceiling Fan Slade
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Before the National Company Law Tribunsi
holkata Bench

CP{CAA} N0, 395/03/20417

in tha Maiier of;
The Companies Act, 2012

And
in the Matter of:

An Application under Sections 230 ana 332 of the

said Act.

And
in the Matter of:
1. Crient Pap2- fotndustiies Lirmit<d
2, Orient Electric Limited

SCHEDULE OF ASSETS

Trivikram Khaitan
Clo. ¥haitan & Co LLP
Advocates
1, Old Post Office Streel
K G“\"‘a FeY00
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