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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Application No.160 of 2017

In the matter of:

The Companies Act, 2013

  And

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

   And

In the Matter of:

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

  And

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

..... Applicants.

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF

ORIENT PAPER & INDUSTRIES LIMITED

To
The Equity Shareholders of Orient Paper & Industries Limited

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

In pursuance of the said Order and as directed therein, further notice is hereby given that meeting of the equity shareholders of 
the Demerged Company will be held at Unit VIII, Plot No 7, Bhoinagar, Bhubaneshwar 751012, Odisha, India on Thursday, the 
29th day of June 2017 at 10 A.M. at which place, day, date and time the said equity shareholders of the Demerged Company are 
requested to attend.

At the said meeting, the following resolution will be considered and if thought it, be approved with the requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 and 232 and other applicable provisions of the Companies Act, 
2013, the rules, circulars and notiications made thereunder (including any statutory modiication or re-enactment thereof) as may 
be applicable, the Securities and Exchange Board ofIndia Circular No. CIR/CFD/CMD/16/2015 dated 30 November 2015, the 
observation letters issued by each of the BSE Limited and the National Stock Exchange of India Limited, both dated 15 March  
2017 and subject to the provisions of the Memorandum and Articles of Association of the Company and subject to the approval 
of Hon’ble National Company Law Tribunal, Kolkata Bench (“NCLT”) and subject to such other approvals, permissions and 
sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and modiications as may be 
prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be 
deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the Board 
may nominate to exercise its powers including the powers conferred by this resolution), the arrangement embodied in the Scheme 
of Arrangement between Orient Paper & Industries Limited and Orient Electric Limited and their respective shareholders and 
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creditors (“Scheme”) placed before this meeting and initialled by the Chairman of the meeting for the purpose of identiication, be 
and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it 
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively 
implement the arrangement embodied in the Scheme and to accept such modiications, amendments, limitations and/or conditions, 
if any, which may be required and/or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or by any 
authorities under law, or as may be required for the purpose of resolving any questions or doubts or dificulties that may arise 
including passing of such accounting entries and /or making such adjustments in the books of accounts as considered necessary in 
giving effect to the Scheme, as the Board may deem it and proper.”
Persons entitled to attend and vote at the said meeting may vote in person or by proxy, provided that all proxies in the prescribed 
form, duly signed by you or your authorised representative, are deposited at the registered ofice of the Demerged Company at 
Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India not later than 48 (forty-eight) hours before the time ixed 
for the said meeting. 

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

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the 
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) 
Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014 as 
amended by the Companies (Management and Administration) Amendment Rules, 2015 and the Companies (Management and 
Administration) Amendment Rules, 2016, respectively; and (iv) Regulation 44 and other applicable provisions of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, the Demerged 
Company has provided the facility of voting by postal ballot and e-voting so as to enable the equity shareholders, to consider and 
approve the Scheme by way of the aforesaid resolution. Accordingly, you may cast your vote either through postal ballot or through 
e-voting.

It is clariied that casting of votes by postal ballot or remote e-voting does not disentitle an equity shareholder from attending the 
Meeting. It is further clariied that the Proxies can only vote on Poll at the meeting and not through any other mode.

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

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

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

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

 Sd/- Anima Maiti

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

Notes:

1. Only registered equity shareholders of the Demerged Company and corporate/FII which is a registered equity shareholder 
of the Demerged Company may attend and vote at the meeting of the equity shareholders of the Demerged Company 
provided a copy of the resolution of the board of directors or other governing body of the body corporate/FII authorising 
such representative to attend and vote at the meeting of the equity shareholders of the Demerged Company, duly certiied to 
be a true copy by a director, the manager, the secretary or other authorised oficer of such body corporate/FII, is deposited 
at the registered ofice of the Demerged Company not later than 48 (forty eight) hours before the scheduled time of the 
commencement of the meeting of the equity shareholders of the Demerged Company. 

 As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on behalf of not 
more than 50 (ifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of the total share capital of 
the Demerged Company carrying voting rights. Equity shareholders holding more than 10% (ten percent) of the total share 
capital of the Demerged Company carrying voting rights may appoint a single person as proxy and such person shall not act 
as proxy for any other person or equity shareholder.



5

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

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

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

5. The quorum of the said meeting shall be 30 (thirty) members present in person.

6. A registered equity shareholder of the Demerged Company or his proxy, attending the meeting, is requested to bring the 
Attendance Slip duly completed and signed.

7. The registered equity shareholder of the Demerged Company who hold shares in dematerialized form and who are attending 
the meeting are requested to bring their DP ID and Client ID for easy identiication.

8. The registered equity shareholders of the Demerged Company are informed that in case of joint holders attending the meeting, 
only such joint holder whose name stands irst in the register of members of the Demerged Company / list of beneicial owners 
as received from National Securities Depository Limited (“NSDL”)/ Central Depository Services (India) Limited (“CDSL”) 
in respect of such joint holding, will be entitled to vote.

9. The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity shareholders 
of the Demerged Company at the registered ofice of the Demerged Company between 10.00 A.M. and 12.00 noon on all days 
(except Saturdays, Sundays and public holidays) upto the date of the meeting.

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

11. In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be acted upon only if a 
majority in number representing three fourth in value of the equity shareholders  of the Demerged Company, voting in person 
or by proxy or by postal ballot and e-voting, agree to the Scheme.

12. The Demerged Company has engaged the services of National Securities Depository Limited(“NSDL”) for facilitating 
e-voting for the said meeting to be held on 29th June 2017. Equity shareholders desiring to exercise their vote by using 
e-voting facility are requested to follow the instructions mentioned in Note 29 below.

13. The Notice together with the documents accompanying the same, is being sent to all the equity shareholders either by 
registered post or speed post/ airmail or by courier service or electronically by e-mail to those equity shareholders who have 
registered their e-mail ids with the Demerged Company/registrar and share transfer agents/ NSDL/CDSL, whose names 
appear in the register of members/list of beneicial owners as received from NSDL/CDSL as on 19th May 2017. The Notice 
will be displayed on the website of the Demerged Company at www.orientpaperindia.com and on the website of NSDL at 
www.evoting.nsdl.com

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

15. Mr.Pawan Kumar Sarawagi, Practicing Company Secretary (FCS-3381/CP-4882) has been appointed as the scrutinizer to 
conduct the postal ballot and e-voting process in a fair and transparent manner. 

16. In compliance with the provisions as stated hereinabove, the Demerged Company is pleased to offer postal ballot and e-voting 
facility to its equity shareholders  holding equity shares as on19th May 2017, being the cut-off date, to exercise their right to 
vote on the above resolution. A person, whose name is not recorded in the register of members or in the register of beneicial 
owners maintained by NSDL/CDSL as on the cut-off date i.e. 19th May 2017 shall not be entitled to avail the facility of 
e-voting or voting through postal ballot or voting at the meeting to be held on 29th June 2017. Voting rights shall be reckoned 
on the paid-up value of the shares registered in the names of the members as on the 19th day of May 2017.

17. The equity shareholders  have the option either to vote through e-voting process or through the postal ballot form. 

18. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders voting in 
physical form are requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders 
who have received the postal ballot notice by e-mail and who wish to vote through postal ballot form, can download the postal 
ballot form from the Demerged Company’s website at www.orientpaperindia.com or seek duplicate postal ballot form from 
the Demerged Company.
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19. Equity shareholders of the Demerged Company shall ill in the requisite details and send the duly completed and signed postal 
ballot form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer on or 
before 5.00 p.m. on or before 28th day of June 2017. Postal ballot form, if sent by courier or by registered post/speed post at 
the expense of an equity shareholder will also be accepted. Any postal ballot form received after the said date and time period 
shall be treated as if the reply from the member has not been received.

20. Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected. 

21. The vote on postal ballot cannot be exercised through proxy.

22. There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of joint members.

23. The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered with 
the Demerged Company and/or furnished by the Depositories). In case, shares are jointly held, this form should be completed 
and signed by the irst named member and, in his/her absence, by the next named member. Holder(s) of Power of Attorney 
(“PoA”) on behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of the PoA 
with the Demerged Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, 
societies etc., the duly completed postal ballot form should be accompanied by a certiied copy of the board resolution/ 
authorisation giving the requisite authority to the person voting on the postal ballot form. 

24. The scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny of the postal ballots 
including e-votes submitted/cast by the equity shareholders. The scrutinizer will also submit his report to the Chairman of 
the Demerged Company or to the person so authorised by the Chairman of the meeting after completion of the scrutiny of 
the postal ballots including e-votes submitted/cast by the equity shareholders. The scrutinizer’s decision on the validity of the 
vote (including e-votes) shall be inal. The results, together with the scrutinizer’s Reports, will be displayed at the registered 
ofice of the Demerged Company, on the website of the Demerged Companyat www.orientpaperindia.com and on the website 
of NSDL at www.evoting.nsdl.com, besides being communicated to BSE Limited and the National Stock Exchange of India 
Limited.

25. Kindly note that the equity shareholders can opt only one mode for voting i.e. either by physical postal ballot or e-voting. If 
an equity shareholder has opted for e-voting, then he/she should not vote by physical postal ballot form also and vice versa. 
However, in case equity shareholder(s) cast their vote both via physical postal ballot and e-voting, then voting validly done 
through e-voting shall prevail and voting done by physical postal ballot shall be treated as invalid.

26. The equity shareholders of the Demerged Company attending the meeting who have not cast their vote either through postal 
ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have cast their 
votes through postal ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote again.

27. The voting including e-voting period will commence at 9.00 A.M. on Tuesday, the 30th day of May 2017 and will end at 
5.00 p.m. on Wednesday, the 28th day of June 2017. During this period, the equity shareholders  of the Demerged Company 
holding shares either in physical form or in dematerialized form, as on the cut-off date, i.e. 19th day of May 2017 may cast 
their vote electronically. The e-voting module shall be disabled by NSDL for voting on 28th June 2017 at 5.00 p.m. Once the 
vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change it subsequently.

28. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and remote e-voting user 
manual for shareholders available at the downloads section of www.evoting.nsdl.com

29.  Voting through Electronic Means 

 In compliance with provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and 
Administration) Rules 2014 and Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as amended, the Demerged  Company is pleased to provide its equity 
shareholders  facility to exercise their right to vote by electronic means and the business may be transacted through e-voting 
services provided by NSDL. The procedure and instructions for equity shareholders  for voting electronically are as under:

 A. In case a Member receives an e-mail from NSDL:

  (i) Launch internet browser by typing the URL: https://www.evoting.nsdl.com/

  (ii) Enter the login credentials (i.e. User ID and Password mentioned above). However, if you are already registered 
with NSDL for e-voting, you can use your existing User ID and password for casting your vote.

  (iii) After entering these details appropriately, Click on “LOGIN”.

  (iv) You will now reach password change Menu wherein you are required to mandatorily change your password. The 
new password shall comprise of minimum 8 characters/digits or combination thereof. It is strongly recommended 
that you do not share your password with any other person and that you take utmost care to keep your password 
conidential.
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  (v) You need to login again with the new credentials.

  (vi) On successful login, the system will prompt you to select the “EVEN” i.e. ‘Company Name” i.e. Orient Paper & 
Industries Limited.

  (vii) Now you are ready for e-Voting as Cast Vote page opens.

  (viii) Cast your vote by selecting appropriate options and click on “Submit” and also “Conirm” when prompted.

  (ix) Upon conirmation, the message “Vote Cast successfully” will be displayed.

  (x) Once you have voted on the resolution, you will not be allowed to modify your vote.

  (xi) Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also required to send scanned 
certiied true copy (PDF Format) of the Board Resolution/Authority Letter, etc. together with attested specimen 
signature(s) of the duly authorized representative(s), to the Scrutinizer at e-mail ID: pawan@sarawagi.in with a 
copy marked to evoting@nsdl.co.in

 B. In case a Member receives physical copy of the Notice 

  (i) Initial Password is provided, at the bottom of the Postal Ballot Form sent alongwith Notice of the Meeting. 

  (ii) Please follow all steps from Sr. No. (i) to Sr. No. (xi) above in (A), to cast your vote.

 C. Other Instructions:

  (i) A person, whose name is recorded in the Register of Members of the Company or in the Register of Beneicial 
Owners maintained by the Depositories as on the cut-off date only shall be entitled to avail the facility of e-voting 
as well as voting at the Meeting. 

  (ii) The voting rights of Members shall be in proportion to their shares of the paid-up equity share capital of the 
Company as on the cut-off date i.e. 19th May 2017.

Encl.: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Application No.160 of 2017

In the matter of:

The Companies Act, 2013;

And

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

And

In the Matter of:

Orient Paper & Industries Limited, having CIN L21011OR1936PLC000117, 

a company incorporated under the provisions of the Companies Act, 

1913, having its registered “fice at Unit – VIII, Pl“t N“. 7, Bh“inagar, 
Bhubaneswar – 751012, Odisha

And

Orient Electric Limited, having CIN U31100OR2016PLC025892, a c“m”any 
incorporated under the provisions of the Companies Act, 2013, having 

its registered “fice at Unit – VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar – 
751012, Odisha.

..... A””licants.

