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JPFL/DE-PT/SE/2019-20

The Manager, Listing The Manager Listing
National Stock Exchange of India Ltd. BSE Limited.

Exchange Plaza, Phiroze Jeejeebhoy Towers,
Bandra-Kurla Complex Dalal Street, Fort,

Sandra (E), MUMBALI - 400 051 MUMBALI - 400 001

(SCI‘ip Code: NSE: JINDALPOL Y) (Scrip Code: BSE: 500227)

Sub: Intimation under Regulation 30 and Record Date Intimation under Regulation 42 (Scheme of

Arrangement) of SEBI (LLODR), Regulations, 2015.

Ref: Scheme of Arrangement among Jindal Poly Films Limited “JPFL” (Demerged
Company/Transferee Company) And Universus Photo Imagings Limited” UPIL” (Formerly known as
Jindal Photo Imaging Limited) (Resulting Company) and their Respective Shareholders and Creditors
(“Approved Scheme”)

Dear Sirs,

Kindly refer to our Letter Dated December 10, 2019 informing your good office regarding the sanction of the
Scheme of Arrangement ( Scheme) by the Hon‘ble National Company Law Tribunal (NCLT), Allahabad Bench
vide its Order Dated December 9, 2019 (Certified Copy Received by the Company on December 17,2019) read
with BSE and NSE observation letter no. DCS/AMAL/BA/R37/1422/2018-19 dated March 11, 2019 and
NSE/LIST/19332 dated March 11, 2019 respectively and intimation regarding change of Name of Resulting
Company vide letter dated December 13, 2019.

In furtherance to the same and in accordance with Regulations 30 and 42 of the SEBI (LODR), Regulations
2015, we wish to inform you that the meeting of the Board of Directors of the Company ("Board") was duly

convened today, i.e. on December 18, 2019 where the Board, inter a/ia, considered/ noted/ took on record the
following:

1. The Board took on record the sanction of the Scheme by NCLT Allahabad by its order dated December
09, 2019 (the "Order").

2. The 'Appointed Date' of the Scheme is April 1, 2019

3. The 'Effective Date' of the Scheme shall be the date when the certified true copies of the Order shall be
filed with the respective jurisdictional Registrar of Companies by the Company.

4. Took note of change in name of Resulting Company from Jindal Photo Imaging Limited to Universus
Photo Imagings Limited vide revised Certificate of Incorporation issued by Registrar of Companies
(ROC), Kanpur.
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S. Tuesday, December 31, 2019 has been fixed as the Record Date “JPFL Record Date”, for the
following purposes:

For reckoning the names of the Equity Shareholders of JPFL who shall be entitled to receive the Equity
Shares of UPIL in consideration for the Demerger of Photo Film Business of JPFL (Demerged
undertaking as defined under Scheme) in the following ratio:

“I (one) Equity Shares of Rs.10 (Rupees Ten) each at par in UPIL for every 4 (four) Equity
Shares of Rs.10 (Rupees Ten) each held by them in JPFL”,

Further please note that post implementation of the Scheme, the subscribed and fully paid up share capital of
UPIL (Resulting Company) would be as under:

“1,09,46,604 Equity share of Rs. 10/- each aggregating Rs. 10,94,66,040 /- (Rupees Ten Crores Ninety-
Four)”

Consequently, New Equity Shares issued & allotted to the shareholders of JPFL in accordance with the scheme
shall be listed and/or admitted to trading on the BSE Limited and National Stock Exchange of India Limited
(NSE), where the equity shares of JPFL are listed and/or admitted to trading.

Further the authorized share capital of UPIL shall stand increased from Rs. 2,00,00,000/- (Rupees Two Crore)
to Rs. 12,00,00,000 (Rupees Twelve Crores) divided into 1,20,00,000 Equity Shares of Rs. 10.00 each, without
any further act or deed or thing.

We are enclosing herewith the Certified copies of the NCLT order alongwith synopsis of the Scheme for
complete information.

Please take note of the same in your record.

Thanking You,
Yours Truly,

For Jindal Poly Films Limited

v B

Sanjeev'Kumar
Company Secretary
ACS: 18087

Encl: A/a
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SCHEME OF ARRANGEMENT (THE SCHEME) AMONG JINDAL POLY FILMS LIMITED “JPFL” (DEMERGED
COMPANY/TRANSFEREE COMPANY) AND UNIVERSUS PHOTO IMAGINGS LIMITED “UPIL” FORMERLY JINDAL
PHOTO IMAGING LIMITED (RESULTING COMPANY) AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS UNDER SECTIONS 230 TO 234 OF COMPANIEC ACT 2013 ORANY OTHER APPLICABLE PROVISIONS:

SYNOPSIS

DEMERGER:
Demerger Photo Film Business of JPFL (Demerged Company) including the strategic investment (Demerged
undertaking more particularly defined under Scheme)

(i) Upon the Scheme becoming effective and in consideration of the Demerger of JPFL “Demerged Undertaking”
from JPFL and transfer and vesting of the same to UPIL in terms of Para 4 of the Scheme, UPIL shall without
any further act or deed, issue and allot its Equity Shares to the Equity Shareholders of JPFL as provided in Para
13.1 of the Scheme, whose name is recorded in the Register of Members and the records of the Depositories
as members of JPFL on the ‘JPFL Record Date’ i.e. 31* day, December, 2019 in the following ratio:

“I (one) Equity Shares of Rs. 10 (Rupees Ten) each at par in UPIL for every 4 (four) Equity Shares of Rs.10
(Rupees Ten) each held by them in JPFL.”

(ii) In accordance with Para 7 of the Scheme, all the Existing 50,000 Equity shares of UPIL (Resulting Company)
held by JPFL (Demerged Company) and its nominees shall stand cancelled, extinguished and be of no effect
as on Effective Date.

