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Dear Sir/Ma’am,

Sub: Disclosure under Regulation 37(6) of SEBI (Listing Obiigations and Disclosure
Requirements) Regulations, 2015 ("LODR") for the proposed Scheme of
Amalgamation (‘Scheme’) of Pudumjee Holding Limited and Pudumjee Hygiene
Products Limited, wholiy owned subsidiaries of Pudumjee Industries Limited (‘the
Company”) and thelr respective shareholders.

1. We refer to our letter dated January 20, 2018 intimating that the Board of
Directors of the Company had approved the Scheme of Amalgamation (*Scheme’)
of Pudumjee Holding Limited ('PHL'}) and Pudumjee Hygiene Products Limited
(‘PHPL’), wholly owned subsidiaries of the Company, with the Company.

2. Pursuant to SEBI Notification No. SEBI/LAD/NRO/GN/2016-17/029 dated 15th
February, 2017, the provisions of Reguiation 37 of LODR do not apply to Scheme
of amaigamation which solely provide for merger of a whoily owned subsidiary
with the holding company. However, the Scheme is required to be filed with the
stock exchanges for the purpose of disciosure.

As required under the proviso to Regulation 37(6) of LODR, we enclose herewith
copy of the Scheme of Amaigamation of Pudumjee Hoiding Limited (‘PHL’) and
Pudumjee Hygiene Products Limited (‘PHPL’), wholly owned subsidiaries of the
Company, with the Company.

Yours faithfully
For Pudumjee Industries Lim
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J. W. Patii
Company Secretary

Encl: As above
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Tel: +91-22-30213333, 22674485, 66339300, Fax: +91-22-22658316.

E-Mall: pudumjee@pudumies.com Web Site : www.pudumjeelndustries.com.
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SCHEME OF AMALGAMATION

OF

PUDUMJEE HOLDING LIMITED

AND

PUDUMJEE HYGIENE PRODUCTS LIMITED
(Collectively, the “Transferor Companies”)

WITH

PUDUMJEE INDUSTRIES LIMITED
(the “Transferee Company”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This Scheme of Amalgamation is presented under sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions, if any, of the Act (as defined
hereinafter) read with applicable Rules made thereunder, as an integrated and
complete Scheme of Amalgamation (“Scheme”) of Pudumjee Holding Limited and
Pudumjee Hygiene Products Limited (collectively referred to as “the Transferor
Companies”) with Pudumjee Industries Limited (referred to as “the Transferee
Company®) and the dissolution of the Transferor Companies without winding up.
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A. Description of Companies:

a. A brief description of the Transferor Companies is given below:

i)

Pudumjee Holding Limited (“PHL") was incorporated on 11™ October,
2011 under the Companies Act, 1956 having its registered office at
Thergaon, Pune — 411033 with the main object to carry on business as

an investment and financing company.

Pudumjee Hygiene Products Limited (“PHPL") was incorporated on 15%
July, 2004 under the Companies Act, 1956, having its registered office
at Thergaon, Pune — 411033 with the main object of carrying on
business of buying, selling, importing, exporting, manufacturing,
marketing and agency business in all kind and classes of pulp, papers
and paper Board, including tissue papers, paper napkins, paper towels,
wrapping paper and all types of hygiene products made of paper or
otherwise and dispensers. Pudumjee Hygiene Products Limited was
engaged in the business of marketing in various kinds of tissue, non
tissue and allied products, After demergeﬁr:_ofrthe aforesaid business as
per High Court Order dated 8th January, 2016, the business of leasing
of machinery remains with Pudumjee Hygiene Products Limited.

Both the companies are collectively referred to as the “Transferor
Companies”,

b. A brief description of the Transferee Company is given below;

Pudumjee Industries Limited (*PIL") was incorporated on 31
December, 1965 under the Companies Act, 1956 having its registered
office at Thergaon, Pune - 411033 with the main object of
manufacturing, trading and dealing in paper and paper products. After
demerger of paper manufacturing business, as per High Order dated 8th
January, 2018, the Company may be deemed to be a Core Investment
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Company within the meaning of ‘Core Investment Companies (Reserve E
Bank) Directions, 2016. The Company also is engaged in real estate |
business.

PIL is referred to as the “Transferee Company”.

s

c. Both the Transferor Companies are wholly owned subsidiaries of the

P TP

Transferee Company.

B I A A

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

B. Purpose of the Scheme:

a. Itis proposed to consolidate the whole of the operations/businesses of the
Transferor Companies and the Transferee Company into a single company
by amalgamation of the Transferor Companies with the Transferee
Company pursuant to a scheme of amalgamation under sections 230 to 232
and other applicable provisions, if any, of the Companies Act, 2013 and
Rules made thereunder.

T T E I Tt P S N LT VA A U LA P

b. The Scheme provides for the transfer and vesting of the business alongwith
the assets and liabilities of each of the Transferor Companies to and in the
Transferee Company, as a going concern with effect from the Appointed
Date (as defined hereinafter) and for various other matters consequential or
otherwise integrally connected with the Scheme.