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013 READ 

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant t“ an “rder dated 18th day “f May 2017 ”assed by the H“n’ble Nati“nal C“m”any Law Tribunal, Bench, at K“lkata 
(the őNCLTŒ), in C“m”any A””licati“n N“.160 “f 2017 (őOrderŒ), meeting “f the equity shareh“lders “f Orient Pa”er & 
Industries Limited (őthe Demerged C“m”anyŒ) is being c“nvened at the registered “fice “f the Demerged C“m”any at Unit – 
VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar, Odisha, India “n Thursday, the 29th day “f June 2017 at 10 A.M.f“r the ”ur”“se “f 
c“nsidering, and if th“ught it, a””r“ving, with “r with“ut m“diicati“n, the Scheme “f Arrangement between the Demerged 
C“m”any and the Resulting C“m”any and their res”ective shareh“lders and credit“rs under Secti“ns 230 - 232 and “ther 
a””licable ”r“visi“ns “f the C“m”anies Act, 2013 (the őSchemeŒ).

 A c“”y “f the Scheme which has been, inter alia, a””r“ved by the Audit C“mmittee “f the Demerged C“m”any and the B“ard 
“f Direct“rs “f the Demerged C“m”any at their res”ective meetings held “n 17th Oct“ber 2016 is encl“sed as Annexure 1. 

Ca”italised terms used herein but n“t deined shall have the meaning assigned t“ them in the Scheme unless “therwise stated. 
2. In terms “f the said Order, the qu“rum f“r the said meeting “f the equity shareh“lders “f the Demerged C“m”any shall be 30 

(thirty) members ”resent in ”ers“n.
 Further, in terms “f the said Order, NCLT, has a””“inted Ms. Anima Maiti as the Chair”ers“n “f the meeting “f the Demerged 

C“m”any, including f“r any adj“urnment “r adj“urnments there“f.
3. This statement is being furnished as required under Secti“ns 230(3), 232(1) and (2) and 102 “f the C“m”anies Act, 2013 (the 

őActŒ) read with Rule 6 “f the C“m”anies (C“m”r“mises, Arrangements and Amalgamati“ns) Rules, 2016 (the őRulesŒ).
4. As stated earlier, NCLT, by its said Order, has directed that meetings “f the equity shareh“lders “f the Demerged C“m”any, 

secured credit“rs “f the Demerged C“m”any, unsecured credit“rs “f the Demerged C“m”any, equity shareh“lders “f the 
Resulting C“m”any and unsecured credit“rs “f the Resulting C“m”any shall be c“nvened and held at the registered “fice 
“f the A””licant C“m”anies “n Thursday, the 29th day “f June 2017 f“r the ”ur”“se “f c“nsidering, and if th“ught it, 
a””r“ving, with “r with“ut m“diicati“n(s), the arrangement emb“died in the Scheme. The said shareh“lders and credit“rs “f 
the A””licant C“m”anies w“uld be entitled t“ v“te in the said meeting(s) as the case may be either in ”ers“n “r thr“ugh ”r“xy. 

 In additi“n, the Demerged C“m”any is seeking the a””r“val “f its equity shareh“lders t“ the Scheme by way “f v“ting thr“ugh 
”“stal ball“t and e-v“ting.

5. In acc“rdance with the ”r“visi“ns “f Secti“ns 230 – 232 “f the Act, the Scheme shall be acted u”“n “nly if a maj“rity in 
number re”resenting three f“urths in value “f the members, “r class “f members, “f the Demerged C“m”any, as the case may 
be, v“ting in ”ers“n “r by ”r“xy “r by ”“stal ball“t (which includes e-v“ting), agree t“ the Scheme.

6. In terms “f the Order dated 18th day “f May 2017, ”assed by the NCLT, in C“m”any A””licati“n N“.160 “f 2017, if the 
entries in the b““ks/registers “f the Demerged C“m”any in relati“n t“ the number/value “f the shares are dis”uted, the 
Chairman shall determine the number/value f“r the ”ur”“ses “f the said meeting and his decisi“n in that behalf shall be inal. 

Particulars of the Demerged Company

7. The Demerged C“m”any was inc“r”“rated “n the 25th day “f July 1936 under the name and style “f őOrient Pa”er Mills 
LimitedŒ under the ”r“visi“ns “f the Indian C“m”anies Act, 1913 as a ”ublic c“m”any limited by shares. Thereafter, the name 
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“f the Demerged C“m”any was changed t“ its existing name with effect fr“m 13th Se”tember 1978. There has been n“ change 
in the name “f the Demerged C“m”any in the last ive (5) years. The C“r”“rate Identiicati“n Number “f the Demerged 
C“m”any is L21011OR1936PLC000117. The Permanent Acc“unt Number “f the Demerged C“m”any is AAACO3279J. The 
equity shares “f the Demerged C“m”any are listed “n the BSE Limited (őBSEŒ) and the Nati“nal St“ck Exchange “f India 
Limited (őNSEŒ).

8. The Registered Ofice “f Demerged C“m”any is situated at Unit – VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar – 751012, 
Odisha. There has been n“ change in the registered “fice address “f the Demerged C“m”any in last ive (5) years. The e-mail 
address “f the Demerged C“m”any is c“sec@“rient”a”erindia.c“m.

9. The “bjects f“r which Demerged C“m”any has been established are set “ut in its Mem“randum “f Ass“ciati“n. S“me “f the 
relevant “bjects “f Demerged C“m”any are, inter alia, as f“ll“ws:

 “3.(1) To carry on the manufacture of Pulp, Paper, Boards and other articles and the business of buyers, sellers, dealers, 

exporters of any goods or merchandise whatsoever and to transact all manufacturing or treating and preparing 

processes and mercantile business and to purchase and vend raw material and manufactured articles.   

 (1).(HHH) To carry on the business of designing, manufacturing, processing, treating, preparing, assembling, fabricating, 

importing, exporting, buying, selling, trading, leasing and/or otherwise dealing in all kinds and types of electrical, 

mechanical, structural goods, materials, components, apparatus, devices, appliances, equipments and accessories 

including electrical motor, transformers, generators, accumulators, cables and wires, fans, dynamos, starters and 

automobile components and accessories. 

 I(1)(a) To carry on business of all kinds of designers, manufacturers, processors, assemblers, fabricators, dealers, 

traders, commission agents, distributors, suppliers, importers, exporters, contractors, consultants and to deal in 

any manner including hiring, renting, leasing, storing, packing, transporting, converting, repairing, installing, 

training, with regard to servicing, maintenance of all types of electrical, electronic and telecommunication plants, 

stations, goods, materials, components, apparatus, devices, appliances, equipments and accessories.”

 Clause (10) “f Object Clause III “f the Mem“randum “f Ass“ciati“n “f the Demerged C“m”any, which c“ntains ”r“visi“n f“r 
amalgamati“n is re”r“duced herein bel“w:

 ő(10)	 T“	 enter	 int“	 ”artnershi”	 “r	 int“	 any	 arrangement	 f“r	 sharing	 ”r“its,	 uni“n	 “f	 interests,	 c“-“”erati“n,	 j“int	
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 

s“	as	directly	“r	indirectly	t“	beneit	this	C“m”any	and	t“	lend	m“ney	t“	“r	guarantee	the	c“ntracts	“f	“r	“therwise	
assist any such person or company and to take or otherwise acquire shares and security of any such company or 

in	any	“ther	“f	the	c“m”any	having	“bjects	alt“gether	“r	in	”art	similar	t“	th“se	“f	this	c“m”any	and	t“	sell,	h“ld	
reissue with or without guarantee or otherwise deal with the same.”

 There has been n“ change in the “bject clause “f the Demerged C“m”any in the last 5 years. 

10. The brief descri”ti“n “f the maj“r activities being carried “ut by the Demerged C“m”any are as under: 

 10.1. The Demerged C“m”any has vari“us manufacturing divisi“ns, viz. (i) manufacture and distributi“n “f ”a”er and ”a”er 
”r“ducts such as writing ”a”er, ”rinting ”a”er and tissue ”a”er (c“llectively referred t“ as the őPa”er BusinessŒ); and 
(ii) manufacture and distributi“n “f c“nsumer a””liances such as fans, lighting ”r“ducts, H“me A””liances and switch 
gears (c“llectively referred t“ as the őC“nsumer Electric BusinessŒ). 

 10.2. The Demerged C“m”any h“lds 100% ”aid-u” equity share ca”ital “f the Resulting C“m”any. 

11. The Auth“rised, Issued, Subscribed and Paid u” Share Ca”ital “f the Demerged C“m”anyas “n 31st December 2016 was as 
f“ll“ws:

Authorised Share Capital Amount (Rs)

75,00,00,000 Equity Shares “f Re 1 each 75,00,00,000

25,00,000 Preference Shares “f Rs 100 each 25,00,00,000

                                                   Total 100,00,00,000

Issued Share Ca”ital

20,48,87,970-Equity Shares “f Re 1 each 20,48,87,970 

                                                    Total 20,48,87,970

Subscribed and Fully Paid U” Share Ca”ital

20,48,68,760-Equity Shares “f Re 1 each, fully ”aid u” 20,48,68,760 

Add: F“rfeited shares (Am“unt “riginally ”aid-u”) 9,605

                                                     Total 20,48,78,365

12. Subsequent t“ the af“resaid acc“unts, “n 17th February 2017, the Demerged C“m”any has, ”ursuant t“ rights issue “f shares, 
issued and all“tted 73,16,742 equity shares “f Re.1/- each aggregating t“  Rs. 73,16,742/-, as a result where“f, the Issued, 
Subscribed and Paid u” Share Ca”ital “f the Demerged C“m”any has been increased t“ Rs. 21,21,95,107/-  divided int“ 
21,21,85,502 Equity Shares “f Re.1/- each,fully ”aid u” and a sum “f Rs.9,605/- “n acc“unt “f f“rfeited shares.
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Particulars of the Resulting Company

13. The Resulting C“m”any was inc“r”“rated “n 10th Oct“ber 2016 as a ”ublic c“m”any limited by shares under the ”r“visi“ns 
“f the C“m”anies Act, 2013. There has been n“ change in the name “f the Resulting C“m”any in the last ive (5) years. The 
C“r”“rate Identiicati“n Number “f the Resulting C“m”any is U31100OR2016PLC025892. The Permanent Acc“unt Number 
“f the Resulting C“m”any is AACCO3929R. The shares “f the Resulting C“m”any are n“t listed “n any St“ck Exchange.

14. The Registered Ofice “f the Resulting C“m”any is situated at Unit – VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar – 751012, 
Odisha. There has been n“ change in the registered “fice address “f the Resulting C“m”any in last ive (5) years. The e-mail 
address “f the Resulting C“m”any is man“j.dugar@“rientelectric.c“m

15. The “bjects f“r which the Resulting C“m”any has been established are set “ut in its Mem“randum “f Ass“ciati“n. S“me “f 
the relevant “bjects “f the Resulting C“m”any are as f“ll“ws:

 “III.(A).1.  To carry on the business of manufacturing, assembling, altering, exchanging, buying, selling, importing, exporting, 

servicing or otherwise dealing in all types of consumer electrical goods, home appliances, personal appliances, 

electronic equipment and instruments including ceiling fans, table fan, pedestal fan, wall mounting fan, exhaust 

fans, industrial fans, special purpose fans, cooler products, instant water heaters, storage metal water heaters, 

immersi“n	water	heater,	dry/steam	ir“ns,	juicers,	mixers,	grinders,	hand	blenders,	electric	kettles,	t“asters,	c“ffee	
makers, induction cooktops, home ups, rechargeable lanterns, air coolers, room heaters, commercial luminaires, 

industrial	luminaires,	streetlight	luminaires,	”“st	t“”/landsca”e	luminaires,	l““d	lighting	luminaires,	LED	lighting	
luminaires,	 lighting	 ixtures,	 bulbs,	 lu“rescent	 tubes,	 d“mestic	 ”um”s,	 agriculture	 ”um”s,	 industrial	 ”um”s,	
audi“/vide“	d““r	”h“ne,	access-c“ntr“l	systems,	h“me-aut“mati“n	s“luti“ns,	vide“	surveillance/electr“nic	access	
c“ntr“l,	ire	alarm	and	c“ntr“l	systems,	”lugs	&	s“ckets/interl“cked	switch	s“cket,	encl“sures,	cable	glands/cable	
reels	and	its	access“ries	including	ch“kes,	starters,	switches	and	c“ndensers,	undertake	turnkey	”r“jects,	c“mbine	
two or more of its products, provide after sales services, provide consultancy and other services and solutions in 

relation to its products.”

 Clause (B.36.) “f Object Clause 3 “f the Mem“randum “f Ass“ciati“n “f the Resulting C“m”any, which c“ntains ”r“visi“n 
f“r amalgamati“n is re”r“duced herein bel“w:

 ő(B)	36.	 T“	amalgamate,	merge,	demerge,	enter	int“	”artnershi”	“r	int“	any	arrangement	f“r	sharing	“r	”““ling	“f	”r“its,	
amalgamati“n,	uni“n	“f	interest,	c““”erati“n,	j“int	venture,	reci”r“cal	c“ncessi“n	“r	“therwise	with	any	”ers“n,	
irm	“r	c“m”any	carrying	“n	“r	engaged	in	“r	ab“ut	t“	carry	“n	any	business	“r	transacti“n	which	may	seem	
ca”able	“f	being	carried	“n	“r	c“nducted	s“	as,	directly	“r	indirectly	t“	beneit	the	C“m”any.Œ

 There has been n“ change in the “bject clause “f the Resulting C“m”any in the last 5 years. 