(iii) UPIL will issue its Shares to those eligible Shareholders of JPFL whose name shall appear:

a) As Beneficial Owners at the close of business hours on JPFL Record Date i.c. Tuesday, December 31,
2019, as per the list to be furnished by the Depositories (NSDL & CDSL) in respect of the Equity Shares
of JPFL held in electronic form; and

As Shareholders in the Register of Members of JPFL, after giving effect to all valid share transfers in
physical form which are received on or before close of business hours on JPFL Record Date i.e Tuesday,
December 31, 2019 to be furmished by KFin Technologies Private Limited ( Formerliy known as M/s.
Karvy Fintech Private Limited the Share and Transfer Agent of JPFL.

b) In the event, the aforesaid issue and allotment of shares of UPIL results in fractional entitlements to the
eligible shareholders, then as per Para 13.3 of the Scheme, the Resulting Company (i.e. UPIL) shall not
issue fractional shares to such member(s) but shall instead consolidate all such fractional entitlements to
which such member(s) of the Demerged Company may be entitled on the issue and allotment of the equity
shares of the Resulting Company, and thereupon the Resulting Company shall issue and allot the
consolidated number of equity shares to a Trustee nominated by the Demerged Company and the Resulting
Company in that behalf. The Trustee shall sell such shares and distribute the net sale proceeds (after
deduction of applicable taxes and other expenses incurred) to the shareholders respectively "entitled to the
same in proportion to their fractional entitlements;

(iv)  The equity shares issued and allotted by UPIL will be listed and/or admitted to trading on the BSE and NSE,
where the equity shares of JPFL are listed and/or admitted to trading.

Thanking You,

Yours Truly,

For Jindal Poly Films Limited
—_

SanjeevKumar

Company Secretary

ACS: 18087
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Westcott Building, The Mall,, Kanpur, Uttar Pradesh, India, 208001

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U22222UP2011PLC103611

[ hereby certify that the name of the company has been changed from JINDAL PHOTO IMAGING LIMITED to
UNIVERSUS PHOTO IMAGINGS LIMITED with effect from the date of this certificate and that the company is
limited by shares.

Company was originally incorporated with the name JINDAL PHOTO IMAGING LIMITED.

Given under my hand at Kanpur this Twelfth day of December two thousand nineteen.

DSMINISTRY %
OF CORPORATE &
AFFAIRS(1)

Gaurav Kumar

Registrar of Companies

RoC - Kanpur
Mailing Address as per record available in Registrar of Companies office:
UNIVERSUS PHOTO IMAGINGS LIMITED
19th km,Hapur, Bulandshahr road,PO Guloathi, Bulandshahr ,Uttarpradesh - 245408, Bulandshahr, \ ! ‘,

Bulandshahr, Uttar Pradesh, India, 245408
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT ALLAHABAD

IN

COMPANY PETITION NO. 274/ALD/2019
CONNECTED WITH

COMPANY APPLICATION NO. 97/ALD/2019
[Under Sections 230 - 232 and other applicable provisions of the Companies Act, 2013

In the matter of the Companies Act, 2013

And
In the matter of Scclions 230-232 and other applicable provisions of the
Companics Act, 2013 read with the Companies {Compromises, Arrangements and
Amalgamations) Rules, 2016

And

In the matter of

JINDAL POLY FILMS LIMITED (JPFL)

A Listed Public Company incorporated under the Compeanies Act, 1956 having its
Registered Office at 19% K.M. Hapur- Bulandshahr Road, P.O. Gulaothi, Distt.
Bulandshahr, Uttar Pradesh-243408having Corporate ldentification Number
L17111UP1974PLC0O030709.

...Petitioner Transferor Company/ Demerged Company/ Pctitioner Company-1
AND
JINDAL PHOTO IMAGING LIMITED (JPIL)

A Public Company incorporated under the Companies Act, 1956 having ils
Registered Office at 19 K.M. Hapur- Bulandshahr Road, P.O. Gulaothi, Distt
Bulandshalir, Uttar Pradesh-245408having Corporate  ldentilication  Number
U22222UP2011PLC103611.

Petitioner Transfercc Company/ Resulting Company/ Petitioner Company-II
AND
their respective Sharcholders and Creditors
(“Scheme of Arrangement”)

ORDER DELIVERED ON:09.12.2019

CORAM: Justice (Rctd.) Rajesh Dayal Khare, Hon’ble Member (Judicial)

Counsel for the Petitioners: Shri S.K. Gupta and Shri Ankit Kumar Singh,
Practicing Company Sccretarics

Per se: Justice (Retd.) Rajesh Dayal Khare, Hon’ble Member (Judicial)

ORDER

1. The Company Pctition filed by the Petitioner Companies under Sections 230 &
232 of the Cempanies Ac,2013 read with rules framed there under as in force
from time to time for approval o the scheme of arringement for demerger of
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photo films business (‘Demerged Undertaking®) belonging to the

PetitionerTransferor Company with and into the Petitioner Transferce Company.

. It is stated that the Schemce of Arrangement ( the Scheme) has Leen approved
by the Board of Directors of the ‘Petitioner Transferor Company/ Demerged
Company/ Petitioner Company-1' and the Pelitoner Transferce Company/
Resulting Company/Petitioner Company-lI’ in their respective Board Meetings
duly convened and held on 12 November, 2018.

. The Factual Position of the Authorized, [ssued, Subscribed and Paidup share
capital of the Petitioner Transferor Company/ Bemerged Company/Petitioner
Company-las on 31¢ March, 2019 as described well in this Company Petition is
as follows:

Particulars ) Amount {in

Rs.)

Authorized Share Capital: .
 23.20,00,000 cquity shares of Rs. 10/- | 2.32,00,00,000
each
3.00,00,000 cumnlative  redecoable 30,00,00,000
preference shares of Rs. 18/ cach

Total | 2,2.,00,00.000 |
Issued, Subscribed and Paid-up Share ; !
Capital Fully Paid up: l
4,37.86.413 equity shares of Ry, 10/- | 43,78,64,130 |
each fully paid up |

} |
Total |

43,78,64,130

. The Factual Position of the Authorized, Issued, Subscribed and Paidup share
capital of the Petitioner Transleree Company/ Resulting Company/ Petiioner
Company-Il as on 31m March, 2019 as described well in this Company Petition

is as follows:

‘mc'\_xlnrs ' Amount
{ln Rs.) ' .
"Authorised 8hare Caplital 1
¢ '20,00.000 Equity Shares of Rs. 10/-  2,00.00,000
" 1 cach.
i _— Total 2,00,00,000

Issued, Subscribed nnd i-‘ul"ly Puld_-ud
Share Capital )

50,000 Equily Shares of Rs. 10/- cach 5,00,000
fully paid-up Capital I
F’I‘otnl - o 5,00,000

| S |
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5. The Rationalc of the Scheme is stated as under:

(a)

®

—

(cl

(d)

The Demerged Compuny has threc business scgments namely, Packaging
Films Business, Phote lms Business und Nonwoven Fabric Business. The
Resulting Company, a wholly owned subsidiary of the Demerged Company,
was also tncorporated to cany on the business which is similur to the Photo
Films Business of Ithe Demerged Company. In order to manage both the
business segments of the Demerged Compuny efficiently and effectively, the
management of the Demeryed Company has considered it necessary to
demerge the Photo Films Business of the Demerged Company, as a going
concern, inte the Resulting Company

The Demerger of Photo Fims Bustness or the Demerged tmdertaking of the
Demerged Company into the Resulting Compuany will enable both the
companies lo focus on their respective businesses, efficient management and
control and to exploit business opportunities more efficiently and effectively.
The proposed Scheme is in line with the current globul industry practice to
uchieve size, scalability, integration, greater financial strength and flexibility
thereby maximizing shareholder value and to achteve higher long-terms
financial retumns.