C. Rationale of the Scheme

The Transferor Companies being wholly owned subsidiaries of the Transferee
Company, the proposed amalgamation will enable —

a. Simplification of group and business struc;ture;




s
b. Cost reduction as a result of focused operational efforts, elimination of
duplication of administrative expenses, optimum utilization of available

resources and integrating management focus which will make the internal
control systems more efficient and effective;

c. Business synergies in the operations of the Transferee and the Transferor
Companies will provide operational flexibility resulting into higher profitability
and a stronger and wider capital and financial base for future growth/
expansion of the Transferee Company.

D. Compliance with Companies Act, 2013 and Income Tax Act, 1961:

The amalgamation of the Transferor Companies with the Transferee Company
under the Scheme will be effected pursuant to the provisions of sections 230 to
232 and other applicable provisions of the ‘Companies Act, 2013 and Rules
made thereunder and in compliance with the relevant provisions of the Income
Tax Act, 1961.

E. Parts of the Scheme:

This Scheme is divided into the following parts:

a. Part | deals with definitions of te::ms used in this Scheme, share capital of
the respective Transferor Companies and the Transferee Company and date
when the Scheme comes into operation;

b. Part Il deais with the transfer and vesting of the respective Undertaking (as
hereinafter defined) of each of the Transferor Companies to and in the
Transferee Company;

c. Part lll deals with the cancellation of equity share capital of the Transferor
Companies, increase in authorised capital of the Transferee Company and




1.1

1.2

1.3

alteration of object clause in the ‘Memorandum of Association of the
Transferee Company,

Part IV deals with the accounting treatment for the amalgamation in the
books of the Transferee Company;

Part V deals with the dissolution of the Transferor Companies and the
general terms and conditions applicable to this Scheme and other matters
consequential and integrally connected thereto.

PART |

DEFINITIONS, SHARE CAPITAL AND DATE OF OPERATION

OF THE SCHEME

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following
terms shall have the meanings set out below:

“Act” means the Companies Act, 2013, ordinances, rules and regulations
made thereunder and include any statutory re-enactment or modification
thereof, or amendment thereto, from time to time and for the time being in
force;

“Appointed Date” means 1% April, 2017;

“Board of Directors” or “Board” means the Board of Directors of the
Transferor Companies or the Transferee Company, as the case may be and
shall include a Committee of Directors duly constituted or any person duly
authorized by the Board of Directors or such Committee of Directors for the
purpose of matters pertaining to the Scheme and/or any other consequential
or incidental matters in relation thereto;




1.4

1.5

1.6

1.7

1.8

‘Governmental authority” meansr‘:;ny applicable Central, State or local
Government, legislative body, regulatory or administrative authority, agency
or commission or any court, tribunal, board, bureau or instrumentality,
Registrar of Companies, Regional Director, the Official Liquidator, National
Company Law Tribunal and Courts of relevant jurisdiction, judicial or quasi-
judicial or arbitral body having jurisdiction over the territory of India;

“Registrar of Companies” means the Registrar of Companies,
Maharashtra, Pune;

“Scheme” or “Scheme of Amalgamation” or “This Scheme” means this
Scheme of Amalgamation as submitted in its present form to the National
Company Law Tribunal or this Scheme together with such modification(s) if
any, made as per Clause 17 of this Scheme;

“Transferor Companies” shall mean the companies named below
collectively and the term “Transferor Company” shall mean any of them as
the context may require;

1.7.1 “First Transferor Company” or “PHL” means Pudumjee Holding
Limited, @ public company incorporated under the Companies Act,
1956 and a public company within the meaning of the Companies Act,
2013, having its registered office at Thergaon, Pune - 411033;

1.7.2 “Second Transferor ‘COmpany" or “PHPL" means Pudumjee
Hygiene Products Limited, a public company incorporated und.er the
Companies Act, 1956 and a public company within the meaning of the
Companies Act, 2013, having its registered office at Thergaon, Pune -
411033,

“Transferee Company” or “PIL” means Pudumjee Industries Limited (or
the said Company with changed name, as may be approved by authorities),
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1.9

1.10

(i)

(i)

(i)

a public company incorporated under the Companies Act, 1956 and a public
company within the meaning of the Companies Act, 2013, having its
registered office at Thergaon, Pune - 411033;

Tribunal” or “NCLT” means the National Company Law Tribunal, Mumbai
Bench as constituted and authorised as per the provisions of the Act;

“Undertaking” in relation to the Transferor Companies, shall mean the
entire business and the whole of the undertakings of the Transferor
Companies as a going concern, as on the Appointed date, including but not
in any way limited, to the following:

All the assets and properties, (whether movable or immovable, tangible
or intangible, whether present, future or contingent) including plant and
machinery, investlments, loans and advances, current assets, cash and
bank balances, advances or deposits, rights and benefits under any
agreement whether appearing in the financial statements or not
(referred to as the “Assets”) of the Transferor Companies;

All borrowings and debts, secured or unsecured, liabilities (whether
present, future or contingent), undertakings and obligations of the
Transferor Companies of every kind, nature and description whatsoever
and howsoever arising out of the business and operations of the
Transferor Companies whether appearing in the financial statements or
not (referred to as the “Liabilities”);