16. The brief descri”ti“n “f s“me “f the maj“r businesses being carried “ut by the Resulting C“m”any al“ng with its subsidiaries, 
j“int ventures and ass“ciates are as under:

 16.1. The Resulting C“m”any has been inc“r”“rated f“r the ”ur”“ses “f undertaking the business “f manufacture and sale “f 
electric ”r“ducts. 

 16.2. The Demerged C“m”any h“lds the entire ”aid u” share ca”ital “f the Resulting C“m”any.

17. The Auth“rised, Issued, Subscribed and Paid u” Share Ca”ital “f the Resulting C“m”any as “n 31st December 2016 was as 
f“ll“ws:

Authorised Share Capital Amount (Rs)

5,00,000 Equity Shares “f Re 1 each 5,00,000

Total    5,00,000 

Issued, Subscribed and Fully Paid up Share Capital

5,00,000 Equity Shares “f Re 1 each 5,00,000

Total 5,00,000 

18. Subsequent t“ 31st December 2016, there has n“t been any change in the Auth“rised, Issued “r Paid u” Share Ca”ital “f the 
Demerged C“m”any.

Description and Rationale for the Scheme

19. The Scheme ”r“vides f“r demerger “f the Demerged Undertaking “f the Demerged C“m”any (as deined in the Scheme) t“ 
the Resulting C“m”any. The ”r“”“sal is t“ be im”lemented in terms “f the Scheme under Secti“ns 230 - 232 “f the Act.

20. The rati“nale f“r the Scheme is as under:

 (a) The Demerged C“m”any is engaged in 2 (tw“) distinct lines “f business namely:

  i) manufacture and distributi“n “f ”a”er and ”a”er ”r“ducts such as writing ”a”er, ”rinting ”a”er and tissue ”a”er - 
(c“llectively referred t“ as the őPa”er BusinessŒ); and

  ii) manufacture and distributi“n “f c“nsumer a””liances such as fans, lighting ”r“ducts, H“me A””liances and switch 
gears (c“llectively referred t“ as the őC“nsumer Electric BusinessŒ).

 (b) The nature “f risk and c“m”etiti“n inv“lved in each “f the Pa”er Business and C“nsumer Electric Business is distinct, 
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necessitating different management approaches and focus. Moreover, the competitive dynamics of these businesses are 

also different.

 (c) The separation of the Consumer Electric Business, by way of the Scheme from the Demerged Company would lead to 

signiicant beneits f“r b“th businesses including:

  (i) enable a dedicated management focus and to accelerate growth of the Consumer Electric Business unlocking 

signiicant value f“r the shareh“lders “f Orient Pa”er and Industries Limited; and

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

 (d) With a view to achieve the aforesaid growth potential of the respective businesses, the Demerged Company proposes to 

re-organise and segregate, by way of the Scheme, its business, undertaking and investments in the Consumer Electric 

Business. 

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

Company.

Corporate Approvals

21. The ”r“”“sed Scheme, was ”laced bef“re the Audit C“mmittee “f the Demerged C“m”any at its meeting held “n 17th Oct“ber 
2016. The Audit Committee of the Demerged Company took into account the Valuation Report/Share Exchange Ratio/Share 

Entitlement Rati“, dated 17th Oct“ber 2016, issued by M/s. NDA & Ass“ciates, an inde”endent chartered acc“untant (the 
őValuati“n Re”“rtŒ) and the fairness “”ini“n, dated 17th Oct“ber 2016, ”r“vided by M/s. IDBI Ca”ital Markets & Securities 
Limited, a Categ“ry I Merchant Banker (őFairness O”ini“nŒ), a””“inted f“r this ”ur”“se by the Demerged C“m”any. A c“”y 
of the Valuation Report is enclosed as Annexure 2. The Valuati“n Re”“rt is als“ “”en f“r ins”ecti“n at the registered “fice 
“f the Demerged C“m”any. A c“”y “f the Fairness O”ini“n is encl“sed as Annexure 3. The Audit Committee based on the 

aforesaid, inter alia, recommended the Scheme to the Board of Directors of the Demerged Company. 

22. The Scheme along with the Valuation Report was placed before the Board of Directors of the Demerged Company, at their 

meeting dated 17th Oct“ber 2016. The Fairness O”ini“n and the re”“rt “f the Audit C“mmittee was als“ submitted t“ the 
Board of Directors of the Demerged Company. Based on the aforesaid, the Board of Directors of the Demerged Company 

a””r“ved the Scheme. The meeting “f the B“ard “f Direct“rs “f the Demerged C“m”any, held “n 17th Oct“ber 2016, was 
attended by Mr. C K Birla, Mr. B K Jhawar, Mr. A Gh“sh, Mr. Michael Bastian, Mr. N S Sis“dia, Direct“rs and Mr. M.L. 
Pachisia, Managing Direct“r (Mr. C K Birla, Chairman, being ”art “f Pr“m“ter Gr“u” “f the Demerged C“m”any, abstained 
fr“m v“ting “n the res“luti“n in res”ect “f the Scheme). N“ne “f the direct“rs “f the Demerged C“m”any wh“ attended the 
meeting voted against the Scheme.Thus, the Scheme was approved unanimously by the directors of the Demerged Company 

who attended and voted at the meeting.

23. Separately, the proposed Scheme along with the Valuation Report was placed before the Board of Directors of the Resulting 

C“m”any, at their meeting dated 17th Oct“ber 2016. Based “n the af“resaid, the B“ard “f Direct“rs “f the Resulting C“m”any 
a””r“ved the Scheme. The meeting “f the B“ard “f Direct“rs “f the Resulting C“m”any, held “n 17th Oct“ber 2016, was 
attended by Mr. M L Pachisia and Mr. P K S“nthalia, Direct“rs. N“ne “f the direct“rs “f the Resulting C“m”any wh“ attended 
the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors of the Resulting 

Company who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

24. BSE Ltd. was a””“inted as the designated st“ck exchange by the Demerged C“m”any f“r the ”ur”“se “f c““rdinating with the 
SEBI, ”ursuant t“ the Circular N“. CIR/CFD/CMD/16/2015 issued by SEBI (őSEBI CircularŒ). The Demerged C“m”any has 
received “bservati“n letters regarding the Scheme fr“m the BSE and the NSE, res”ectively, b“th “n 15th March 2017. BSE 
and NSE has advised the C“m”any vide their res”ective “bservati“ns letters t“ discl“sed the fact that Ms. Gauri Rasg“tra was 
als“ a direct“r in Visa Steel Limited and her name featured in the list “f RBI wilful defaulters. She has resigned “n July 27, 
2016. C“”ies “f the “bservati“n letters b“th dated 15th March 2017, received fr“m BSE and NSE, res”ectively, are encl“sed 
as Annexure 4.

25. As required by the SEBI Circular, the Demerged C“m”any had iled the c“m”laints re”“rt with BSE and NSE, “n 9th March 
2017 and 25th January 2017 res”ectively. This re”“rt indicates that the Demerged C“m”any received NIL c“m”laints. A c“”y 
“f the c“m”laints re”“rt submitted by the Demerged C“m”any t“ BSE and NSE, dated 9th March 2017 and 25th January 
2017is enclosed as Annexure 5. 

26. The Applicant Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory 

“r “ther g“vernmental auth“rities, if s“ required. 

27. The Scheme was iled by the C“m”anies with the NCLT, “n 31st March 2017. 

Salient extracts of the Scheme

28. The salient extracts “f the Scheme are as under:

DEFINITIONS

A. “Appointed Date” means opening business hours of 1 March 2017.

B. őDemerged C“m”anyŒmeans Orient Pa”er and Industries Limited, a ”ublic c“m”any, limited by shares, inc“r”“rated under 
the ”r“visi“ns “f the C“m”anies Act, 1913, under C“r”“rate Identity N“ L21011OR1936PLC000117 and having its registered 
“fice at Unit – VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar – 751012, Odisha, India.
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C. őDemerged UndertakingŒ means all the business, undertakings, ”r“”erties, investments and liabilities “f whats“ever nature 
and kind and where s“ ever situated, “f the Demerged C“m”any, in relati“n t“ and ”ertaining t“ the C“nsumer Electric 
Business “n a g“ing c“ncern basis, as “n the A””“inted Date, t“gether with all its assets and liabilities and shall include 
(with“ut limitati“n):

 a) all the m“vable and imm“vable ”r“”erties, tangible “r intangible, including all c“m”uters and access“ries, s“ftware, 
a””licati“ns and related data, equity shares, ”reference shares and “ther securities “f ass“ciate / subsidiary / j“int 
venture c“m”anies (excluding investment in equity shares “f the Resulting C“m”any), ”lant and machinery, equi”ment, 
furniture, ixtures, vehicles, st“cks and invent“ry, leaseh“ld assets and “ther ”r“”erties, real, c“r”“real and inc“r”“real, 
in ”“ssessi“n “r reversi“n, ”resent and c“ntingent assets (whether tangible “r intangible) “f whats“ever nature, 
assets including cash in hand, am“unts lying in the banks, investments, escr“w acc“unts, claims, ”“wers, auth“rities, 
all“tments, a””r“vals, c“nsents, letters “f intent, registrati“ns, c“ntracts, engagements, arrangements, rights, credits, 
titles, interests, beneits, advantages, freeh“ld, leaseh“ld rights, brands, sub-letting tenancy rights, with “r with“ut the 
c“nsent “f the landl“rd as may be required by A””licable Law, g““dwill, “ther intangibles, industrial and “ther licenses, 
a””r“vals, ”ermits, auth“risati“ns, trademarks, trade names, ”atents, ”atent rights, c“”yrights, and “ther industrial and 
intellectual ”r“”erties and rights “f any nature whats“ever including kn“w-h“w, websites, ”“rtals, d“main names, “r any 
a””licati“ns f“r the ab“ve, assignments and grants in res”ect there“f, im”“rt qu“tas and “ther qu“ta rights, right t“ use 
and avail “f tele”h“nes, telex, facsimile, email, internet, leased lines and “ther c“mmunicati“n facilities, c“nnecti“ns, 
installati“ns and equi”ment, utilities, electricity and electr“nic and all “ther services “f every kind, nature and descri”ti“n 
whats“ever, ”r“visi“ns, funds, and beneits (including all w“rk-in ”r“gress), “f all agreements, arrangements, de”“sits, 
advances, rec“verable and receivables, whether fr“m g“vernment, semi-g“vernment, l“cal auth“rities “r any “ther 
”ers“n including cust“mers, c“ntract“rs “r “ther c“unter ”arties, etc., all earnest m“nies and/“r de”“sits, ”rivileges, 
liberties, easements, advantages, beneits, exem”ti“ns, licenses, ”rivileges and a””r“vals “f whats“ever nature and 
wheres“ever situated, bel“nging t“ “r in the “wnershi”, ”“wer “r ”“ssessi“n “r c“ntr“l “f “r vested in “r granted in 
fav“ur “f “r enj“yed by the Demerged C“m”any in relati“n t“ the C“nsumer Electric Business as “n the A””“inted 
Date;

 b) all receivables, l“ans and advances, including accrued interest there“n, all advance ”ayments, earnest m“nies and/“r 
security de”“sits, ”ayment against warrants, if any, “r “ther entitlements “f the Demerged C“m”any ”ertaining t“ the 
C“nsumer Electric Business as “n the A””“inted Date;

 c) all em”l“yees “f the Demerged C“m”any engaged in “r in relati“n t“ the C“nsumer Electric Business al“ng with 
all beneits under em”l“yment including gratuity, su”erannuati“n, ”ensi“n beneits and the ”r“vident fund “r “ther 
c“m”ensati“n “r beneits “f such em”l“yees;

 d) all the debts, liabilities, duties and “bligati“ns including c“ntingent liabilities “f the Demerged C“m”any in relati“n t“ 
the C“nsumer Electric Business as “n the A””“inted Date; and 

 e) all b““ks, rec“rds, iles, ”a”ers, engineering and ”r“cess inf“rmati“n, rec“rds “f standard “”erating ”r“cedures, c“m”uter 
”r“grams al“ng with their licenses, drawings, manuals, data, catal“gues, qu“tati“ns, sales and advertising materials, lists 
“f ”resent and f“rmer cust“mers and su””liers, cust“mer credit inf“rmati“n, cust“mer ”ricing inf“rmati“n and “ther 
rec“rds whether in ”hysical “r electr“nic f“rm, in c“nnecti“n with “r relating t“ the C“nsumer Electric Business “f the 
Demerged C“m”any as “n the A””“inted Date. 

 Any questi“n that may arise as t“ whether a s”eciic asset (tangible “r intangible) “r any liability ”ertains “r d“es n“t ”ertain 
t“ the C“nsumer Electric Business “r whether it arises “ut “f the activities “r “”erati“ns “f the C“nsumer Electric Business “r 
n“t, shall be decided by the B“ard “f the Demerged C“m”any “r any c“mmittee there“f.

D. őEffective DateŒmeans “”ening “f business h“urs “f the last “f the dates “n which the c“nditi“ns s”eciied in the Scheme are 
c“m”lied with.

E. őHigh C“urtŒmeans the H“n’ble High C“urt “f Orissa at Cuttack, having jurisdicti“n in relati“n t“ the Demerged C“m”any 
and the Resulting C“m”any. In the event that the ”r“visi“ns “f the C“m”anies Act, 2013 ”ertaining t“ scheme(s) “f 
arrangement(s) bec“me a””licable and effective f“r the ”ur”“ses “f the Scheme, all references t“ the High C“urt in the 
Scheme shall be deemed t“ include reference t“ the Nati“nal C“m”any Law Tribunal.