Pursuant to the demerger of the Photo Films Business of the Demerged
Company nto the Resulting Company, the shareholding of the Demerged
Company in the Resulting Company will be cuncelled. The Resulting
Company will issue and allo! its shares to the shareholders of the Demerged
Company it the following proportion in which they hold shares in the
Demerged Company, i.e., mirror image of the sharehalding structure will be
created in hoth the companies subject to consolidution of fractions ansing in
terms of clause 13 of the Scheme. Thus, the rights and interests of the

shareholders of the Demerged Compuny are safeguard.

6. It is reported that a share exchange ratie report for the proposed demerger of

the Demerged Undertaking belongings ta the Demerged Company with and into

the Resulting Company along with addendum dated 28" December, 2018 has

been obtained and it statc as under:

“For every 4 (four} equity shares of face valie of Rs. 10/- each held in the
“Remerged Company, as on the Kecord Date, guery equith sharcholder of.
Imé Demerged Company shall without any application, acl or cdeed, he
é‘gntif.led o recolwe | fone) equity share of face wiiue of Re. 10/ cach of the
"Rcs_"ulring Company, credited as fully pad-up. The allotment of equity
ghares of the Resulting Company shail he in the same ratio us aforesaid to
ail the sharcholders of the Demerged Compunn, subject to fractional
entitlements which shall be dealt with as per the procedure provided for in
the Scheme. Accordingly, the Resulting Company shall issue and allot to
the shareholders of the Dernerged Company 109416604 fully paid up equity

shares of Rs 10/ - each on the Scheme becoming effective "

T

b AN



Pagedof?

7. A perusal of the present petition discloses that inftially the Petitioner

Companies filed a Company Application No. 97/ALD/2019being the Arst
motion application seeking the directions for convening the meetings of equity
shareholders, secured creditors, unsecured creditors of the Petitioner
Compeny-I. The said first motion application also prayed directions for
dispensing the meeting of equity shareholders, secured creditors and unsccurcd
creditors of the Petitioner Company-1l. This Tribunal vide its order dated April
30, 2019, directed the convening of the meetings of equity shareholders,
secured creditors and unsecured creditors of the Petitioner Company-1 on June
21, 2019 at Hotel Natraj, Kala Aam Road, Bulanshahy, Uttar Pradesh-203001,
India.

. Further, this Tribunal {ssued a direction to the Petitioner Companies to issue a

notice to the (a) Central Government threugh the Regional Director (Northem
Regien), Ministry of Corporate Affairs atNew Dclhi; (b) Registrar of
Companies,Uttsur Pradesh at Kanpur. () the ncome Tax Authorines; (d} Reserve
Bank of India; (¢) BSE Limited and to make a paper advertisement in English
and Hindl newspapers.

. In compbarnce thereof, notice of the abuve mentivnied meetings were issued by

the Petitioner Company-i to its equity shareholders, secured creditors and
uneecured creditore of the Petitioner Company-1. Notices of the meetings were
also published in the newspapers as directed by this Hon'ble Tribunal. Further,
in terms of order dated April 30, 2019, the Petitioner Companies had sesved the
notice of mestings to the atatutory authorities, in compliance of aection 230 {5}
of thc Companies Act, 2013. An alfidavit of service detailing the service eand
publication of notices was filed by the Chairperson appointed for the meetings
on June 14, 2019.

10.1t is furthor stated in the Petition that none of the Directors of the Patitioner

Companies have any material interest in the Scheme, ecxcept in the capacity ol

Directors and Shareholders. Further, the Scheme is not intended in any

manner to have any beaeficial effect on the material interest, if any, of thc

Directors of the Petitioner Companies.

@ll It is further stated in the Petition that the assets of the Petitioner Companies

are sufficient to meet all its liabflities and the Scheme wilt not adversety affect

the rights of any of the Creditars of the Petitioner Companies in any maaner

. whatsaever. The Scheme adsu doea not envisage any compromise with the

ereditors. The Petitiones Companies have made due provisions for payment of
all Jiabilities as and when the sume will fall due in the usual course.

b ]
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12.1t is also stated thatthe Auditors of the Petitioner Companies have not disclosed

any mismanagement of the affairs.

13.That the Petitioner Company-I/ Demerged Company as well asthe Petitioner
Company-1l/Resulting Company have duly complicd with the accounting
standards. Certificates from the respective auditors of the Petitioner Companies
regarding the compliance of accounting treatment under the Scheme was
duly submitted alongwith the Petitionand marked as Annexure- 15 and 16__,

respectively te the Petition..

14.In responsc Lo such notices issued, the Registrar of Companies has filed its
report dated September 27, 2019 declaring that the Demerged Company
through the present scheme of arrungement intends to de-merge its ‘Photo
Films Business' 10 the Resulting Company, heing the whally owned subsidiary
of the Demerged Company and further, the Demerged Company is o listed

company.