All registrations, agreements, rights, claims, privileges, contracts,
entittements, assignments, grants, permits, licenses, approvals,
authorisations, concessions, consents, engagements, arrangements,
reversions, powers, sanctions, authorities, allotments, perrhissions,
quotas, subsidies, special status, incentives, exemptions, relaxations,
liberties, easements rights/leasing rights, tax and other bénefits arising
out of any law or programs or policies of the Government or any
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municipal or other authority or otherwise, whether past, present or
future;

(iv) Al tax credits, refunds, reimbursements, claims, concessions,
exemptions, benefits under service tax laws, Customs Act, Value
Added tax (VAT), purchase tax, sales tax, goods and service tax or any |
other duty or tax or cess imposed under any Central or State law '
including sales tax deferrals and Minimum Altemate Tax (“MAT") paid
under section 115JA/115JB of the Income Tax Act, 1961 (“IT Act),
advance tax, tax deducted at source, right t6 carry forward and set-off
book losses/ unabsorbed losses, if any, and depreciation, MAT credit, d
deductions and benefits under the IT Act or any other taxing statute;

v) All intellectual property rights of any nature whatsoever, concerning
undertakings/business being transferred in terms of this Scheme,
including trade and service names and marks, patents, designs,

L

copyrights, software and ‘computer programs, databases, domain
name(s) and including and all adpplications filed by the Transferor
Companies for registration of any such rights and the benefits thereof 4'
and any assignment thereof or related thereto and all records of any
kind; :

(vi) All employees, if any, engaged by the Transferor Companies as on the <
date on which the Scheme comes into operation ;

{vii) All records, files, documents, reports, papers, programs and manuals,
whether in physical or electronic form, in.connection with or relating to
the Transferor Companies. .

1.11 “Undertakings” mean collectively the Undertakings of both the Transferor
Companies;

All other relevant terms not defined in this Scheme shall, unless repugnant
or contrary to the context or meaning thereof, have the same meaning 3




prescribed to them under the Act, the Securities Contracts (Regulation) Act,
1956, and other applicable laws, rules, regulations and bye-laws, as the i
.case may be, or any statutory modification or re-enactment thereof, from
time to time in force. !
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In this Scheme, where the context so requires, words importing the singular
number shall include the plural number.

2. SHARE CAPITAL }

2.1 Transferor Companies:

The share capital of each of the Transferor Companies is described below: K

2.1.1 First Transferor Company (PHL):

As per the latest audited financial statement of the First Transferor : “
Company as on 31% March, 2017, the Authorised Share Capital and ?
the issued, subscribed and paid-up share capital of the First '
Transferor Company was as under: é
Rs. , ‘

Authorised Share Capital; ;

20,00,000 Equity Shares of Rs. 10 each 2,00,00,000 éi

Issued, Subscribed and Paid-up Share Capital:

50,000 Equity Shares of Rs. 10 each 5,00,000 L

4

Subsequent to the latest audited financial statement of PHL as on 31% ' j
March, 2017, there has been no change in the authorised, issued, 1
subscribed and paid-up capital of PHL, as on date of the approval of , 1
this Scheme by the Board of Directors/shareholders. , *
3
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2.1.2 Second Transferor Comﬁﬁv (PHPL):

As per the latest audited financial statement of the Second Transferor
Company as on 31%' March, 2017, the authorised share capital and
the issued, subscribed and paid-up share capital of the Second
Transferor Company was as under;

Rs.
Authorised Share Capital:
3,00,00,000 Equity Shares of Rs. 10 each 30,00,00,000
Issued, Subscribed and Paid-up Share Capital: t
3,00,00,000 Equity Shares of Rs. 10 each 30,00,00,000

Subsequent to the latest audited financial statements of PHPL as on
31 March, 2017, there has been no change in the authorised,
issued, subscribed and paid-up capital of PHPL, as on date of the
approval of this Scheme by the Board of Directors/shareholders.

2.2 Transferee Company:
As per the latest audited financial statement of the Transferee Company as

on 315 March, 2017, the authorised share capital and the issued,
subscribed and paid-up share capital of the Transferee Company was as

under:
Rs.
Authorised Share Capital:
12,50,00,000 Equity Shares of Rs. 2 each 25,00,00,000
Issued. Subscribed and Paid-up Share Capital:
1,80,00,000 Equity Shares of Rs. 2 each 3,60,00,000

Subsequent to the latest audited financial statements of PIL as on 31%
March, 2017, there has been no change in the authorised, issued,

subscribed and paid-up capital of PIL, as on date of the approval of this
Scheme by the Board of Directors/shareholders.

10

£t

&



BT

3. DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme set out herein in its present form or with any modifications and
amendments made under clause 17 of the Scheme, if any, as approved by y -
the Tribunal, shall be effective from the Appointed Date.

PART I

B A T

TRANSFER AND VESTING OF UNDERTAKINGS

E
E
<
4

4. TRANSFER OF UNDERTAKINGS

41 Generally:

(@) On the coming into effect of this Scheme and with effect from the
Appointed Date, the whole of the Undertakings of the Transferor
Companies shall be and stand transferred to and vested in or be deemed
to have been transferred to and vested in the Transferee Company, each
as a going concern without any further act, instrument, deed, matter or
thing to be made, done or executed, so as to become, on and from the
Appointed Date, the Undertakings of the Transferee Company by virtue é
of and in the manner provided in this Scheme.