F. őRec“rd DateŒshall be the date t“ be ixed by the B“ard “f the Demerged C“m”any in c“nsultati“n with the Resulting 
C“m”any, f“r the ”ur”“se “f determining the equity shareh“lders “f the Demerged C“m”any f“r issue “f New Equity Shares 
(as deined in the Scheme), ”ursuant t“ the Scheme.

G. őRemaining UndertakingŒmeans all the undertakings, businesses, activities and “”erati“ns “f the Demerged C“m”any “ther 
than th“se c“m”rised in the Demerged Undertaking.

H. őResulting C“m”anyŒmeans Orient Electric Limited, a ”ublic c“m”any, limited by shares, inc“r”“rated under the ”r“visi“ns 
“f the C“m”anies Act, 2013, under C“r”“rate Identity N“ U31100OR2016PLC025892 and having its registered “fice at Unit 
– VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar – 751012, Odisha, India.

I. With effect fr“m the A””“inted Date, and subject t“ the ”r“visi“ns “f the Scheme in relati“n t“ the m“de “f transfer and 
vesting “f the Demerged Undertaking, the Demerged Undertaking shall, with“ut any further act, instrument “r deed, be 
and stand transferred t“ and vested in, and/“r be deemed t“ have been and stand transferred t“ and vested in the Resulting 
C“m”any “n a g“ing c“ncern basis, s“ as t“ bec“me “n and fr“m the A””“inted Date, the estate, assets, rights, title, interest 
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and auth“rities “f the Resulting C“m”any, ”ursuant t“ Secti“n 394(2) “f the Act and all “ther a””licable ”r“visi“ns, if any, “f 
the Act and in acc“rdance with the ”r“visi“ns “f Secti“n 2(19AA) “f the Inc“me-tax Act, 1961.

J. With effect fr“m the A””“inted Date, and subject t“ the ”r“visi“ns “f the Scheme in relati“n t“ the m“de “f transfer and 
vesting “f the Demerged Undertaking, the Demerged Undertaking shall, with“ut any further act, instrument “r deed, be 
and stand transferred t“ and vested in, and/“r be deemed t“ have been and stand transferred t“ and vested in the Resulting 
C“m”any “n a g“ing c“ncern basis, s“ as t“ bec“me “n and fr“m the A””“inted Date, the estate, assets, rights, title, interest 
and auth“rities “f the Resulting C“m”any, ”ursuant t“ Secti“n 394(2) “f the Act and all “ther a””licable ”r“visi“ns, if any, “f 
the Act and in acc“rdance with the ”r“visi“ns “f Secti“n 2(19AA) “f the Inc“me-tax Act, 1961.

K. With“ut ”rejudice t“ the generality “f Clause 4.1 (as deined in the Scheme), “n and fr“m the A””“inted Date:

 (a) the Demerged Undertaking including all its assets, ”r“”erties, investments, shareh“lding interests in “ther c“m”anies, 
claims, title, interest, assets “f whats“ever nature such as licenses and all “ther rights, title, interest, c“ntracts “r ”“wers 
“f every kind, nature and descri”ti“n “f whats“ever nature and wheres“ever situated shall, ”ursuant t“ the ”r“visi“ns “f 
Secti“n 394 and “ther a””licable ”r“visi“ns, if any, “f the Act, and ”ursuant t“ the “rder “f the High C“urt sancti“ning 
the Scheme and with“ut further act “r deed “r instrument, but subject t“ the charges affecting the same as “n the 
A””“inted Date, be and stand transferred t“ and vested in the Resulting C“m”any as a g“ing c“ncern.

 (b) with“ut ”rejudice t“ the generality “f ab“ve, with res”ect t“ the assets f“rming ”art “f the Demerged Undertaking that 
are m“vable in nature “r are “therwise ca”able “f being transferred by manual delivery “r by ”aying “ver “r end“rsement 
and/“r delivery, the same may be s“ transferred by the Demerged C“m”any with“ut any further act “r executi“n “f an 
instrument with the intent “f vesting such assets with the Resulting C“m”any.

 (c) with“ut ”rejudice t“ the af“resaid, the Demerged Undertaking, including all imm“veable ”r“”erty, whether “r n“t 
included in the b““ks “f the Demerged C“m”any, whether freeh“ld “r leaseh“ld (including but n“t limited t“ land, 
buildings, sites and imm“vable ”r“”erties and any “ther d“cument “f title, rights, interest and easements in relati“n 
theret“) “f the Demerged Undertaking shall stand transferred t“ and be vested in the Resulting C“m”any, with“ut any 
act “r deed t“ be d“ne “r executed by the Demerged C“m”any and/“r the Resulting C“m”any. F“r the ”ur”“se “f giving 
effect t“ the vesting “rder ”assed under Secti“n 394 “f the Act in res”ect “f the Scheme, the Resulting C“m”any shall 
be entitled t“ exercise all rights and ”rivileges and be liable t“ ”ay all taxes and charges and fulil all its “bligati“ns, in 
relati“n t“ “r a””licable t“ all such imm“vable ”r“”erties, including mutati“n and/“r substituti“n “f the “wnershi” “r the 
title t“, “r interest in the imm“vable ”r“”erties which shall be made and duly rec“rded by the A””r“”riate Auth“rity(ies) 
in fav“ur “f the Resulting C“m”any ”ursuant t“ the sancti“n “f the Scheme by the High C“urt and u”“n the effectiveness 
“f the Scheme in acc“rdance with the terms here“f with“ut any further act “r deed t“ be d“ne “r executed by the 
Demerged C“m”any and/“r the Resulting C“m”any. It is clariied that the Resulting C“m”any shall be entitled t“ 
engage in such c“rres”“ndence and make such re”resentati“ns, as may be necessary f“r the ”ur”“ses “f the af“resaid 
mutati“n and/“r substituti“n.

  N“twithstanding any ”r“visi“n t“ the c“ntrary, fr“m the A””“inted Date and until the “wned ”r“”erty, leaseh“ld 
”r“”erty and related rights theret“, license /right t“ use the imm“vable ”r“”erty, tenancy rights, liberties and s”ecial 
status are transferred, vested, recorded effected and or perfected, in the record of the Appropriate Authority, in favour of 

the Resulting C“m”any, the Resulting C“m”any is deemed t“ be auth“rized t“ carry “n business in the name and style “f 
the Demerged C“m”any under the relevant agreement, deed, lease and/“r license, as the case may be, and the Resulting 
C“m”any shall kee” a rec“rd and/“r acc“unt “f such transacti“ns.

 (d) with res”ect t“ the assets “f the Demerged Undertaking “ther than th“se referred t“ in sub-clause (c) ab“ve, whether 
“r n“t the same is held in the name “f the Demerged C“m”any, the same shall, with“ut any further act, instrument “r 
deed, be transferred t“ and vested in and/“r be deemed t“ be transferred t“ and vested in the Resulting C“m”any “n the 
A””“inted Date ”ursuant t“ the ”r“visi“ns “f Secti“n 394 “f the Act. All the rights, title and interests “f the Demerged 
C“m”any in any leaseh“ld ”r“”erties in relati“n t“ the Demerged Undertaking shall, ”ursuant t“ Secti“n 394(2) “f the 
Act and the ”r“visi“ns “f the Scheme, with“ut any further act “r deed, be transferred t“ and vested in “r be deemed 
t“ have been transferred t“ and vested in the Resulting C“m”any. With regard t“ the licenses “f the ”r“”erties, the 
Resulting C“m”any will enter int“ n“vati“n agreements, if it is s“ required. The executi“n “f such d“cuments shall f“rm 
an integral ”art “f the Scheme.

 (e) the c“nsents, ”ermissi“ns, licenses, certiicates, auth“risati“ns (including f“r the “”erati“n “f bank acc“unts), ”“wers “f 
att“rney given by, issued t“ “r executed in fav“ur “f the Demerged C“m”any in relati“n t“ the Demerged Undertaking, 
and the rights and beneits under the same shall, and all quality certiicati“ns and a””r“vals, trademarks, brands, ”atents 
and d“main names, c“”yrights, industrial designs, trade secrets, trade f“rmulae, and “ther intellectual ”r“”erty and all 
“ther interests relating t“ the g““ds “r services being dealt with by the Demerged C“m”any in relati“n t“ the Demerged 
Undertaking, be transferred t“, and vest in, the Resulting C“m”any.

 (f) subject t“ the “ther ”r“visi“ns “f the Scheme, all c“ntracts, deeds, b“nds, agreements and “ther instruments “f whats“ever 
nature, in relati“n t“ the Demerged Undertaking, t“ which the Demerged C“m”any is a ”arty subsisting “r having effect 
“n “r immediately bef“re the A””“inted Date shall remain in full f“rce and effect against “r in fav“ur “f the Resulting 
C“m”any and shall be binding “n and be enf“rceable by and against the Resulting C“m”any as fully and effectually as 
if the Resulting C“m”any had at all material times been a ”arty theret“. The Resulting C“m”any will, if required, enter 
int“ a n“vati“n agreement in relati“n t“ such c“ntracts, deeds, b“nds, agreements and “ther instruments as stated ab“ve.
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 (g) with“ut ”rejudice t“ the “ther ”r“visi“ns “f the Scheme and n“twithstanding the fact that vesting “f the Demerged 
Undertaking “ccurs by virtue “f the Scheme, the Resulting C“m”any may, at any time “n “r after the A””“inted Date, 
in acc“rdance with the ”r“visi“ns here“f, if s“ required under any A””licable Law “r “therwise, take such acti“ns and 
execute such deeds (inducing deeds “f adherence), c“nirmati“ns, “ther writings “r tri”artite arrangements with any 
”arty t“ any c“ntract “r arrangement t“ which the Demerged C“m”any is a ”arty “r any writings as may be necessary 
in “rder t“ give f“rmal effect t“ the ”r“visi“ns “f the Scheme. The Resulting C“m”any shall under the ”r“visi“ns “f the 
Scheme, be deemed t“ be auth“rized t“ execute any such writings “n behalf “f the Demerged C“m”any t“ carry “ut “r 
”erf“rm all such f“rmalities “r c“m”liances referred t“ ab“ve “n the ”art “f the Demerged C“m”any.

 (h) in s“ far as the vari“us incentives, tax exem”ti“n and beneits, tax credits, subsidies, grants, s”ecial status and “ther 
beneits “r ”rivileges enj“yed, granted by any A””r“”riate Auth“rity, “r availed “f by the Demerged C“m”any, in 
relati“n t“ “r in c“nnecti“n with the Demerged Undertaking as “n the A””“inted Date are c“ncerned, including inc“me 
tax deducti“ns, rec“gniti“ns and exem”ti“ns (including, but n“t limited t“   ”ayments / write “ff by the Resulting 
C“m”any “ut “f  Transferred Liabilities under secti“n 43B “f the Inc“me-tax Act, 1961, ”ayments / write “ffs by the 
Resulting C“m”any “ut “f Transferred Pr“visi“ns, am“unt under secti“n 36(1)(vii) “f the Inc“me-tax Act, 1961 “ut “f 
the debts being transferred, unam“rtised am“unt under secti“n 35DDA “f the Inc“me-tax Act, 1961, b“th under n“rmal 
”r“visi“ns and under secti“n 115JB “f the Inc“me-tax Act, 1961, the same shall, with“ut any further act “r deed, vest 
with and be available t“ the Resulting C“m”any “n the same terms and c“nditi“ns “n and fr“m the A””“inted Date.

 (i) as ”er the ”r“visi“ns “f Secti“n 72A(4) and “ther a””licable ”r“visi“ns “f the Inc“me- tax Act, 1961, all accumulated tax 
l“sses and unabs“rbed de”reciati“n “f the Demerged C“m”any shall be a””“rti“ned am“ngst the Demerged C“m”any 
and the Resulting C“m”any, in the rati“ “f assets retained by the Demerged C“m”any and transferred t“ the Resulting 
C“m”any.

 (j) all debts, liabilities, l“ans raised and used, “bligati“ns incurred, duties “f any kind, nature “r descri”ti“n (including 
c“ntingent liabilities which arise “ut “f the activities “r “”erati“ns “f the Demerged Undertaking) “f the Demerged 
C“m”any as “n the A””“inted Date and relatable t“ the Demerged Undertaking (őTransferred LiabilitiesŒ) shall, with“ut 
any further act “r deed, be and stand transferred t“ and be deemed t“ be transferred t“ the Resulting C“m”any t“ the 
extent that they are “utstanding as “n the A””“inted Date and shall bec“me the debts, liabilities, l“ans, “bligati“ns and 
duties “f the Resulting C“m”any which shall meet, discharge and satisfy the same. The term őTransferred LiabilitiesŒ 
shall include:

  1. the liabilities which arise “ut “f the activities “r “”erati“ns “f the Demerged Undertaking;

  2. the s”eciic l“ans “r b“rr“wings (including debentures raised, incurred and utilized s“lely f“r the activities “r 
“”erati“ns “f the Demerged Undertaking); and

  3. in cases “ther than th“se referred t“ ab“ve, s“ much “f the am“unts “f general “r multi”ur”“se b“rr“wings, if any, 
“f the Demerged C“m”any, as stand in the same ”r“”“rti“n which the value “f the assets transferred ”ursuant t“ 
the Scheme bear t“ the t“tal value “f the assets “f the Demerged C“m”any immediately ”ri“r t“ the A””“inted 
Date.