15.The Regional Director {Northern Region), Ministry of Corporate Affairs at New
Delhi having received a report frem the Registrar of Companies (Kanpur) filed
his representation Affiduvit wherein hestated that the Resulting Company shall
increase its guthorized share capital by un amount ef Rs. L0 crores post

sanction of the Scheme on payment of the preseribed (ees

16.In response to such netices issued, the Rescrve Bank of India has filed its
report dated July 30, 2019 states that the companics undceigoing cempromise/
arrangement/ amalgamation to comply with the requirements of various laws
including the rules, regulations wud guidelines peescribed by RBl, viz, the
companics may have to camply with Foreign Exchange Management Act, 1999

and rales and regulations madc thereunder.,

i 17-The Income Tax Departments have not filed any representation within 30 days

“ pif " | " & .
; ‘;.'-,\-*W Ly gf gervice of the nanice of the Petitton, Henee, pursuant to section 230(5) ol the

* Cumpunics Act, 2013 read with Rule 8(3) of Companies (Compromises.
‘ @ g . . v
':‘% N A_Fangcmcnls and Amalgamaltions) Rules, 2016, it is presumed that the income
£080 .
Kk /o glax Departients have no objection on the Scheme involving demerger of

e 3 4 . A=t
ivci<  PDemerged  Undertakimp ol the Petiioner Company-l into  the  Petitioner

Company-11.

18.We have gone through the above stated averments made in the Company
Petition and perused the documents annexed therewith. We perused affidavits

of the Regional Director as well as Report of Registrar of Companies and

— Sdir e+ =

M
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Reserve Bank of India and there appears to be na reservation to grani sanction
W the Scheme for demerger of Demerged Undertaking of the Petitioner

Company-! into the Petitioner Company- 1.

However, it is clarified that there shall be no limitation on the powers of the
income tax authoritics (or recovery of pending income tax dues, subject to
righta and contentions available to the Petitioner Companies under the
applicuble provisions of law, and that any order of this Tribunal is not
considered as concluding or putting scal over such proceedings by the income
tax authorities br court of law.

Notwithstanding the above, if there is any deficiency found er, violation
committed qua any cnactment, statutory rule or regulation, the sanction
granted by this Tribunal ta the Scheme will not come in the way of aclion being
taken, albeit, in accordance with law, against the concerned persons, directors

and officials of the Petitieners,

20.1n the result, the Scheme annexced 10 the Company Petition is duly approved

2

—

and hereby sanctioned. The Petitioner Comparies to act upon as per the terms
and conditions of thc sanctioned Scheme and same to be binding on the
sharcholders, creditors of the Petitioner Companies and also on the Petitioner

Companies with effect from the Appointed Date, i.e., April 1, 2019.

.Whilc approving the Scheme as above. we further clarify that this order should

not be construed as an order in any way granting exemption {rom puymont of
stamp duty, taxes, GST or other charges, if any, and payment in accordance
with Jaw or in respect (0 any pernmission/ compliance willy any other

requirement which may be specifically required under any law.

22.TRIS TRIBUNAL DO FURTHER ORDER:

That in terms of the schetne of arrangement:

W) That all the property, rights, titles and interesls of the Demerged
Undertaking of the Demerged Company be traneferred without further
act or deed, matter or deed or thing, te the Resulling Company and
accordingly, pursuant to seclion 232 of Companics Act, 2013, be
translerred to and vested in the Restilting Company for all the estates
and interests of the Demerger Company pertaining to the Demerged
Undertaking,

b) That all the liabilitics and dutics of the Demerged Company pertaining (o
the Demerged Undertaking be transferred without further act or dced to
the Resulting Company and accordingly the same shall pursuant to
section 232 of the Companics Act, 2013, be transferred o and become

the liabilities and dutics of the Resulting Company;

— Gl

-
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25.
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Page70f7

The Resulting Company shall apply for listing of its cquity shares upon
receipt of the order of Tribunal as per provisions of appliceble rules,
regulations and SEBI! Circulars;

That all proceedings now pending by or against the Demerged Company
pertaining to its Demerged Undertaking be continued by or against the

Resulting Company;

That Petitioner Companies shall within thirty days ef the date of the receipt
of this order cause a certificd copy of this order to be delivered to the
Regiatrar of Companies for registration; and

All concerned regulatory authorities to act on a copy of thig order annexed
with the scheme duly authenticated by the Assistant Registrar, National
Company Law Tribunal, Allahabad Bench.

‘Phat any person interested shall be at liberty to apply to the Tribunal in the
above matter for any directions that may be necessary.

Accordingly, the Petition Company Petition bearing CP NO. 374/ALD of
2019 is allowed and stands disposed of in the above terms.

Date: 09.12.2019

JUSTICE RAJESH DAYAL KHARE
MEMBER |JUDICIAL)

{ ZRTIFIED TO BE TRUE COFY

"

“-»
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SCHEME OF ARRANGEMENT 67
BETWEEN 2
JINDAL POLY FILMS LIMITED '
AND
JINDAL PHOTO IMAGING LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER-SECTION 230 TO 232 OF THE COMPANIES ACT, 2013)

INTRODUCTION

A. This scheme of arrangement (hercinafter referred to as “"Scheme”, as more
particularly defined in Clause 2.21 of this Scheme) provides for demerger of Photo
Films Business (more particularly defined hereinafter in Clause 2.7 of this Scheme)
(hereinafier also referred to as “Demerged Undertaking ") of Jindal Poly Films

Limited into findal Photo Imaging Limited, on a going-concern basis.

B. This Scheme is made in terms of provisions of section 230 to 232 rcad with section 66
and other relevant provisions of the Act (more particularly defined hereinafier in
Clause 2.1 of this Scheme) togelher read with 2(19AA) and other relevant provisions
of the [T Act ((more particularly defined hereinafter in Clause 2 15 of this Scheme) as

applicable.

_ 5 C. Jindal Poly Films Limited (here.inaﬁer referred to as the “Demerged Company”) is a
c*. b

: -?--— 5 “qulic limited listed company duly incorporated under provisions of the Companies
; Act, 1956 (hereinafier referred to as 1956 Act™”) on September 9, 1974, bearing
e e corporate identity number L1711 1UP1974PLC003979 and having its registered officc

situated in the State ol Uttar Pradesh at Bulandshahr. Demerged Company is primarily

"‘-_ .
\",.?-‘ “'e-’\,_,'( ngaged in the lollowing businesses:

manufacturing of photographic, and medical films. Demerged Company has
also invested m JPF Netherland BY, Amsterdam for carrying en business in

overscas, mutual funds umts and other moncy market instruments (i.e. the

"Photo Films Business” or "Demerged Undertaking", as more particularly

defined hereinafter in Clause 2.7 of this Scheme), and .

(ii)  manufacturing of BOPET Films and BOPP films (plain, metalized and coated)

which are mainly used in flexible packaging industry and is a leading supplicr 4

New Delhl § ,0f such films to leading global brand awners in tood, heverages and
G{n g’r/ cenfeconery (heremn afier refer ed to as “Packaging Films Business™ or

‘Remaining Undertaking " os more particularly defined in Clanse 2 18 of this

@ i Scheme).