4.2 Transfer of Assets:

4.2.1 Without prejudice to the generality of clause 4.1 above, on the coming into
effect of this Scheme and with effect from the Appointed Date:

e
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(a) All the assets and properties co}nprised in each of the Undertakings,
except the portions dealt with under sub-clause (b) below, of whatsoever
nature and wheresoever situate and which are incapable of passing by
manual delivery, shall, under the applicable provisions of the Act, without
any further act or deed, be and stand transferred to and vested in the
Transferee Company or be deemed to be transferred to and vested in
the Transferee Company as a going concern so as to become, on and
from the Appointed Date, the assets and properties of the Transferee
Company, subject however to the provisions of clause 4.4 herein below.

(b) Without prejudice to the provisions of sub- clause (a) of this Clause 4.2.1
in respect of such assets and propetties of each of the Transferor
Companies, as are movable in nature or are otherwise capable of
transfer by manual delivery or by endorsement and/or delivery, the same
shall be so transferred by each Transferor Company to the Transferee
Company and shall, upon such transfer, become the assets and
properties of the Transferee Company as an integral part of the
Undertakings, without requiring any deed or instrument or conveyance
for the same.

(c) In respect of movable properties of each of the Transferor Companies
other than those dealt with in sub-clause (b) of this clause 4.2.1, any
incorporeal property and current assets, including sundry debtors,
receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits with any Government, Semi-
Government, local or other authority or body or with any company or
other person, the same shall, on and from the Appointed Date, stand
transferred to and vested in the Transferee Company without any notice
or other intimation to the debtors or any other person. The Transferee
Company may, without being obliged to do so, give notice in such form
as it may deem fit and proper to each person, debtors or depositee,

12




authority, body or company, asmcase may be, that the said property,
debts, loans, advances, balances, investments, and deposits be paid or
made good or held on account of the Transferee Company as the
person entitled thereto.

(d) All registrations, agreements, rights, claims, privileges, contracts,
entittements, assignments, grants, permits, licenses, approvals,
authorizations, concessions, consents, engagements, arrangements,
reversions, powers, sanctions, authorities, allotments, permissions,
quotes, subsidies, special status, incentives, exemptions, relaxations,
tax and other benefits enjoyed, or conferred, on or held or availed of by
each of the Transferor Companies and all rights and benefits that have
accrued or which may accrue to the respective Transferor Companies,
whether before or after the Appointed Date, shall, pursuant to the
applicable provisions of the Act, without any further act, instrument or
deed, cost or charge be and stand transferred to and vested in or be
deemed to be transferred to and vested in and be available to the
Transferee Company so as to become as and from the Appointed Date,
the registrations, agreements, rights, claims, privileges, contracts,
entitlements, assignments, grants, permits, licenses, approvals,
authorizations, concessions, consents, engagements, amrangements,
reversions, powers, sarnctions, authorities, allotments, permissions,
quotas, subsidies, special status, incentives, exemptions, relaxations,
tax and other benefits of the Transferee Company and shall remain
valid, effective and enforceable on the same terms and conditions.

4.2.2 All Assets and properties comprised in the Undertakings of the Transferor
Companies as on the Appointed Date, whether or not included in the books
of the Transferor Companies, and all assets and properties, which are
acquired by the Transferor Companies on or after the Appointed Date, shall
be deemed to be and shall become the assets and properties of the
Transferee Company by virtue of and in the manner provided in this

13
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4.3

4.31

Scheme, and shall pursuant to the applicab!e provisions of the Act, without
any further act or deed, be and stand transferred to and vested in the

Transferee Company.

it is clarified, for the removal of doubt, that on and from the Appointed Date,
for the purpose of determining the eligibility criteria or for qualifying to bid for
any project or contract or work relating to the Undertaking and business of
any Transferor Company fransferred to the Transferee Company, the
Transferee Company shall be deemed to have the benefit of the experience
and track record of the concerned Transferor Company and shall be entitled
to claim or rely on past experience and /or track record asgif the same was
that of the Transferee Company.

Transfer of Liabilities

Without prejudice to the generality of clause 4.1 above, on the coming into
effect of this Scheme and with effect from the Appointed Date, all debts,
loans,(including convertible loans, if any), liabilities, duties, undertakings and
obligations of each of the Transferor Companies of any kind, nature and
description whatsoever and howsoever arising including any guarantees,
letters of credits, letters of comfort or any other instrument or arrangements
which may give rise to a contingent liability in whatever form, borrowings and
bills payable of, security or other deposits and advances received by,
interest and other obligations or guarantees given or undertaken by the
Transferor Companies as on the Appointed Date, whether or not provided in
the financial statements of the Transferor Companies, shall, pursuant to the
sanction of this Scheme by the Tribunal and pursuant to the applicable
provisions of the Act, be transferred or be deemed to be transferred to the
Transferee Company, without any further act, instrument, deed, matter or
thing and the same shall be assumed by the Transferee Company to the
extent they are outstanding on the Appointed Date so asl to become on and
from the Appointed Date the liabilities of the Transferee Company on the

14

B

s



432

S

same terms and conditions as were'?applicable to the respective Transferor
Companies and the Transferee Company shall meet, discharge and satisfy
the same and further it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by
vitue of which such debts, loans, liabilities, duties, undertakings and
obligations have arisen in order to give effect to the provisions of this
Clause.