 (k) in s“ far as any encumbrance in res”ect “f Transferred Liabilities is c“ncerned, such encumbrance shall, with“ut any 
further act, instrument “r deed being required be m“diied and shall be extended t“ and shall “”erate “nly “ver the assets 
c“m”rised in the Demerged Undertaking which may have been encumbered in res”ect “f the Transferred Liabilities 
as transferred t“ the Resulting C“m”any ”ursuant t“ the Scheme. F“r the av“idance “f d“ubt, it is hereby clariied 
that in s“ far as the assets c“m”rising the Remaining Undertaking are c“ncerned, the encumbrance, if any, “ver such 
assets relating t“ the Transferred Liabilities, with“ut any further act, instrument “r deed being required, be released and 
discharged fr“m the “bligati“ns and encumbrances relating t“ the same. Further, in s“ far as the assets c“m”rised in 
the Demerged Undertaking are c“ncerned, the encumbrance “ver such assets relating t“ any l“ans, b“rr“wings “r “ther 
debts which are n“t transferred t“ the Resulting C“m”any ”ursuant t“ the Scheme and which shall c“ntinue with the 
Demerged C“m”any, shall with“ut any further act “r deed be released fr“m such encumbrance and shall n“ l“nger be 
available as security in relati“n t“ such liabilities.

 (l) any tax liabilities under Cust“ms Act, 1962, Central Excise Act, 1944, value added tax laws, as a””licable t“ any State in 
which the Demerged C“m”any “”erates, Central Sales Tax Act, 1956, any “ther State sales tax / value added tax laws, “r 
service tax, “r c“r”“rati“n tax, inc“me tax, “r “ther A””licable Laws and regulati“ns dealing with taxes/ duties/ levies/
cess (hereinafter referred t“ as őTax LawsŒ) t“ the extent n“t ”r“vided f“r “r c“vered by tax ”r“visi“n in the Demerged 
C“m”any’s acc“unts, in relati“n t“ “r in c“nnecti“n with the Demerged Undertaking, made as “n the date immediately 
”receding the A””“inted Date shall be transferred t“ the Resulting C“m”any. Any sur”lus in the ”r“visi“n f“r taxati“n/ 
duties/ levies acc“unt as “n the date immediately ”receding the A””“inted Date in relati“n t“ the Demerged Undertaking 
will als“ be transferred t“ the acc“unt “f and bel“ng t“ the Resulting C“m”any.

 (m) any claims due t“ the Demerged C“m”any fr“m its cust“mers “r “therwise and which have n“t been received by the 
Demerged C“m”any as “n the date immediately ”receding the A””“inted Date as the case may be, in relati“n t“ “r in 
c“nnecti“n with the Demerged Undertaking, shall als“ bel“ng t“ and be received by the Resulting C“m”any.

 (n) with“ut ”rejudice t“ the generality “f the ab“ve, all beneits including under Tax Laws, t“ which the Demerged 
C“m”any, in relati“n t“ “r in c“nnecti“n with the Demerged Undertaking, is entitled t“ in terms “f the a””licable Tax 
Laws, including, but n“t limited t“ advances rec“verable in cash “r kind “r f“r value, and de”“sits with any A””r“”riate 
Auth“rity “r any third ”arty/entity, shall be available t“, and vest in, the Resulting C“m”any.
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 (“) all debentures, b“nds, “ther debt securities and “ther instruments “f like nature (whether c“nvertible int“ equity shares 
“r n“t) including n“n-c“nvertible debentures issued t“/held by the Demerged C“m”any, in relati“n t“ “r in c“nnecti“n 
with the Demerged Undertaking, shall u”“n c“ming int“ effect “f the Scheme ”ursuant t“ the ”r“visi“ns “f Secti“ns 391 
t“ 394 and “ther relevant ”r“visi“ns “f the Act, with“ut any further act, instrument “r deed shall stand transferred t“ and 
vested in “r be deemed t“ have been transferred t“ and vested in the Resulting C“m”any.

 (”) It is hereby clariied that in case “f any refunds, beneits, incentives, grants, subsidies etc, in relati“n t“ “r in c“nnecti“n 
with the Demerged Undertaking, the Demerged C“m”any shall, if s“ required by the Resulting C“m”any, issue n“tices in 
such f“rm as the Resulting C“m”any may deem it and ”r“”er stating that ”ursuant t“ the High C“urt having sancti“ned 
the Scheme under Secti“ns 391 t“ 394 “f the Act, the relevant refund, beneit, incentive, grant, subsidies, be ”aid “r 
made g““d “r held “n acc“unt “f the Resulting C“m”any, as the ”ers“n entitled theret“, t“ the end and intent that the 
right “f the Demerged C“m”any t“ rec“ver “r realise the same, stands transferred t“ the Resulting C“m”any and that 
a””r“”riate entries sh“uld be ”assed in their res”ective b““ks t“ rec“rd the af“resaid changes.

L. All the licenses, ”ermits, qu“tas, a””r“vals, incentives, subsidies, rights, claims, leases, tenancy rights, liberties, all“tments, 
insurance c“ver, clearances, auth“rities, ”rivileges, afiliati“ns, easements, rehabilitati“n schemes, s”ecial status and “ther 
beneits “r ”rivileges enj“yed “r c“nferred u”“n “r held “r availed “f by and all rights and beneits that have accrued t“ the 
Demerged C“m”any, in relati“n t“ “r in c“nnecti“n with the Demerged Undertaking, ”ursuant t“ the ”r“visi“ns “f Secti“n 
394(2) “f the Act, shall with“ut any further act, instrument “r deed, be transferred t“ and vest in “r be deemed t“ have been 
transferred t“ and vested in and be available t“ the Resulting C“m”any s“ as t“ bec“me as and fr“m the A””“inted Date, 
the estates, assets, rights, title, interests and auth“rities “f the Resulting C“m”any and shall remain valid, effective and 
enf“rceable “n the same terms and c“nditi“ns t“ the extent ”ermissible in A””licable Law.

 U”“n the A””“inted Date and until the licenses, ”ermits, qu“tas, a””r“vals, incentives, subsidies, rights, claims, leases, 
tenancy rights, liberties, rehabilitati“n schemes, s”ecial status are transferred, vested, rec“rded, effected, and/“r ”erfected, in 
the rec“rd “f the A””r“”riate Auth“rity, in fav“r “f the Resulting C“m”any, the Resulting C“m”any is auth“rized t“ carry “n 
business in the name and style “f the Demerged C“m”any, in relati“n t“ “r in c“nnecti“n with the Demerged Undertaking, 
and under the relevant license and “r ”ermit and / “r a””r“val, as the case may be, and the Resulting C“m”any shall kee” a 
rec“rd and/“r acc“unt “f such transacti“ns.

M. U”“n the effectiveness “f the Scheme and with effect fr“m the A””“inted Date, the Resulting C“m”any undertakes t“ engage 
all the em”l“yees “f the Demerged C“m”any, engaged in “r in relati“n t“ the Demerged Undertaking, “n the same terms and 
c“nditi“ns “n which they are engaged by the Demerged C“m”any with“ut any interru”ti“n “f service as a result “f transfer “f 
the Demerged Undertaking t“ the Resulting C“m”any. The Resulting C“m”any agrees that the services “f all such em”l“yees 
with the Demerged C“m”any ”ri“r t“ the demerger shall be taken int“ acc“unt f“r the ”ur”“ses “f all beneits t“ which the 
said em”l“yees may be eligible, including f“r the ”ur”“se “f ”ayment “f any retrenchment c“m”ensati“n, gratuity and “ther 
terminal beneits and t“ this effect the accumulated balances, if any, standing t“ the credit “f the em”l“yees in the existing 
”r“vident fund, gratuity fund and su”erannuati“n fund “f which they are members will be transferred t“ such ”r“vident fund, 
gratuity fund and su”erannuati“n funds n“minated by the Resulting C“m”any and/“r such new ”r“vident fund, gratuity fund 
and su”erannuati“n fund t“ be established and caused t“ be rec“gnized by the A””r“”riate Auth“rities, by the Resulting 
C“m”any, “r t“ the g“vernment ”r“vident fund in relati“n t“ the em”l“yees “f the Demerged C“m”any wh“ are n“t eligible 
t“ bec“me members “f the ”r“vident fund maintained by the Resulting C“m”any. In relati“n t“ th“se em”l“yees wh“ are 
n“t c“vered under the ”r“vident fund trust “f the Resulting C“m”any, and f“r wh“m the Demerged C“m”any is making 
c“ntributi“ns t“ the g“vernment ”r“vident fund, the Resulting C“m”any shall stand substituted f“r the Demerged C“m”any, 
f“r all ”ur”“ses whats“ever, including relating t“ the “bligati“n t“ make c“ntributi“ns t“ the said fund in acc“rdance with the 
”r“visi“ns “f such fund, bye laws, etc. in res”ect “f such em”l“yees.

 Pending the transfer as af“resaid, the ”r“vident fund, gratuity fund and su”erannuati“n fund dues “f the em”l“yees w“uld be 
c“ntinued t“ be de”“sited in the existing ”r“vident fund, gratuity fund and su”erannuati“n fund res”ectively “f the Demerged 
C“m”any.

 The transfer and vesting “f the Demerged Undertaking under the Scheme and the c“ntinuance “f the Pr“ceedings by “r against 
the Resulting C“m”any under Clause 4 “f the Scheme shall n“t affect any transacti“n “r ”r“ceeding already c“m”leted by the 
Demerged C“m”any relating t“ the Demerged Undertaking till the A””“inted Date t“ the end and intent that the Resulting 
C“m”any acce”ts all acts, deeds and things d“ne and executed by and/“r “n behalf “f the Demerged C“m”any as acts, deeds 
and things d“ne and executed by and “n behalf “f the Resulting C“m”any.

N. If any suit, cause “f acti“ns, a””eal “r “ther legal, taxati“n, quasi-judicial, arbitral, administrative, “r “ther ”r“ceedings 
“f whatever nature, under any A””licable Law (hereinafter referred t“ as the őPr“ceedingsŒ) by “r against the Demerged 
C“m”any be ”ending, in relati“n t“ “r in c“nnecti“n with the Demerged Undertaking, “n the A””“inted Date, the same 
shall n“t abate, be disc“ntinued “r be in anyway ”rejudicially affected by reas“n “f the transfer and vesting “f the Demerged 
Undertaking “r “f anything c“ntained in the Scheme, but such Pr“ceedings may be c“ntinued, ”r“secuted, defended and 
enf“rced by “r against the Resulting C“m”any in the same manner and t“ the same extent as it w“uld “r might have been 
c“ntinued, ”r“secuted and enf“rced by “r against the Demerged C“m”any as if the Scheme had n“t been made. On and fr“m 
the A””“inted Date, the Resulting C“m”any may initiate any Pr“ceedings f“r and “n behalf “f the Demerged C“m”any f“r 
matters relating t“ “r in c“nnecti“n with the Demerged Undertaking. The Resulting C“m”any shall have/all Pr“ceedings 
initiated by “r against the Demerged C“m”any with res”ect t“ the Demerged Undertaking, transferred int“ its name and t“ 
have the same c“ntinued, ”r“secuted and enf“rced by “r against the Resulting C“m”any t“ the exclusi“n “f the Demerged 
C“m”any.
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O. U”“n the effectiveness “f the Scheme and in c“nsiderati“n “f the transfer and vesting “f the Demerged Undertaking int“ the 
Resulting C“m”any ”ursuant t“ ”r“visi“ns “f the Scheme, the Resulting C“m”any shall, with“ut any further act “r deed, issue 
and all“t t“ each shareh“lder “f the Demerged C“m”any, wh“se name is rec“rded in the register “f members and rec“rds “f 
the de”“sit“ry as members “f the Demerged C“m”any, “n the Rec“rd Date, 1 (“ne) equity shares “f Re 1 (Indian Ru”ee “ne) 
each “f Resulting C“m”any credited as fully ”aid u” f“r every 1 (“ne) equity share “f Re 1 (Indian Ru”ee One) each held 
by such shareh“lder in the Demerged C“m”any (őNew Equity SharesŒ). The rati“ in which equity shares “f the Resulting 
C“m”any are t“ be issued and all“tted t“ the shareh“lders “f the Demerged C“m”any is referred t“ as the őShare Entitlement 
Rati“Œ.

P. The New Equity Shares t“ be issued and all“tted as ”r“vided ab“ve shall be subject t“ the ”r“visi“ns “f the Mem“randum 
and Articles “f Ass“ciati“n “f the Resulting C“m”any and shall rank ”ari-”assu in all res”ects with the then existing equity 
shares “f the Resulting C“m”any after the Rec“rd Date including with res”ect t“ dividend, b“nus entitlement, rights shares’ 
entitlement, v“ting rights and “ther c“r”“rate beneits.

Q. In case any shareh“lder’s shareh“lding in the Demerged C“m”any is such that such shareh“lder bec“mes entitled t“ a fracti“n 
“f an equity share “f the Resulting C“m”any, the Resulting C“m”any shall n“t issue fracti“nal share certiicate t“ such 
shareh“lder but shall c“ns“lidate such fracti“ns and issue and all“t the c“ns“lidated shares directly t“ a trustee n“minated 
by the B“ard “f the Resulting C“m”any in that behalf, wh“ shall sell such shares in the market at such ”rice “r ”rices and “n 
such time “r times as the trustee may in its s“le discreti“n decide and “n such sale, shall ”ay t“ the Resulting C“m”any, the 
net sale ”r“ceeds (after deducti“n “f a””licable taxes and “ther ex”enses incurred), whereu”“n the Resulting C“m”any shall, 
subject t“ withh“lding tax, if any, distribute such sale ”r“ceeds t“ the c“ncerned shareh“lders “f the Demerged C“m”any in 
”r“”“rti“n t“ their res”ective fracti“nal entitlements.