=
2
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(i11) NONWOVEN MATERIAL FABRICATION' Nonwoven roll goods used for
manufacturc of consuggr products catering to hygienc and medical end uscs.
The hygienc segment end-products primanly consist of diapers, sanitary
napkins, adult incontinence and wipes whereas the medical segment end-
products consist of masks, caps, drapes, gowns, covers and shoe covers made

of polypropylene spun bond fabric & spun melt (non-woven fabric)”

D. Jindal Photo Imaging Limited (hereinaffer referred to as the “Resulting Company ")
is a public limited unlisted company duly incorporated under provisions of the 1956
Act  on  November 12, 2011 bearing corporatc  identity number
U22222UP2011PLCI03611 and having its registered office situated in the state of
Uttar Pradesh at Bulandshahr. The Resulting Company was set-up for carrying on the
business of manutfacturing, sclling, distnibuting, converting and producing, medical
equipment's, x-ray films and devices computed radiography, cassettes, printers etc.
The business activities of Resulting Company compliments the business activities of
Demerged Undertaking. The Resulling Company is a wholly owned subsidiary

company of the Demerged Company.

PARTS OF THIS SCHEME

This Scheme is divided inta following parts

PART I - This Part of the Scheme deals with rationale, definitions and share capital of

s 4 the Companies;

ey, ",
LA N

'y *{' 'P'AR’_\I II - This Part of the Scheme deals with transfer and vesting, legal proceedings,

i 1:i i employecs, consideration, accounting treatment etc. for demerger of Demerged
SE “'Undertaking of Demerged Company into Resulting Company, on a going- concern basis;

. and
/ﬁ_ﬁbge\ll'l LI - This Part of the Scheme deals with other general terms and conditions

\p £

anfhidable to this Scheme.

FART |
A
\/l,{A'I'IUNALE FOR THE SCHEMI

. The Demerged Company has thre:t business segments namcly,' Packaging Films
Business, Photo Films Business .10 Nonwoven fabric Business. The Resulting
Company, a wholly owned subsidiar y' of the Demerged Company, is-alsa carrying on
business which is similar to the Phe to Films Business of the Demerged Company. In

order to manage both the busines: sep:ments of the Demerged Company efficiently

and effectively, the managemer  of he Demerged Company has considered it




necessary to demerge the Photo Films Business of the Demerged Company, as a

going-concern, into the Resulting Company

1.2. The Demerger of Photo Films Business or the Demerged’ Undertaking of the
Demerged Company into the Resulting Company will enable bottt companies to
focus on their respective businesses, efficient management and control and to exploit

business opportunities more cfficiently and cffectively.

1.3, The proposed Scheme is in line with the curreat global mdusiry practice to achieve
size, scalability, integration, greater tinancial strength and flexibility thereby

maximizing sharcholder value and to achicve highet long-terms financial returns.
g 2 £

1.4. Pursuant to the Demerger of the Photo Filins Business of the Demerged Company
nto the Resulting Company, the sharcholding of the Demerged Company in the
Resulting Company will be cancelled. The Resulting Company will issue and allot
its shares to the shareliolders of the Demerged Company in the same proportion in
which they hold shares in the Demerged Company, i.e, a mirror image of the
shareholding structure will be created in both the Companies subject to consolidation
of fractions arising 1n terms of clause 13 of this Scheme Thus, the rights and interests

of the shareholders of the Demerged Company are safeguarded

2. (A) DEFINITIONS

In the Scheme, unless repugnant to ieaning or context thercof, lellowing expressions

shall have meanings as given below:

2.1, “Act” mecans the Companies Act, 2013 and applicablc rules made there under and
. 1 . . |
- includes any amendments, statutor  re-enactments and modifications thereof for the

time being in force;

_ 2.2, “Applicable Law(s)” mcans any relevant statute, notification, by-laws, rules,

{\(;C'I,rcgulauons, guidehnes, rule of common law, policy, code, directives, ordinance,
-é hemes, notices, treatics, judgmen s, decree, approvals, orders or mstructions
g acted or issued or sanctioned by any Governmental and Registiation Authority
~N

\.ep more particularly defined hereinafter in Clause 2.13 of this Scheme), having the

forcq of law and as applicable to both companics;
4\/ 2.3, “Appointed Date” for puposes ot .5 Scheme means April 1, 2019,
i

— ilpN\2-4. “Board” or “Board of Directors” muans board of dircctors of respective compame!

to this Scheme, as the case may be and hall, unless it is repugnant to the context,

New Delhif 5 A o
2! = mclude commitiees of directors ot yerson authorized by buard of directors;
o
\O 2.5. “Companies” sl - amerp d Campany and Resualting Company referred
et .
= collectively;
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2.6. “Demerged Company” shall have a meaning as ascribed to it under Recital C of this

Scheme above;

2.7, “Demerged Undertaking” jop “Photo Films Business™ mcans the Photo Films
Business of the Demerged Company which would be transferved on a going concern
basis to the Resulting Company on and from the Appointed Date, Without prejudice

to the generality of the above, the Demerged Undertaking shall mean and include:

a) all assets pertaining to Photo Films Division of every kind, nature and
description including movable property or immovable properly (whether
{reehold, leaschold, lcave and licensed, tenancies and otherwise), tangible or
intangible assets, including strategic investment in JPF Netherland BV,
Amsterdam, investments in the units of mutual funds and other money market
instruments, Intellectual Property Rights (more particularly defined hereinafier
in Clause 2 14 of this Scheme), computers and accessories, software and related
data, leasehold improvemenls, plant and machinery, offices, capital work-in-
progress, vehicles, furniture, fixtures, office equipment, clectrical appliances,
cash and cash equipment's and accessories pertaining to Photo Films Business

of the Demerged Company;

b) All agreements, rights, contracts, entitlements, permits, licenses, approvals,
consents, engagements, arrangements, activitics, opcrations, approvals granted
by the Reserve Bank of India (“RB1") related to overscas investments and all
other privileges and benefits of every kind, 1l any, hature and description

whatsocver relating to the Photo Films Business, .