All debts, loans (including convertible loans, if any), liabilities, duties,
undertakings and obligations of the Transferor Compénies of any kind,
nature and description, whatsoever and howsocever arising 'inc!uding any
guarantees, letters of credits, letters of comfort, or any other instrument or
arrangement which may give rise to a contingent liability in whatever form,
borrowings and bills payable of, security or other deposits and advances
received by interest and other obligations or guarantees given or
undertaken by any of the Transferor Companies or which may arise or
accrue to the Transferor Companies (other than loans and liabilities that
exist or may arise, infer se, if any of the Transferor Companies or between
any of the Transferor Companies and the Transferee Company) after the
Appointed Date shall be deemed to have been raised, utilised, incurred or
undertaken for and on behalf of the Transferee Company and to the extent
they are outstanding, shall, pursuant to the applicable Pprovisions of the Act,
without any further act, instrument or deed be and stand transferred to and
assumed by or be deemed to have been transferred to and assumed by the
Transferee Company on the same terms and conditions as were applicable
to the respective Transferor Companies and shall become debts, loans,
liabilities, duties, undertakings and obligations of the Transferee Company
on the same terms and conditions as were applicable to the respective
Transferor Companies and the Transferee Company shall meet, discharge
and satisfy the same and further it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
aangement by virtue of which such debts, loans, liabilities duties,

15
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434

44

441

undertakings and obligations have arisen in order to give effect to the
provisions of this Clause.

Where any of the debts, loans (including convertible loans, if any), liabilities,
duties, undertakings and obligations of the respective Transferor Companies
of any kind, nature and description, whatsoever and howsoever arising
including any guarantees, letters of credits, letters of comfort or any other
instrument or arrangement which may give rise to a contingent liability in
whatever form, borrowings and bills payable of, security or other deposits
and advances received by, interest and other obligations or guaranteéé
given or undertaken by, the respective Transferor Companies as on the
Appointed Date have been discharged by the concerned Transferor
Companies after the Appointed Date, such discharge shall be deemed to
have been for and on account of the Transferee Company.

Debts, loans, liabilities, dutieg, undertakings and obligations if any, due or
which may hereafter become due inter-se the Transferor Companies or
between any of the Transferor Companies and the Transferee Company
shall, ipso facto, stand discharged and come to an end and there shall be no
liability in that behalf on any party and appropriate effect shall be given in the
books of accounts and records of the Transferee Company. It is hereby
clarified that there will be no accrual of interest or other charges in respect of
any such inter-company debts, loans, liabilities, duties, undertakings and
obligations with effect from the Appointed Date.

Encumbrances:

The transfer and vesting of the assets and properties of the Transferor
Companies under clauses 4.1 and 4.2 of this Scheme shall be subject to the
mortgages and charges, if any, affecting the same as hereinafter provided.

16
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4.42 (a) In so far as the assets and prt;perties of the Transferor Companies are
concerned, the securities, charges, encumbrances, or liens, if any
(referred to as the “Encumbrances’), created, over the assets and
properties or any part thereof of the respective Transferor Companies
transferred to the Transferee Company in terms of this Scheme shall,,
without any further act or deed, continue to relate or attach to such
assets and properties or any part thereof of the respective Transferor
Companies transferred to the Transferee Company, but such
Encumbrances, if any, shall not relate or attach to any of the assets and
properties of the Transferee Company or any part thereof, or the assets
and properties of the other Transferor Companies or any part thereof
transferred to the Transferee Company in terms of this Scheme, save to
the extent warranted by the terms of any existing security arrangements
to which all or any of the Transferor Companies and the Trénsferee
Company are party, and consistent with the joint obligations assumed by
them under such arrangements.

(b) Without prejudice to sub-clause (a) of this clause 4.4.2, it is clarified that
any reference in any security documents or arrangements (to which a
Transferor Company is a party) to any Transferor Company and its
assets and properties, shall be construed as a reference to the
Transferee Company, provided always that such Encumbrances, if any,
shall extend only to and over the assets and properties of the respective
Transferor Companies transferred to and vested in the Transferee
Company in terms of this Scheme and not any of the assets and
properties of the Transferee Company or the assets and properties of the
other Transferor Companies transferred to the Transferee Company in
terms of this Scheme. ?

443 The existing securities, encumbrances or liens over thg assets. and

properties of the Transferee Company or any part thereof shall continue to
relate or attach to the assets and propertles of the Transferee Company to
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4.4.4

4.4.5

4.5

5.1

which the same relate or attach and nothing contained in this Scheme shall
operate to enlarge or extend such securities, charges, encumbrances, or
liens to any of the assets or properties, if any, of the Transferor Companies
or any part thereof which are transferred to and vested in the Transferee
Company in terms of this Scheme.

Without prejudice to the foregoing provisions, the Transferee Company may
execute any supplemental instruments or documents for recording the
charge of the entity and do all acts and deeds as may be considered
appropriate, including the ‘ﬁlin.g of necessary particulars :';lndlor
modification(s) of charge(s), with the Registrar of Companies, Maharashtra,
Pune, to give formal effect to the substitution of the names of the Transferor
Companies with the name of the Transferee Company, if required.