R. The New Equity Shares t“ be issued ”ursuant t“ Clause O ab“ve shall be issued in dematerialized f“rm by the Resulting 
C“m”any, unless “therwise n“tiied in writing by the shareh“lders “f the Demerged C“m”any t“ the Resulting C“m”any “n 
“r bef“re such date as may be determined by the B“ard “f the Demerged C“m”any. In the event that such n“tice has n“t been 
received by the Resulting C“m”any in res”ect “f any “f the shareh“lders “f the Demerged C“m”any, the New Equity Shares 
shall be issued t“ such shareh“lders in dematerialized f“rm ”r“vided that the shareh“lders “f the Resulting C“m”any shall 
be required t“ have an acc“unt with a de”“sit“ry ”artici”ant and shall be required t“ ”r“vide details there“f and such “ther 
c“nirmati“ns as may be required. In the event that the Resulting C“m”any has received n“tice fr“m any shareh“lder that 
New Equity Shares are t“ be issued in ”hysical f“rm “r if any shareh“lder has n“t ”r“vided the requisite details relating t“ 
his/hers/its acc“unt with a de”“sit“ry ”artici”ant “r “ther c“nirmati“ns as may be required “r if the details furnished by any 
shareh“lder d“ n“t ”ermit electr“nic credit “f the shares “f the Resulting C“m”any, then the Resulting C“m”any shall issue 
New Equity Shares in ”hysical f“rm t“ such shareh“lder “r shareh“lders.

S. The New Equity Shares issued and/ “r all“tted ”ursuant t“ Clause O in res”ect “f such “f the equity shares “f the Demerged 
C“m”any which are held in abeyance under the ”r“visi“ns “f Secti“n 126 “f the Act shall, ”ending settlement “f dis”ute by 
“rder “f c“urt “r “therwise, be held in abeyance by the Resulting C“m”any.

T. The New Equity Shares issued under the Scheme, which the Resulting C“m”any is unable t“ all“t due t“ A””licable Laws 
(including, with“ut limitati“n, the failure t“ receive a””r“vals “f an A””r“”riate Auth“rity as required under A””licable 
Law) “r any regulati“ns “r “therwise shall, ”ending all“tment, be held in abeyance by Resulting C“m”any and shall be dealt 
with in the manner as may be ”ermissible under the A””licable Law and deemed it by the B“ard “f the Resulting C“m”any 
including t“ enable all“tment and sale “f such New Equity Shares t“ a trustee as menti“ned in the Scheme and thereafter 
make distributi“ns “f the net sales ”r“ceeds in lieu there“f (after the deducti“n “f taxes and ex”enses incurred) t“ the eligible 
shareh“lders “f the Demerged C“m”any, in ”r“”“rti“n t“ their entitlements as ”er the ”r“cess s”eciied in the Scheme. If the 
ab“ve cann“t be effected f“r any reas“n, the Resulting C“m”any shall ensure that this d“es n“t delay im”lementati“n “f the 
Scheme; and shall, take all such a””r“”riate acti“ns as may be necessary under A””licable Laws. The Resulting C“m”any and 
/ “r the De”“sit“ry shall enter int“ such further d“cuments and take such further acti“ns as may be necessary “r a””r“”riate 
in this regard and t“ enable acti“ns c“ntem”lated therein.

U. In the event “f there being any ”ending share transfers, whether l“dged “r “utstanding, “f any shareh“lders “f the Demerged 
C“m”any, the B“ard “f the Demerged C“m”any shall be em”“wered ”ri“r t“ “r even subsequent t“ the Rec“rd Date, t“ 
effectuate such transfers in the Demerged C“m”any as if such changes in registered h“lders were “”erative as “n the Rec“rd 
Date, in “rder t“ rem“ve any dificulties arising t“ the transfer“rs “f the shares in relati“n t“ the shares issued by the Resulting 
C“m”any after the Scheme c“mes int“ effect. The B“ard “f the Demerged C“m”any shall be em”“wered t“ rem“ve such 
dificulties that may arise in the c“urse “f im”lementati“n “f the Scheme and registrati“n “f new shareh“lders in the Resulting 
C“m”any “n acc“unt “f dificulties faced in the transiti“n ”eri“d.

V. The issue and all“tment “f the New Equity Shares in terms “f the Scheme shall be deemed t“ have been carried “ut as if the 
”r“cedure laid d“wn under secti“n 62 “f the C“m”anies Act, 2013 and any “ther a””licable ”r“visi“ns “f the Act have been 
c“m”lied with.

W. The Resulting C“m”any shall a””ly f“r listing “f its equity shares including th“se issued in terms “f the Scheme “n BSE and 
NSE in terms “f and in c“m”liance “f the SEBI Circular.

X. The New Equity Shares all“tted by the Resulting C“m”any ”ursuant t“ the Scheme shall remain fr“zen in the de”“sit“ries 
system till listing/trading ”ermissi“n is given by the designated st“ck exchange.

Y. The Demerged C“m”any and the Resulting C“m”any shall be entitled t“ declare and ”ay dividends, whether interim “r inal, 
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t“ their res”ective shareh“lders in res”ect “f the acc“unting ”eri“d ”ri“r t“ the Effective Date but “nly c“nsistent with the ”ast 
”ractice, “r in the “rdinary c“urse.

Z. U”“n the Scheme bec“ming effective, the auth“rised share ca”ital “f the Resulting C“m”any will aut“matically stand increased 
t“ INR 25,00,00,000 (Ru”ees Twenty-ive cr“re) by sim”ly iling the requisite f“rms with the A””r“”riate Auth“rity and n“ 
se”arate ”r“cedure “r instrument “r deed “r ”ayment “f any stam” duty and registrati“n fees shall be required t“ be f“ll“wed 
under the Act.

 C“nsequently, the Mem“randum “f Ass“ciati“n “f the Resulting C“m”any shall with“ut any act, instrument “r deed be and 
stand altered, m“diied and amended ”ursuant t“ Secti“ns 13 and 61 “f the C“m”anies Act 2013 and Secti“n 394 and “ther 
a””licable ”r“visi“ns “f the C“m”anies Act, 1956 and C“m”anies Act, 2013, as the case may be, and be re”laced by the 
f“ll“wing clause:

 őThe Auth“rised Share Ca”ital “f the C“m”any is Rs 25,00,00,000 (Ru”ees Twenty ive cr“re) divided int“ 25,00,00,000 
(Twenty ive cr“re) Equity Shares “f Re 1/- (Ru”ee “ne “nly) each with ”“wer t“ increase and reduce the ca”ital “f the 
C“m”any “r t“ divide the shares in the ca”ital f“r the time being int“ several classes and t“ attach theret“ res”ectively any 
”referential, deferred, qualiied “r s”ecial rights, ”rivileges “r c“nditi“n as may be determined by “r in acc“rdance with the 
Articles “f the C“m”any and t“ vary, m“dify “r abr“gate any such rights, ”rivileges “r c“nditi“ns in such manner as may be 
f“r the time being ”r“vided by the Articles “f the C“m”any and the legislative ”r“visi“ns f“r the time being in f“rce.Œ

AA. It is clariied that the a””r“val “f the members “f the Resulting C“m”any t“ the Scheme shall be deemed t“ be their c“nsent/ 
a””r“val als“ t“ the c“nsequential alterati“n “f the Mem“randum “f Ass“ciati“n “f the Resulting C“m”any and the Resulting 
C“m”any shall n“t be required t“ seek se”arate c“nsent/ a””r“val “f its shareh“lders f“r such alterati“n “f the Mem“randum 
“f Ass“ciati“n as required under Secti“ns 13, 14, 61, 62 and 64 “f the C“m”anies Act, 2013 and “ther a””licable ”r“visi“ns 
“f the C“m”anies Act, 2013 and the a””licable ”r“visi“n “f the C“m”anies Act, 1956.

BB. Simultane“usly with the issue and all“tment “f the new equity shares by the Resulting C“m”any t“ the equity shareh“lders “f 
the Demerged C“m”any in acc“rdance with Clause 8.1 “f the Scheme, in the b““ks “f the Resulting C“m”any, all the equity 
shares issued by the Resulting C“m”any t“ the Demerged C“m”any shall stand cancelled, extinguished and annulled “n and 
fr“m the Effective Date which shall be regarded as reducti“n “f share ca”ital. The “rder “f the High C“urt sancti“ning the 
Scheme shall be deemed t“ be an “rder under secti“n 102 “f the Act c“nirming the reducti“n.

CC. The c“nsent “f the shareh“lders “f the Resulting C“m”any t“ the Scheme shall be deemed t“ be the c“nsent “f its shareh“lders 
f“r the ”ur”“ses “f effecting the ab“ve reducti“n, if any, under ”r“visi“ns “f Secti“n 100 t“ 103 “f the Act, and n“ further 
res“luti“n under Secti“n 100 t“ 103 “f the Act “r any “ther a””licable ”r“visi“ns “f the Act, w“uld be required t“ be 
se”arately ”assed.

DD. U”“n the effectiveness “f the Scheme, in acc“rdance with the a””licable acc“unting standards, C“m”anies Act, 2013 and 
generally acce”ted acc“unting ”rinci”les in India:

 (a) The value “f all assets and liabilities ”ertaining t“ the Demerged undertaking which cease t“ be assets and liabilities “f 
the Demerged C“m”any shall be reduced by the Demerged C“m”any at their carrying values; and 

 (b) The difference i.e. the excess “r sh“rtfall, as the case may be, “f the value “f transferred assets “ver the transferred 
liabilities ”ertaining t“ the Demerged Undertaking and demerged fr“m the Demerged C“m”any ”ursuant t“ the Scheme 
shall be adjusted t“ the reserves “f the Demerged C“m”any.

EE. U”“n the effectiveness “f the Scheme and with effect fr“m the A””“inted Date:

 (a) the Resulting C“m”any shall rec“rd transferred assets and liabilities ”ertaining t“ the Demerged Undertaking at the 
res”ective carrying values as a””earing in the b““ks “f Demerged C“m”any;

 (b) the Resulting C“m”any shall issue shares t“ the shareh“lders “f the Demerged C“m”any as ”er ClauseO. These shares 
shall be issued and rec“rded at face value and acc“rdingly the aggregate face value “f the shares t“ be issued shall be 
credited t“ the Resulting C“m”any’s share ca”ital acc“unt; and

 (c) the difference, if any, between the b““k value “f assets and b““k value “f liabilities ”ertaining t“ the Demerged 
Undertaking, after adjusting the am“unt credited as share ca”ital as ”er the Scheme, shall be taken t“ reserves.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The aforesaid 

are only some of the salient extracts thereof.

Summary of the Valuation Report

29. The Demerged C“m”any has “btained valuati“n re”“rt fr“m M/s NDA & Ass“ciates, Chartered Acc“untants and has “btained 
the Fairness O”ini“n fr“m M/s. IDBI Ca”ital Markets & Securities Limited.

30. Since the Resulting C“m”any is a c“m”any with n“ “ther activity and all the shares t“ be issued by it ”ursuant t“ the Scheme 
are t“ be issued t“ the shareh“lders “f the Demerged C“m”any, in effect, n“ different shareh“lder interest is t“ emerge. The 
”rinci”le t“ be c“nsidered is that the ”r“”“rti“nate h“lding “f the shareh“lders will remain the same.

31. In the ”resent analysis where the ”r“”“sal is “f restructuring “f the existing diversiied activities int“ s”eciic activities and 
that t““ when the set “f shareh“lders is identical, what is much relevant is n“t determinati“n “f the value “f the shares “f the 
c“m”anies se”arately but the determinati“n “f the t“tal number “f shares “f the Resulting C“m”any t“ be issued in exchange 
f“r/ against the existing shares “f the Demerged C“m”any.

32. Thus, in this ty”e “f demerger, there is n“ requirement f“r se”arate valuati“n “f shares as the Resulting C“m”any is a wh“lly 
“wned subsidiary “f the Demerged C“m”any and all the existing shareh“lders “f the Demerged C“m”any as “n the Rec“rd 
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Date will bec“me the shareh“lders “f the Resulting C“m”any. U”“n all“tment “f the shares by the Resulting C“m”any, the 
ultimate beneicial ec“n“mic interest “f the existing shareh“lders “f the Demerged C“m”any in the equity “f the Resulting 
C“m”any will be the same as it is in the equity “f the Demerged C“m”any.

33. In view “f the ab“ve, the share entitlement rati“ “f 1 (“ne) equity shares “f Re 1 (Indian Ru”ee “ne) each “f Resulting 
C“m”any f“r every 1 (“ne) equity share “f Re 1 (Indian Ru”ee One) each held by such shareh“lder in the Demerged C“m”any 
in c“nsiderati“n f“r the Scheme is fair and reas“nable.

Other matters

34. The acc“unting treatment as ”r“”“sed in the Scheme is in c“nf“rmity with the acc“unting standards ”rescribed under Secti“n 
133 “f the Act. The certiicates issued by the Statut“ry Audit“rs “f the C“m”anies are “”en f“r ins”ecti“n. 