all debts (whether sccured or unsecured) including but not limited to long-term
and short-term horrowings, trade payables, trade creditors, long-term and short-
term provisions, deferred tax liabilities, current liabilities (imcluding contingent
liabilities), cash credit, duties and obligations of the Photo Films Business of
every kind, nature and description whatsoever and howsoever accruing or
arising out of, and all loans and borrowings raiscd or incurred and uttlized for
its businesses, activities and operations, if any, pertaining to Photo Films
Business and shall also include all other liabilitics of whatsoever nature,
amounts of which arc categorized as general or multi-purpose borrowings of
the Demerged Company to be transferred to the Resulting Company 1n the same
proportion by which the valuc of assets to be transferred bear to the total value

of assets of thc Demerged Company immediately before the Demerger,

™ -
[Ta 't
all accumulated business and tax losses and unabsorbed depreciation of the J’TJ
Deuierged Company pertaining to the Photo Films Business, if any, in terms of

provisions of Section 72A (4) of the IT Act (more particularly defined

tiereinafier in Clause 215 of this Scheme) and shall also comprise of all

accumulated business and tax losses and unabsorbed depreciation, 1f any, of the



Demerged Company which do not directly pertaim to the Photo Films Business,
to be apportioned between the Demerged Company and the Resulting Company
in terms of the provisions of Section 72A(4) (b) of the [T Act (inore particularly

defined hereinafier in Clause 2.15 of this Scheme)

e) all legal proceedings of whatsoever nature by or ag.ainst the Demerged

Company, if any, pending as on the Appointed Date and relatiﬁg to the Photo

Films Business;

f all employees engaged m or relating to the Photo Films Business of the

Demerged Company; and

g) allthe past track records refating to the Phato Films Business, including without
limitation, the profitability, production volumes, cxperience, credentials,
certificatiens, accreditations and market sharc pertaining to or relating to the

Photo Films Business.

The details of the asset and liabilities comprising of the Demerged Undertaking or
the Photo Films Business of the Demerged Company as appearing in the financial
statements of the Demerged Company as at 30" Sept,2018 is anncxed as Schedule-

[ to this Scheme.

2.8. “Demecrger” means the transfer and vesting of the Demerged Undertaking or the
Photo Films Business of the Demerged Company on a going-concern basis to the
Resuling Company e terms of this Scheme in ils present form or with any
modification(s) as approved by the Tribunal (more particularly defined hereinafier

in Clause 2.25 of this Scheme),

2.9, “Effective Date” shall be last of the following dates on which:

(i) the Companies have received obscrvation letters/ no-objection letters from the
Stock Exchanges (maore ;Jal‘rfcu(ar(y defined hereinafier in Clause 2.24 of this
Scheme), pursuant to Regulation 37 of the Listing Rcgulations (more
particidarly defined hereinafier in Clause 2 16 of this Scheme) read with SEBI

Cireulars (mare particularly defined hereinafier in Clause 2 23 of this Scheme),

the requisite consent, approval or permission of the sectoral regugulators, if any,

as may be requircd under Applicable Laws;

(iii)l the requisite approval of respective sharehelders and creditors of the Companies

is obtained under scction 230 of the Act; and

-
e <\ (iv) the certified copies of the order of Tribunal (more particularly defined 2
@ |New Delhi - , . /
3 hereinafter tn Clause 2 25 of this Scheme), under scction 232 of the ACY

sanctioning this Scheme. s filed by the Companies with RoC  (mo'@y

particulurly defined hercinafec in Clause 2 20 of this Scheme)
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Provided that refercnces in this Scheme to the date of “upon coming inta effect of
the Scheme’ or “‘upon the scheme becoming effective” or “effectiveness of the

Scheme" shall mean Effective Datc;

2.10. “Encumbrance” means (i) any mortgage, charge (whether fixed or floating), pledge,
licn, hypothecation, assignmérﬂ, deed of trust, Utle retention, security interest or other
encumbrance of any kind sccuring, or conferring any priority of payment in respect
of any obligation of any person, including any right granted by a transaction which
in lcgal terms, is not the granting of sccurity but which has an cconomic or financial
cffect similar to the granting ot security under Applicable Laws; (it) any proxy, power
of attorney, voting trust agreemend, interest, option, right of first offer, refusal or

transfer restriction in favor of any person; and (iii) any adverse claim as to title,

possession or use;
i

2.11. “FEMA” means the Foreign Exchange Management Act, 1999 along with the rules

and regulations made therc under and shall include any statutory modification(s),

amendmen((s) or re-enactment(s) thereof for the time being in foree;

2.12. “FEMA Regulations” means Foreign Exchange Management (Transfer or Issue of
Any Forcign Security) Regulations, 2004 issued by the RBI under Notification No.
FEMA 120/RB-2004 datcd July 7, 2004, as amicnded (rom time to time;

2.13. “Governmental and Registration Authority” mcans any relevant Central, State or
local government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, quasi-judicial body, bureau or

instrumentality thereof or arbitral body having jurisdiction over the Companies;

" 2.14. “Intellectusl Property Rights” means, whether registered or not, in the name of or
recogmzed under Applicable Laws as being intellcctual property of Demerged

Company, ot in the nature of common law rights of Demcrged Company, all domestic

and foreign (a) trademarks, service marks, brand names, mternet domain names,

AP U,
"(\_“.\ websites, online web portals, trade names, logos, trade dress angd all applications and

ﬁxrcglslrmmn for the forcgoing and all goodwill associated with the foregoing and
symbolized by the foregomg; (b) confidential and proprictary infornation and trade
scerets; (¢) published and unpublished works of authorship and capyrights therem,
and registrations and applications therefor, and all renewals, extensions, restorations
and reversions thereof, (d) computer software, programs (including source code,
object code, firmware, opcrating systems and specifications) and processes; (e)
designs, drawings, sketches; (f) tools, databases, frameworks, customer data,

proprictary informatien, knowledge, any other technology or know-how, licenses,

soltware licenses and formulas; (g) idcas and all other intellectual property 01':__

propurctary rights, and (h) all rights in wib ol the furegomy provided by Applicabl®

[Laws;
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2,15

2.16.

2ali7.

2.18.

2.20.

221

222

[

2.24

-

“IT Act’” means the Income Tax Act, 1961 and the rules madg therc under and shall
include any statutory modification(s), amendment(s) or re-cnactment(s) thercof for

the time being in ferce;

“Listing Regulations” means Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and shall include any
statutory modification(s), amendmenl(s) or re-cnactment(s) thercof for the time being

in force as applicable 1o the Scheme;

.