The provisions of this clause 4.4 shall operate in accordance with the terms
of this Scheme, notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any security
document; all of which instruments, deeds or writings shall be deemed to
stand modified and/or superseded by the foregoing provisions.A

Inter-se Transactions:

Without prejudice to clauses 4.1 to 4.4, with effect from the Appointed Date,
all inter-party transactions infer-se any of the Transferor Companies and
between any of the Transferor Companies and the Transféree Company
shall be considered as intra-party transactions for all purposes from the
Appointed Date and on the coming into effect of this Scheme, the same shall
stand cancelled without any further act, instrument or deed.

CONTRACTS, DEEDS, ETC.

On the coming into effect of this Scheme, and subject to the provisions of
this Scheme, all contracts, deeds, bonds, agreements, arrangements and
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bound by the terms thereof, the obligations and duties thereunder and the
rights and benefits under the same shall be available to the Transferee
Company.

LEGAL PROCEEDINGS

All suits, actions and legal proceedings, if any, instituted and/or pending
and/or arising by or against any of the Transferor Companies shall be
continued and / or enforced by or against the Transferee Company as
effectually and in the same manner and to the same extent as if the same
had been originally instituted and/or were pending and / or arising by or
against the Transferee Company.

CONDUCT OF BUSINESS

With effect from the Appointed Date:

(a) The Transferor Companies shall carry on and shall be deemed to have
carried on all their business and activities relating to its respective
Undertakings as hitherto and shall hold and stand possessed of and shall
be deemed to have held and stood possessed of their Undertaking on
account of and for the benefit of and in trust for, the Transferee
Company.

(b) The Transferor Companies shall carry on their business with reasonable
diligence and in the same manner as they had been doing hitherto and
they shall not alter or substantially expand their businesses except with
the concurrence of the Transferee Company.

(c) All the profits or incomes accruing or arising to the Transferor

Companies, and ali expenditure or losses arising or incurred {including all
taxes, if any, paid or accruing in respect of any profits and income) in
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relation to their respective Undertakings shall, for all purposes, be treated

and be deemed to be and accrue as the profits or incomes or as the case i
may be, expenditure or losses (including taxes) of the Transferee
Company.

(d) All taxes (including income tax, sales tax, excise duty, custom duty,
service tax, VAT, goods and service tax, etc) paid or payable by the
Transferor Companies in respect of their respective operations and/or the ]
profits of the business up to the Appointed Date, shall be on account of
the Transferor Companies and, in so far as it relates to the tax payment
(including, without limitation, income tax, sales tax, excise duty, qustom
duty, service tax, VAT, goods and service tax, etc), whether by way of
deduction at source, advance tax or otherwise howsoever, by the
Transferor Companies in respect of the profits or activities or operation of
their businesses on and after the Appointed Date, including refund of tax
if any, due to transferor companies, the same shall be deemed to be the
corresponding item paid by the Transferee Company and shall, in all
proceedings, be dealt with accordingly.

(e) Any of the rights, powers, authorities and privileges attached or related or
pertaining to the Undertakings and exercised by or available to the
respective Transferor Companies shall be deemed to have been
exercised by the Transferor Companies for and on behalf of and as agent l
for the Transferee Company. Similarly, any of the obligations, duties and 1
commitments attached, relating or pertaining to the Undertakings that
have been undertaken or discharged by the respective Transferor
Companies shall be deemed to have been undertaken or discharged for
and on behalf of and as agent for the Transferee Company.

Fu

21




8.1

8.2

EMPLOYEES

On the coming into effect of this Scheme, all the employees, if any, of the
Transferor Companies who are in employment of the Transferor
Companies, without any break or interruption in service and on the terms
and conditions as to employment and remuneration no less favourable than
those applicable to them with reference to their employment with the
Transferor Companies.

The amounts transferred by the Transferor Companies towards gratuity,
provident fund, pension, and/or superannuation fund or trusts or retirement
funds or benefits, if any, for the benefit of the employees (collectively
referred to as the “Funds”) and the investments made out of such Funds
shall, at an appropriate stage, be transferred to the Transferee Company to
be held for the benefit of the concerned employees. The Funds shall, subject
fo the necessary approvals and pemissions and at the discretion of the
Transferee Company, either be continued as separate funds of the
Transferee Company for the benefit of the employees of the Transferor
Companies or be transferred to and merged with other similar funds of the
Transferee Company. In the event that the Transferee Company does not
have its own funds with respect to any such Funds, the Transferee Company
may, subject to necessary approvals and permissions, continue to maintain
the existing Funds separately and contribute thereto, until such time as the
Transferee Company creates its own funds at which time the Funds and
investments and contributions pertaining to the employees of the Transferor
Companies shall be fransferred to such funds to the Transferee Company.