 Under the Scheme, there is n“ arrangement with the credit“rs, either secured “r unsecured “f the Demerged C“m”any exce”t 
t“ the extent that u”“n the effectiveness “f Part II “f the Scheme, the credit“rs bel“nging t“ the Demerged Undertaking “f 
the Demerged C“m”any shall bec“me the credit“rs “f the Resulting C“m”any in the manner as ”r“vided in the Scheme. N“ 
c“m”r“mise is “ffered under the Scheme t“ any “f the credit“rs “f the A””licant C“m”anies. The liability “f the credit“rs “f 
the Demerged C“m”any, under the Scheme, is neither being reduced n“r being extinguished. The credit“rs “f the A””licant 
C“m”anies w“uld in n“ way be affected by the ”resent Scheme. 

 As “n date, the Demerged C“m”any has n“ “utstanding t“wards any debentures and ”ublic de”“sits and theref“re, the effect 
“f the Scheme “n any such debenture h“lders “r ”ublic de”“sit h“lders d“es n“t arise. 

 Under Clause 6 “f Part II “f the Scheme, “n and fr“m the Effective Date, the Resulting C“m”any undertakes t“ engage all the 
Em”l“yees “f the Demerged C“m”any ”ertaining t“ the Demerged Undertaking “n the same terms and c“nditi“ns “n which 
they are engaged by the Demerged C“m”any with“ut any interru”ti“n “f service and in the manner ”r“vided under Clause 6 
“f Part II “f the Scheme. In the circumstances, the rights “f the Em”l“yees “f the Demerged C“m”any w“uld in n“ way be 
affected by the Scheme. 

 The key managerial ”ers“nnel “f the Demerged C“m”any ”ertaining t“ the Demerged Undertaking shall be the Em”l“yees “f 
the Resulting C“m”any.

 Further, n“ne “f the Direct“rs, the Key Managerial Pers“nnel (as deined under the Act and rules framed thereunder) “f the 
A””licant C“m”anies and their res”ective relatives (as deined under the Act and rules framed thereunder) have any interest 
in the Scheme exce”t t“ the extent “f the equity shares held by them in the A””licant C“m”anies and/“r t“ the extent that 
the said Direct“r(s) are c“mm“n direct“r(s) “f the A””licant C“m”anies. Save as af“resaid, n“ne “f the said Direct“rs “r the 
Key Managerial Pers“nnel has any material interest in the Scheme. The shareh“lding “f each “f the said Direct“rs, the Key 
Managerial Pers“nnel and their res”ective relatives, is less than 2% “f the ”aid-u” share ca”ital “f each “f the C“m”anies.

 In c“m”liance with the ”r“visi“ns “f Secti“n 232(2)(c) “f the Act, the B“ard “f Direct“rs “f the Resulting C“m”any have 
ad“”ted a re”“rt ex”laining effect, as af“resaid, “f C“m”r“mise “n each class “f shareh“lders, key managerial ”ers“nnel, 
”r“m“ters and n“n-”r“m“ter shareh“lders laying “ut in ”articular the share exchange rati“. A c“”y “f the said Re”“rt is 
encl“sed as Annexure 6. 

35. N“ investigati“n ”r“ceedings have been instituted “r are ”ending in relati“n t“ the A””licant C“m”aniesunder Secti“ns 210 t“ 
229 “f Cha”ter XIV “f the Act “r under the c“rres”“nding ”r“visi“ns “f the Act “f 1956.Further, n“ ”r“ceedings are ”ending 
under the Act “r under the c“rres”“nding ”r“visi“ns “f the Act “f 1956 against any “f the A””licant C“m”anies.

36. T“ the kn“wledge “f the A””licant C“m”anies, n“ winding u” ”r“ceedings have been iled “r are ”ending against them under 
the Act “r the c“rres”“nding ”r“visi“ns “f the Act “f 1956.

37. The Unaudited Financial Results “f the Demerged C“m”any and Resulting C“m”any f“r the quarter ended 31st December 
2016 are encl“sed as Annexure 7.

38. The Demerged C“m”any had 24105 Equity Shareh“lders h“lding t“tal ”aid u” share ca”ital “f the Demerged C“m”any as “n 
24th February, 2017 and 6 Secured Credit“rs having t“tal claim “f Rs.283,20,74,502.38.; 3384 Unsecured Credit“rs having 
claims “f Rs. 328,40,68,782.02 as “n 28th February, 2017.

 The Resulting C“m”any had 1 Equity Shareh“lders h“lding the entire ”aid u” share ca”ital “f the C“m”any as “n 24th 
February, 2017 and 2 Unsecured Credit“rs having claims “f Rs. 87,19,422 as “n 28th February, 2017.

39. The name and addresses “f the ”r“m“ters “f the Demerged C“m”any including their shareh“lding in the C“m”anies as “n 
31st March 2017 are as under:

Sl No. Name of Promoter Address Shareholding

1. Chandra Kant Birla 24, Aurangzeb R“ad, New Delhi 110011 32,69,893

2. Nirmala Birla 8/9, Ali”“re R“ad, K“lkata-700027 38,78,410

3. Amita Birla 8/9, Ali”“re R“ad,K“lkata-700027 2,60,000

4. Avanti Birla 8/9, Ali”“re R“ad, K“lkata-700027 1,34,642

5. Avani Birla 8/9, Ali”“re R“ad,K“lkata-700027 1,30,000

6. Shyam Sundar Jaj“dia 4F, Gr“und Fl““r- I, L“ard Sinha R“ad, 
Shakes”eare Sarani, K“lkata-700071

2,80,000
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Sl No. Name of Promoter Address Shareholding

7. Shekhavati Investments and Traders Ltd. 78,Syed Amir Ali Avenue, K“lkata-700019 1,27,60,895

8. Ash“k Investment C“r”“rati“n Ltd Birla Building, 11th l““r, 9/1, R.N.  Mukherjee 
R“ad, K“lkata-700001

6,83,038

9. Central India Industries Ltd 9/1, R.N. Mukherjee R“ad, K“lkata-700001 5,25,59,648

10. Rajasthan Industries Ltd 9/1, R.N. Mukherjee R“ad, 14th l““r, 
K“lkata-700001

6,90,035

11. Nati“nal Engineering Industries Ltd 9/1, R.N. Mukherjee R“ad, K“lkata-700001 5,37,400

12, Gwali“r Finance C“r”“rati“n Ltd. 9/1, R.N. Mukherjee R“ad, 11th l““r, 
K“lkata-700001

16,49,375

13. Hindusthan Disc“unting C“m”any Ltd 9/1, R.N. Mukherjee R“ad, K“lkata-700001 23,10,678

14. Universal Trading C“m”any Ltd 9/1, R.N. Mukherjee R“ad, K“lkata-700001 8,44,280

15. India Silica Magnesite W“rks Ltd Birla Building, 11th l““r, 9/1, R.N. Mukherjee 
R“ad, K“lkata-700001

2,00,000

16. Bengal Rubber C“m”any Ltd. 9/1, R.N. Mukherjee R“ad, K“lkata-700001 1,95,000

17. Amer Investments (Delhi) Ltd Birla T“wer, 8th l““r, 25, Barakhamba R“ad, 
New Delhi-110001

14,22,000

18. Jai”ur Finance and Dairy Pr“ducts Pvt 
Ltd

78,Syed Amir Ali Avenue, K“lkata-700019 2,08,000

40. The name and addresses “f the ”r“m“ters “f the Resulting C“m”any including their shareh“lding in the C“m”anies as “n 
31st March 2017 are as under:

Name of the Promoters Address Shareholding

Orient Pa”er & Industries Ltd. Unit VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar - 751012 500,000

41. The details “f the direct“rs “f the Demerged C“m”any and their shareh“lding in the Demerged C“m”any as “n 31st March 
2017 are as f“ll“ws:

Name of Directors Address Shareholding

Shri Chandra Kant Birla
(DIN: 00118473)

24, Aurangzeb R“ad, New Delhi 110011 32,69,893

Shri Basant Kumar Jhawar 
(DIN: 00086237)

51/F, Gariahat R“ad, K“lkata-700 019 NIL

Shri Amitabha Gh“sh
(DIN: 00055962)

Flat N“.32, Mehernaz, 91, Cuffe Parade, Mumbai-400005 7,400

Shri Michael Bastian
(DIN: 00458062)

Cecilia, 1186, 22nd Cr“ss 14th Main, H.S.R. Lay“ut, Sect“r-III, 
Bangal“re-560102

26,733

Shri Narendra Singh Sisodia 

(DIN: 06363951)
B-30, Ba”u Nagar, Jai”ur- 302015 NIL

Ms. Gauri Rasg“tra
(DIN: 06862334)

6B, Bl“ck B, Hudc“ Place, Andrews Ganj Extensi“n,
Behind Ansal Plaza, New Delhi-110 049

NIL

Shri Man“har Lal Pachisia 
(DIN: 00065431)

4, Ali”“re Park Place, 3rd l““r, K“lkata-700027 37,948

42. The details “f the direct“rs “f the Resulting C“m”any and their shareh“lding in the Resulting C“m”any as “n 31st March 
2017 are as f“ll“ws:

Name of Directors Address Shareholding

Shri Man“har Lal Pachisia
(DIN: 00065431)

4, Ali”“re Park Place, 3rd l““r, K“lkata-7000 27 NIL

Shri Pradee” Kumar S“nthalia 
(DIN: 00065464)

Mani Karn, Flat N“.7EE, 3B, Ram M“han Mullick Garden Lane, 
K“lkata 700 010

NIL

Shri Pram“d Chandra Agarwala 
(DIN: 00065335)

233, L“wer Circular R“ad, Flat N“.7, K“lkata-700020 NIL
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43. The details “f Key Managerial Pers“nnel (KMP) “f the Demerged C“m”any and their shareh“lding in the Demerged 
C“m”any as “n 31st March 2017 are as f“ll“ws:

Name of the Directors/ KMP 

and designation

Address Shareholding

Shri Man“har Lal Pachisia, 
Managing Director

4, Ali”“re Park Place, 3rd l““r, K“lkata-7000 27 37,948

Shri Pradee” Kumar S“nthalia, 
CFO

Mani Karn, Flat N“.7EE, 3B, Ram M“han Mullick Garden 
Lane, K“lkata 700 010

15,920

Shri Ram Prasad Dutta, Company 

Secretary

Sreenagar 3, Madhyamgram, K“lkata 700129 NIL

44. The details “f the shareh“lding “f the Key Managerial Pers“nnel (KMP) “f the Resulting C“m”any as “n 31st March 2017 
are as f“ll“ws:

Name of KMP Shareholding

There are n“ KMP in Resulting C“m”any NIL

45. The rights and interests “f the Pr“m“ters and N“n-Pr“m“ter shareh“lders “f the C“m”anies inv“lved in the Scheme will n“t 
be ”rejudicially affected by the Scheme. The effect “f the Scheme “n the Pr“m“ter and N“n-Pr“m“ter shareh“lders “f the 
Demerged C“m”any and the Resulting C“m”any is detailed herein:

 45.1. Demerged C“m”any: Since the Scheme d“es n“t ”r“vide f“r issuance “f any shares by the Demerged C“m”any and 
hence the ”re and ”“st shareh“lding “f the Demerged C“m”any shall remain the same. The shareh“lders “f the Demerged 
C“m”any shall be eligible f“r issuance “f shares “f the Resulting C“m”any in the rati“ ”r“vided in the Scheme

 45.2. Resulting C“m”any: Entire ”re scheme ”aid u” equity share ca”ital “f the Resulting C“m”any held by the Demerged 
C“m”any shall stand cancelled ”ursuant t“ the Scheme. Further in c“nsiderati“n t“ the Scheme, the Resulting C“m”any 
shall issue 1 (“ne) equity shares “f Re 1 (Indian Ru”ee “ne) each “f Resulting C“m”any f“r every 1 (“ne) equity share 
“f Re 1 (Indian Ru”ee One) each held by such shareh“lder in the Demerged C“m”any.