“Record Date” means the date fixed by Board ef Companies in. respect of
allotment/issuance of shares 10 the shareholders of Demerged Company as
consideration for (he transfer and vesting of Demerged Undertaking into the

Resulting Company;

“Remaining Business or Remaining Undertaking” means Packaging Films
Business and all undertakings, busincsses, activities and operations of the Demerged

Company other than the Demerged Undertaking or the Photo Films Business;

. “Resuiting Company” shall have a meaning as ascribed 1o it under Recital D of this

Schemig,

“RoC” or “Registrar of Companies” means the Registrar of Companies for Kanpur;

“Scheme” or “this Scheme” or “the Scheme” means this scheme of arrangement 1n
its present form as submitted to the Tribunal or this Scheme with such
modification(s), if any, as may be directed by members and/or creditors of respective
Cempanies or such modifications(s) ns may be imposed by any Governmental and
Registration Authority and accepted by Board of Companies and/or directed to be

made by the Tribunal while sanclioming the Scheme;

“SEBI” means the Securities and Exchange Board of India established under the

Securitics and Exchange Board of Tndia Act, 1992;

i
5‘3 V'SEBI Circulars” means Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
‘2 {7 read with Circular No. CFD/DI1.3/CIR/2017/105 dated September 21, 2017 and

“Stock Exchanges” means BSE | iiuted und National Stock Exchange of India Ltd,

referred collectively; and

"I.. «.2.25. “Tribunal™ means the National Company Law Tribunal, Allahabad Bench or such
i )

l)\ ! . : . . L
$ N\ other court, tribunal, forum or authority having jurisdiction over Companies t9#.

sanction the Scheme involved i1, the Scheme, depending on the context an

applicability.

1. (D) INTERPRETATION

73
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Terms and expressions which are used in this Scheme but not defined herein shall,
unless repugnant or contrary to the context or meaning thereol, have the same meaning
ascribed to them under the Act, and if not defined therein then under the relevant

Applicable Laws. In this Scheme, unless the context otherwise requires:

a) rcferences to “persons” shall include individuals, bodies corporate (wherever

incorporated), unincorporated associations and partnerships;

6
b) heading, sub-heading and bold typcface are only for convenicnce and shall not

affect the construction or interpretation of this Scheme;
¢) the term “Clause” refers to the specified clause of this Scheme;

d) rcferences to one gender includes all genders;

[PENTH

e) Any phrase introduced by the tenns “including”, “include”, “in particular” or any

similar expression shall be construed as illustrative and shall not limit the sense

of the words preceding those terms;
f) words denoting singular shall include the plural and vice versa,

g) reference to any legislation, statute, regulation, rule, notification or any other

provision of law means and includes references o such legal provisiens as
amended, supplementcd or re-enacted from time to time, and any reference to a
legal provision shall include any subordinate lcgislation made from time to time

under such a statutory provision.

h) unless otherwise defined, the reference to the word "days" shall mean calendar

days; and

1) references to dates and times shall be construed to be references to Indian dates

and times.

3. SHARE CAPITAL

3 Pue”
/v. '/"—R\L\/cﬂ

“NE.\-:“;.}.  \[he authorized, issucd, subscribed and patd up share capital of'Dcmcrgcd Company

Re%&'gm «fs on March 31, 2018 is as under:
/

L7 A - i g

Authorized Share Capital Amount (Rs.)
23,20,00,000 Equity Shares of Rs. 10 /- each 232,00,00,000

3,00,00,000 Cumulative Redecmable Preference Shares of Rs 30,00,00,000

| 10/~ cach 5 -

262,00,00,000

Total

——

Issued, Subscribed and fully Paid up Share Capital

= —




4,37,86,413 Equity Shares of Rs. 10/- cach fully paid up. -

Total

‘.l 75
43.78,64,130 _|
I |

43,78,64,130

3.2. The authorized, issued, subscribed and paid up share capital of Resulting Company

3.3.

as on March 31, 2018 is as under:

Authorized Share Capital ,

20,00,000 Equity Sharcs of Rs. 10/- cach

Issued, Subscribed and fully Paid up Share Capital

50,000 Equity Shares of Rs. 10/- cach fully pad up l
| |

o ]

Total

—

I . Z,O0.00,000

Amount (Rs.) {

2,(0,00,000
Amount (Rs.) t
b

|

5,00,000

5,00,000

——

Itis cxpressly clarified that unul this Scheme becomes effective, Companies are free

lo alter their authorized, issucd, subscribed or paid up share capital as may be required
for their respective business scquirements, subject to the neccssary approvals

obtained from their respective Boards and sharcholders, if required.

PARTII

4. TRANSFER AND VESTING OF ASSETS

4.1. Upon coming into effect of this Schieme and with effect trom Appointed Date and
subject to provistons of this Schenie including in relation to mode of transfer or

vesting, the entire business and undertaking, all property(ies), being movab'e or

way. tenancies andior otherwiser pny leasehold properties, all documents of title,
rights and eascinents in relation thaercto or improvements, bank balances, bank

deposits against bank guarantec, aterest accrued but not due on bank deposits,

interest accrued on deposils, sco nily deposits, cash and cash equivalents, cash =




customers, staff, employees, others, balance with Governmental and Registration
Authorities, service export scrips, prepaid expenses (current and non-current), fixed
assets, inventories, advances, income tax receivables and refund, service tax credit
receivables and refunds, Goods and Service Tax ("GST”) receivables and refunds
(current and non-current), capital advances, trade receivables, any unbilled revenue,
accrued interest, other current and non-current assets, deferred tax assels,
contribution to gratuity fund, permits, approvals, authorizations, telephone
connections, telex, facsimile connections and installations, utilitics, clectricity and
other services, reserves, provfs'mns, funds, benefits of all agreements that are in force
on the Effective Date and all other interests, benefits, any other permits, approvals or
autharizations under the applicable provisions of the lax laws (including under the IT
Act, Customs Act, 1962, Central Excise Act, 1944, State Saley Tax laws, Ceniral Sales
Tux Act, 1956, Value Added Tax, Service tax, Goods and Service Tax Act, 2016 and
all other Applicable Laws), al] past and present investments (in /ndia or overseas), if
any, including but not limited to strategic investment in JPF Netherlands BV and
investments in other quoted and unquoled equity shares, preference shares, optionally
convkrtible preference shares, debentures and other securities of all descriptions of
anybady corparate (whether in India and elsewhere), mutual funds etc. belonging to
Demerged Undertaking or the Photo Films Business of Demerged Company and
othet assets such as computer soflware and hardware, peripherals, tools and dies, fan
coolers, air conditioners, vehicles (whether freehold or encumbered), office
equipment, lending contracts, benelit of any sccurity arrangemcnts, reversions,
powers, autheritics, alletinents, approvals, consents, licenses, registrations, contracts,

agreements, engagements, arrangements of all kind, rights, titles, intcrests, benefits,

casements, if any, and privileges of whatsoever nature and wherever situated

belonging to or in the ownership, powc or possession and in control of or vested in

k| or granted in favor of or enjoyed by Demerged Company which are pertaining to the
Demerged Undertaking or the Photo IFilms Business (hereinafier referred to as ;‘Sairl