With effect from the date of filing of this Scheme with the Tribunal, the
Transferor Companies shall not vary or modify the terms and conditions of
employment of any of their respective employegs, except with the written
consent of the Transferee Company.
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9.  SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the
Undertakings of the Transferor Companies under this Scheme shall not
affect any transactions or proceedings already concluded by the Transferor
Companies on or before the Appointed Date or after the Appointed Date, to
the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Transferor Companies
as acts, deeds and things made, done and executed by or on behalf of the
Transferee Company.
PART Il

ALTERATION OF AUTHORISED SHARE CAPITAL AND OBJECTS CLAUSE OF
THE TRANSFEREE COMPANY

10. CANCELLATION OF EQUITY SHARE CAP|TAL OF THE TRAN§£EROR
COMPANIES:
10.1 Both the Transferor Companies are wholly owned subsidiaries of the

Transferee Company. On the Scheme taking effect, the entire issued,
subscribed and paid-up equity share capital of all the Transferor Companies
shall, ipso facto, without any further application, act, deed, or instrument
stand extinguished and cancelled since the equity shares are held by the
Transferee Company and its nominees.

10.2 On cancellation of the share capital of the Transferor Companies, the share
certificates issued by each of the Transferor Companies in relation to their
respective equity shares shall, without any further application, act, deed, or
instrument be deemed to be and stand automatically cancelled. In relation to
equity shares of any Transferor Companies which are held in dematerialized
form, the Transferee Company shall do, execute and take all necessary
steps, actions, matters or things and make all necessary filings, as required
to give effect to the cancellation.
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11.

11.1

11.2

INCREASE IN AUTHORISED SHARE CAPITAL OF THE TRANSFEREE

COMPANY:

Upon the scheme coming into effect, the authorised share capital of the
Transferee Company in terms of its Memorandum of Association and
Articles of Association shall automatically stand enhanced without any
further act, instrument or deed on the part of the Transferee Company,
(including payment of stamp duty and fees payable to Registrar of
Companies), by an amount of Rs. 32,00,00,000/- (Rupees Thirty Two Crores
Only), and the Memorandum of Association and Articles of Association of
the Transferee Company (relating to the authorised share capital), shall
without any further act, instrument or deed, be and stand altered, modified
and amended, and the consent of the shareholders to the Scheme shall be
deemed fo be sufficient for the purposes of effecting this amendrﬁent, and
no further resolution(s) under section 13 read with section 61 of the Act, or
any other applicable provisions of the Act, would be required to be
separately passed. For this purpose, the filing fees and stamp duty already
paid by the Transferor Companies on its authorised share capital shall be
utilized and applied to the increased __autho;ised share capital of the
Transferee Company, and shall be deemed to have been so paid by the
Transferee Company on such combined authorised share capital and
accordingly, the Transferee Company shall not be required to pay any fees /
stamp duty on the authorised share capital so increased.

Accordingly, upon the Scheme taking effect and without any further
application, act, deed, or instrument, the authorised share capital of the
Transferee Company shall stand enhanced to an amount of Rs.
57,00,00,000 (Rupees Fifty Seven Crores On[y) divided into 28,50,00,000
(Twenty Eight Crore Fifty Lakhs) equity shares of Rs. 2 (Rupees Two Only)
each and the capital clause being clause V of the Memorandum of
Association of the Transferee Company shall stand amended as follows:
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12.

12.1

“V. The Authorised Share Capital ‘of the Company is Rs. 57,00,00,000
(Rupees Fifty Seven Crores Only) divided into 28,50,00,000 (Twenty Eight
Crore Fifty Lakhs) equily shares of Rs. 2 (Rupees Two Only) each with a
power fo increase, from time to time, or reduce its capital and to divide the
shares in the capital for the time being into different classes and to attach
thereto such preferential, qualified or other special nghts, privileges,
conditions or restrictions as may be determined by or in accordance with the
Articles of Association of the Company and to vary, modify or put restrictions
in such manner as may, for the time being be permitted by the Arficles of
Association of the Company or the Iegislati;/e provisions for the time being in
force in that behalf.”

ALTERATION OF THE OBJECTS CLAUSE OF THE MEMORANDUM OF
ASSOCIATION OF THE TRANSFEREE COMPANY

Clause Il of the Memorandum of Association of the Transferee Company
shall, as a part of and, upon the Scheme taking effect and without any
further application, act, deed, or instrument stand amended as under :

12.1.1 Sub-clauses 1 and 2 of Clause Iil shall be replaced with the following :

1. To cany on the business of manufacturers, buyers, sellers, importers,
exporters of and agents and dealers in all kinds and classes of paper,
board and pulp including writing paper, printing paper, newsprinting
paper, absorbent paper, wrapping paper, tissue paper, cover paper,
blotting paper, filter paper, anlique paper, ivory-finish paper, coated
paper, art paper, bank or bond paper, badami, brown or buff paper, bible
paper, cartridge paper, cloth lined paper, azure-laid, cream-laid wove
paper, glassine paper, waxed paper, grease-proof paper, gummed
paper, hand-made paper, parchment paper, drawing paper, kraft paper,
manila paper, envelope paper, tracing paper, vellum paper, water-proof
paper, carbon paper, sensitized paper, chemically treated paper, litmus
paper, photographic paper, glass paper, emery paper, paste-board, card-
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12.1.3 Sub-clauses 24, 46, 50, 51 and the second paragraph of clause 48 of

Clause Il shall stand deleted.