46. The ”re-Scheme shareh“lding ”attern “f the Demerged C“m”any and the Resulting C“m”any as “n 31st March 2017and the 
”“st-Scheme (ex”ected) shareh“lding ”attern “f Demerged C“m”any and the Resulting C“m”any are as under:

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

Sl No Category of Shareholder Number of folios Number of 

Shares held

% of  

shareholdings

I Promoter & Promoter Group

A. Indian 18 82013294 38.65

B. F“reign - -

II Public

A. Institution

i) Mutual funds 12 26653617 12.56

ii) F“reign P“rtf“li“ Invest“rs 12 8090883 3.81

iii)Financial Instituti“ns/Banks 14 1036505 0.49

iv) Insurance Companies 4 10305888 4.86

v) Central/State G“vernments 1 4000 0.00

B. Non-Institutions

i)    Individuals h“lding n“minal share ca”ital u”t“ 
Rs. 2 lakhs

23009 35231351 16.61

ii)   Individuals h“lding n“minal share ca”ital in 
excess “f Rs. 2 lakhs

14 8481247 4.00

iii)  NBFCs registered with RBI 4 357660 0.16

iv)  Non Resident Indians 497 1923455 0.91

v)   B“dies C“r”“rate 710 12810254 6.04

vi)  C“-“”erative S“ciety   9 21463600 10.11

vii) OCB 2 3813748 1.80

Total 24306 212185502 100
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Pre-arrangement shareholding pattern of the Resulting Company as on 31st March 2017:

Sr. No Name of shareholder No. of equity shares of 

Re 1/- each

Shareholding in %

1. Orient Paper & Industries Limited 4,99,994 100

2. Mr Pradee” Kumar S“nthalia
(held as a n“minee “f Orient Pa”er & Industries Limited)

1 -

3. Mr Pram“d Chandra Agarwala
(held as a n“minee “f Orient Pa”er & Industries Limited)

1 -

4. Mr Man“har Lal Pachisia
(held as a n“minee “f Orient Pa”er & Industries Limited)

1 -

5. Mr Gautam Mullick
(held as a n“minee “f Orient Pa”er & Industries Limited)

1 -

6. Mr Amalendu Kuila
(held as a n“minee “f Orient Pa”er & Industries Limited)

1 -

7. Mr Niranjan Kumar Saha
(held as a n“minee “f Orient Pa”er & Industries Limited)

1 -

Total 5,00,000 100

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

the Demerged company as on 31st March 2017):

Sl No Category of Shareholder Number of folios Number of Shares 

held

% of  

shareholdings

I Promoter & Promoter Group             

A. Indian 18 82013294 38.65

B. F“reign - -

II Public

A. Instituti“n

i) Mutual funds 12 26653617 12.56

ii) F“reign P“rtf“li“ Invest“rs 12 8090883 3.81

iii)Financial Instituti“ns/Banks 14 1036505 0.49

iv) Insurance Companies 4 10305888 4.86

v) Central/State G“vernments 1 4000 0.00

B. N“n-Instituti“ns

i) Individuals h“lding n“minal share ca”ital 
u”t“Rs. 2 lakhs

23009 35231351 16.61

ii) Individuals h“lding n“minal share ca”ital in 
excess “f Rs. 2 lakhs

14 8481247 4.00

iii) NBFCs registered with RBI 4 357660 0.16

iv) Non Resident Indians 497 1923455 0.91

v)  B“dies C“r”“rate 710 12810254 6.04

vi) C“-“”erative S“ciety   9 21463600 10.11

vii) OCB 2 3813748 1.80

Total 24306 212185502 100

47. The ”“st-Scheme (ex”ected) ca”ital structure “f Demerged C“m”any will be as f“ll“ws (assuming the c“ntinuing ca”ital 
structure as on 31st March 2017):

Authorised Share Capital Amount (Rs)

75,00,00,000 Equity Shares “f Re 1 each 75,00,00,000

25,00,000 Preference Shares “f Rs 100 each 25,00,00,000

                                                                               Total 100,00,00,000
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Issued Share Capital

20,48,87,970-Equity Shares “f Re 1 each 20,48,87,970 

73,16,742 Equity shares “f Re. 1/- each “n Rights basis 73,16,742

                                                                                Total 21,22,04,712

Subscribed and Fully Paid Up Share Capital

20,48,68,760-Equity Shares “f Re 1 each, fully ”aid u” 20,48,68,760 

73,16,742 Equity shares “f Re. 1/- each “n Rights basis 73,16,742

                                                                                Total 21,21,85,502

Add: F“rfeited shares (Am“unt “riginally ”aid-u”) 9,605

                                                                               Total 21,21,95,107

48. The ”“st-Scheme (ex”ected) ca”ital structure “f Resulting C“m”any will be as f“ll“ws (assuming the c“ntinuing ca”ital 
structure as on 31st March 2017:

Authorised Share Capital Amount (Rs)

25,00,00,000 Equity Shares “f Re 1 each 25,00,00,000

                                                                                                       Total 25,00,00,000

Issued Share Capital

21,21,85,502 Equity Shares “f Re 1 each 21,21,85,502

                                                                                                        Total 21,21,85,502

Subscribed and Fully Paid Up Share Capital

21,21,85,502 Equity Shares “f Re 1 each 21,21,85,502

                                                                                                        Total 21,21,85,502

49. In the event that the Scheme is withdrawn in acc“rdance with its terms, the Scheme shall stand rev“ked, cancelled and be “f 
n“ effect and null and v“id.

50. The f“ll“wing d“cuments will be “”en f“r ins”ecti“n by the shareh“lders “f the Demerged C“m”any and Resulting C“m”any 
at its registered “fice at Unit VIII, Pl“t N“. 7, Bh“inagar, Bhubaneswar - 751012 between 10.00 A.M. and 12 n““n “n all 
days (exce”t Saturdays, Sundays and ”ublic h“lidays)u”t“ the date “f the meeting:

 (i) C“”y “f the “rder ”assed by NCLT in C“m”any A””licati“n N“. 160, dated 18th day “f May 2017 directing the 
A””licant C“m”anies t“, inter alia, c“nvene the meetings “f their shareh“lders and credit“rs;

 (ii) C“”y “f the C“m”any A””licati“n N“.160 “f 2017 al“ng with annexures iled by the A””licant C“m”anies bef“re 
NCLT;

 (iii) C“”y “f the Mem“randum and Articles “f Ass“ciati“n “f the A””licant C“m”anies;

 (iv) C“”y “f the annual re”“rts “f the Demerged C“m”any f“r the inancial years ended 31st March 2016 and 31st March 
2015, res”ectively;

 (v) Unaudited Financial Results “f the Demerged C“m”any and audited inancial statements “f the Resulting C“m”any f“r 
the quarter ended 31st December 2016;

 (vi) Statement sh“wing assets and liabilities “f the Demerged Undertaking as “n a””“inted date as deined in the Scheme, 
i.e. 1st March 2017 ”r“”“sed t“ be demerged and transferred t“ the Resulting C“m”any;

 (vii) C“”y “f the Register “f Direct“rs’ shareh“lding “f each “f the A””licant C“m”anies;

 (viii) C“”y “f Valuati“n/Share Exchange Rati“/Share Entitlement Rati“ re”“rt dated 17th Oct“ber 2016 submitted by M/s. 
NDA & Associates, Chartered Accountants;

 (ix) C“”y “f the Fairness O”ini“n, dated 17th Oct“ber 2016, issued by M/s. IDBI Ca”ital Markets & Securities Limited, t“ 
the B“ard “f Direct“rs “f the Demerged C“m”any;

 (x) C“”y “f the Audit C“mmittee Re”“rt dated 17th Oct“ber 2016, “f the Demerged C“m”any;

 (xi) C“”y “f the res“luti“ns, all dated 17th day “f Oct“ber 2016, ”assed by the res”ective B“ard “f Direct“rs “f the Demerged 
C“m”any and the Resulting C“m”any, a””r“ving the Scheme;

 (xii) C“”y “f the Statut“ry Audit“rs’ certiicate dated 17th day “f Oct“ber 2016 issued by M/s. S.R. Batlib“i & C“., Chartered 
Acc“untants stating that the acc“unting treatment is in c“nf“rmity with the acc“unting standards ”rescribed under 
Section 133 of the Companies Act 2013;
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 (xiii) C“”y “f the c“m”laints re”“rt, dated 9th March 2017 and 25th January 2017, submitted by the Demerged C“m”any t“ 
BSE and NSE res”ectively;

 (xiv) C“”y “f the n“ adverse “bservati“ns/n“ “bjecti“n letter issued by BSE and NSE, b“th dated 15th day “f March 2017, 
res”ectively, t“ the Demerged C“m”any;

 (xv) C“”y “f the Scheme.

 The shareh“lders shall be entitled t“ “btain the extracts fr“m “r f“r making “r “btaining the c“”ies “f the d“cuments listed 
ab“ve.

51. This statement may be treated as an Ex”lanat“ry Statement under Secti“ns 230(3), 232(1) and (2) and 102 “f the Act read with 
Rule 6 “f the Rules. A c“”y “f the Scheme, Ex”lanat“ry Statement and F“rm “f Pr“xy shall be furnished by the Demerged 
C“m”any t“ its shareh“lders/credit“rs, free “f charge, within “ne (1)day (exce”t Saturdays, Sundays and ”ublic h“lidays) “n 
a requisiti“n being s“ made f“r the same by the shareh“lders/credit“rs “f the Demerged C“m”any.

52. After the Scheme is a””r“ved by the equity shareh“lders, secured credit“rs and unsecured credit“rs (including debentureh“lders) 
“f the Demerged C“m”any, it will be subject t“ the a””r“val/sancti“n by NCLT.

Dated this 24th day of May 2017

sd/-Anima Maiti

Chairperson appointed for the meeting

Registered ofice:

Unit – VIII, Pl“t N“. 7, Bh“inagar

Bhubaneswar – 751012, Odisha. 
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BEFORE THE NATIONAL COMMPALY LAW TRIBUNAL

KOLKATA BENCH

Company Application No.160 of 2017

In the matter of:

The Companies Act, 2013;

  And

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

  And

In the Matter of:

Orient Paper & Industries Limited, having CIN  L21011OR1936PLC000117, 

a company incorporated under the provisions of the Companies Act, 

1913, having its registered ofice at Unit – VIII, Plot No. 7, Bhoinagar, 
Bhubaneswar – 751012, Odisha

  And

Orient Electric Limited, having CIN U31100OR2016PLC025892, a 
company incorporated under the provisions of the Companies Act, 

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

..... Applicants.

EQUITY SHAREHOLDERS

FORM OF PROXY

I/We, ____________, the undersigned Equity Shareholder/s of Orient Paper & Industries Limited, being the Applicant Company 
no.1 abovenameddo hereby appoint Mr./Ms.____________________________ of _________________ and failing him/her __
______________________________ of ____________________________ as my/our proxy, to act for me/us at the meeting of 

the Equity Shareholders of the Orient Paper & Industries Limited to be held at the registered ofice of Orient Paper & Industries 
Limited at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha on Thursday, the 29th day of June, 2017 at 10 a.m. 
for the purpose of considering and, if thought it, approving, with or without modiication(s), the arrangement embodied in the 
Scheme of Arrangement between Orient Paper & Industries Limited andOrient Electric Limited and their respective shareholders 
and creditors ( the “Scheme”) and at such meeting, and at any adjournment or adjournments thereof, to vote, for me/us and in my/
our name(s)________________ (here, if ‘for’, insert ‘FOR’, if ‘against’, insert ‘AGAINST’, and in the latter case, strike out the 
words below after ‘the Scheme’) the said arrangement embodied in the Scheme, either with or without modiication(s)*, as my/our 
proxy may approve.(*Strike out whatever is not applicable)

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

Address : ________________________________________________________________________________

No. of shares held : ________________________________________________________________________________

(For Demat holding)

DP Id.  ______________________________                             Client Id. _________________________

(For Physical holding)

Folio No.  __________________

Signature of Shareholder(s):  Sole holder/ First Holder : ______________________________________

 Second holder : ______________________________________

 Third holder : ______________________________________

Signature of Proxy :       ____________________________________

Notes:

1. The proxy must be deposited at the registered ofice of Orient Paper & Industries Limited at Unit – VIII, Plot No. 7, Bhoinagar, 

Bhubaneswar – 751012, Odisha, India, at least 48 (forty-eight) hours before the scheduled time of the commencement of the 

said meeting.

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

3. Please afix appropriate revenue stamp before putting signature.

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

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

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

7. The proxy of a shareholder blind or incapable of writing would be accepted if such shareholder has attached his signature or 

mark thereto in the presence of a witness who shall add to his signature his description and address: provided that all insertions 

in the proxy are in the handwriting of the witness and such witness shall have certiied at the foot of the proxy that all such 

insertions have been made by him at the request and in the presence of the shareholder before he attached his signature or 

mark.

8. The proxy of a shareholder who does not know English would be accepted if it is executed in the manner prescribed in point 

no. 7 above and the witness certiies that it was explained to the shareholder in the language known to him, and gives the 

shareholder’s name in English below the signature.
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ORIENT PAPER & INDUSTRIES LIMITED

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

Phone No.(0674) 2396930
CIN: L21011OR1936PLC000117

Website: www.orientpaperindia.com

EQUITY SHAREHOLDERS

ATTENDANCE SLIP

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

MEETING OF
THE EQUITY SHAREHOLDERS

ON THURSDAY THE 29TH DAY OF JUNE 2017 AT 10A.M.

I/We hereby record my/our presence at the meeting of the Equity Shareholders of Orient Paper & Industries Limited, the Applicant 
Company no.1, convened pursuant to the order dated 18th day of May 2017 of the NCLT at the registered ofice of Orient Paper 
& Industries Limited at Unit – VIII, Plot No. 7, Bhoinagar, Bhubaneswar – 751012, Odisha, India, on Thursday, the 29th day of 
June 2017 at 10A.M.

Name and address of : ________________________________________________________________________________

Equity Shareholder  ________________________________________________________________________________

(IN BLOCK LETTERS)  ________________________________________________________________________________

Signature : ________________________________________________________________________________

Reg. Folio No. : ________________________________________________________________________________

Client ID : ________________________________________________________________________________

D. P. ID : ________________________________________________________________________________

No. of Shares : ________________________________________________________________________________
Name of the Proxy*

(IN BLOCK LETTERS) : ________________________________________________________________________________

Signature : ________________________________________________________________________________

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

1. Equity Shareholders attending the meeting in person or by proxy or through authorised representative are requested to 
complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall.

2. Equity Shareholders who come to attend the meeting are requested to bring their copy of the Scheme with them. 
3. Equity Shareholders who hold shares in dematerialized form are requested to bring their client ID and DP ID for easy 

identiication of attendance at the meeting.
4. Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose name 

stands irst in the Register of Members of Orient Paper & Industries Limited in respect of such joint holding will be entitled 
to vote.
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