12.1.4 The new sub-clauses 1 to 6 included under paras 12.1.1 and 12.1.2 shall

12.2

13

be the objects to be pursued by the Company and all other clauses shall
be matters considered necessary in furtherance of the objects of the
Company.

It is clarified that for the purposes of this Clause 12, the consent of the
shareholders of the Transferee Company to this Scheme shall be sufficient
for the purposes of effecting the above amendment in the objects of the
Transferee Company and shall be deemed to include consent under any
other provision of the Act that may be applicable and no further resolution
under any other provision of the Act including section 13 would be
separately required.

PART IV

ACCOUNTING TREATMENT AND DIVIDENDS

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

13.1. The amalgamation of the transferor companies will be accounted
following “Purchase Method” of accounting as per the provisions
mentioned under accounting standard 14 “Accounting for
Amalgamation “issued by Institute of Chartered Accountants of India.
Accordingly, on the coming into effect of this Scheme and with effect
from the Appointed Date, the Transferee Company shall record, all
the Assets and Liabilities recorded in the books of account of the
Transferor Companies and transferred and vested in the Transferee
company pursuant to this Scheme, at their regpective fair values.
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

As considered appropriate for the purpose of reflecting the values of
assets and liabilities of the Transferor Companies in the books of the
Transferee Company on the Appointed Date, suitable effect may be
given including, but not restricted to, application of uniform accounting
policies and methods.

On this Scheme taking effect, the investment held by the Transferee
Company in the Transferor Companies and by the Transferor
Companies inter-se will stand cancelled and there shall be no further
obligation outstanding in that behalf.

The obligations in respect of inter-corporate loans or balances, if any,
of any of the Transferor Companies and the Transferee Company or
the Transferor Companies inter-se shall come to an end and shall
stand cancelled.

The difference between (A) the vaiue of respective investments
carried in the books of the Transferee Company and (B) the “Net
Assets"of the respective Transferor Company as determined in terms
of clause 13.1 and 13.2 above, shall be debited to “Goodwill Account”
or credited to “Capital Reserve” Account as the case may be, in the
books of the Transferee Company, and dealt with in accordance with
the Accounting Standard AS-14 issued by the Institute of Chartered
Accountants of India.

Goodwill Account, if any as per ¢lause 13.5 above is to be amortized
to income on a systematic basis over the estimated useful life. Further
it will be tested for impairment at every year end .

The Accounting treatment and adjustment prescribed above,
wherever applicable is in compliance with the accounting treatment,
as prescribed under the accounting standards applicable to the
Transferee Company.
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valid and subsisting and be considered as resolutions of the Transferee

Company and if any such resolutions have upper monetary or other limits

imposed under the provisions of the Act, then the said limits shall be added

to the limits, if any, imposed under like resolutions passed by the Transferee

Company and shall constitute the aggregate of the said limits in the

Transferee Company.

17 MODIFICATION OF SCHEME

171 (a)

(b)

The Transferor Companies and the Transferee Company by their
respective Boards of Directors or any Committee thereof, or
shareholders, may, if the Tribunal or any authorities under law may
require or impose, in their discretion, accept any modifications or
amendments or additions to this Scheme, or they m;y, subject to the
approval of the Tribunal, make modifications or amendments or
additions to this Scheme as the Board of Directors of the Transferor
Companies and the Transferee Company may deem fit, and the
Transferor Companies and the Transferee Company, by their respective
Boards of Directors or any Director authorised in that behalf (referred to
as the “Delegate”), are authorised to do and execute all acts, deeds,
matters and things necessary for bringing the modified Scheme into
effect.

[n the event that any conditions imposed by the Tribunal or any
Governmental Authorities are found unacceptable by the Transferor
Companies or the Transferee Company for any reason, then the
Transferor Companies and the Transferee Company shall be at liberty to
withdraw the Scheme.

17.2 For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the Board of Directors of the

Transferor Companies and Transferee Company may give and are

31

igre

g

i






20

21

SCHEME CONDITIONAL UPON SANCTIONS, ETC.

This Scheme is conditional on and subject to:

(i)

(if)

(i)

(iv)

The Scheme being agreed to by the requisite majority of the members
of each of the Transferor Companies and the Transferee Company
and by such other persons as may be required under the Act or any
other Act, applicable if any;

All approvals, sanctions or consents of the concerned Governmental
Authority or the Tribunal or SEBI, as may be required by law in
respect of this Scheme being obtained: and

Compliance with such other conditions as may be imposed by
Hon’ble Tribunal.

Filing of the certified copy of the order of the Tribunal or such other
competent authority, as may be applicable, with the Registrar of
Companies for registration.

SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason

whatsoever, the same shall not, subject to the decision of the Board of

Directors of the Transferor Companies and the Transferee Company, affect

the validity or implementation of the other parts and/or provisions of this

Scheme.
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COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including any taxes and duties) of or
payable by the each of the Transferor Companies and Transferee Company
in relation to or in connection with this Scheme and incidental to the
completion of the amalgamation of the Transferor Companies with the
Transferee Company in pursuance of this Scheme including stamp duty on
the Orders of the Tribunal, if any, and to the extent applicable and payable
shall be borne and paid by the Transferee Company.
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