Assets”) and all documents ol utles, receipts and easements in relation thereto, all
1ghts, covenaats, continuing righls, ¢ lcs and interest in cennection with Said Assets

* . . . .
hall, unless otherwisc agreed amongst Companies specifically, be transferred to and

Q Atand vested in and/or be decmed ¢ be ‘ransferred to and stand vested in Resulting

¢

L

/ Company in thc mode and manner as prescribed in this Schem.c on a going concem
basis pursuant to provisions of sec: 238 to 232 of the Act and all other applicable
provisions of the Act wu: rsuart o the o < the Tribunal s‘anctioning the
Scheme, without any further aci, instre ment, w...  oatler or thing'so as to become

on and from Appointed 12 the S . Z.ssets of (he Resulting Company.

Icis expressly clanfied that, + <o far leaschold, leave and licensed properti®s 4 i

pertaining to Demerged Undert: ing or the Photo Films Business of the Pemerged

lease. leave and license agrecine s that have already been entered into between



Demerged Company with any other third party before the Effective Date, the
Resulting Cempany is expressly permitted to enter into fresh lease agreements and/or
leave and license agreements, novate the existing lcase agreements and/or leave and
liccnse agrecments or terminate any lease agreements and‘/or leave and license

agreements that are already in existence with any third party

4.2. Inrespect of Said Assets pertaining to Demerged Undertaking which arc movable in
nature or incorporcal property or are otherwise capable of being transferred by
manual delivery or passession or by endorsement and/or by way of a delivery
protocol, the same shall stand transferred to Resulting Company upon coming into
cffect ot this Scheme pursuant to an order being made thcrcofb‘y the Tribunal under
section 232 of the Act without any further act, instrument, deed or need of executing

any other instrument of conveyance.

Itis further expressly clarified that all plant and machinery and fixed asscts pertaining
to the Demcerged Undertaking installed al; (i) Unit No. 1; (ii) Roll Film Unit No. I,
and (1) PPD (Photographic Papers Division) Unit located at Demani Road, Dadra

396193, Dadra & Nagar Haveli (U. 1) ar¢ movable in naturc and shall in no casc be
classificd as benefits to arise out of land and things attached to the carth, or

permanently fastencd to anything attached to the carth

4.3. Upon this Scheme becoming effective and with effect [rom the Appomted Date, all
statutory licenses including but not himited to sponsor license, permits, quotas,
approvals, permissions, clearances, incentives and all other business certifications
and all other registration certificates issued to Demerged Company pertaining and to
Demerged Undertaking or the Photo Films Business under Applicable Laws
including without himitation, the Payment of Bonus Act, 1965, Contract Labour
(Regulation and Abohion) Act, 1970, Payment of Gratuity Acl, 1972, Employecs
Provident I‘und and Miscellancous Provisions Act, 1952, FEMA Regulations ete. or
any subsidies, concessions, grants, special reservations, rights, claims, lcascs,

tenancy rights, liberties, benefits under apphicable provisions of the IT Act and other

- benefits or privileges, if any, (hereinafter referred 10 as "Said Rights and Interests”)
Q\ujm red or conferred upon or held or availed of and all rights and benefits that have
% Vb -/m.l.rued or which may accrue to Demerged Undertaking or the Photo Films Business,
\/ shall, pursuant to provnswn! of section 232(4) of the Act and other applicable

provisions of Applicable Laws, for the time being in force, witheut any further act,

instrument or deed, be und stand transferred to and vested in and/qQr be deemed to
have been transferred (o and vested in and be available to Resulting Company so to

become the Said Rights and Intcrests of the Resuling Company on and from

Regisuation Authonties including the RIT therewith in favor of Resulting CompanY

extent permissible under Applicable Laws lor the time being in foree and shall b

duly and appropriatcly mutated or endorsed by the concerned Governmental an@

11

| Appointed Date, cffective and enflorceable on the same terms and conditions to the g#
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4.4, Upon (his Scheme becoming cffective and wrth cffect tfiom the Appointed Date, all
Said Assets and Said Rights and Interests pertaiming to the Demerged Undertaking of
Demerged Company accrued to and/or acquired by Resulting Company after
Appointed Date and prior to Effective Date shall have been or deemed 1o have been
accrucd to and/or acquired for and on bchalf of Resulting Company and shall upon
coming into effect of this Scheme, pursuant to the provisions of section 232 of the
Act, without any further act, instrument or deed be and stand transferred to and vested
in or be deemed to have been transferred to and vested in Resulting Company to that
extent and shall become Said Asscls and Said Rights and Interests of Resulting
Company. i

4.5, Upon coming into effect of this Scheme

(1) All vehicles (whether frechold or encumbered), of any nature whatsoever,
belonging to Demerged Undertaking of the Demerged Company, shall stand
transferred to and vested in and/ or be deemed to be transferred and vested in
Resulting Company without any further act, instrument or deed or any further
payment ol fees, charge or securitics and upon application being made by

, Resulting Company, the relevant Governmental and Registration Authorities
shall mutate and register the said vehicles in the name of Resulting Company
as if the vehicles had originally been registered in the name of Resulting
Company without recording that the Resulting Company is the sccond or

suhsequent owner of such vehicles; and

(i) Al Intellectual Property Rights pertaining to the Demerged Undertaking shall
stand transferred to and vested in and be deemed to be transferred to and vested
in the name of Resulting Company without any further act, instrument or deed.
Resulting Company, however, shall afler the cffectiveness of this Scheme, [ile
the relevant intimations with the concerned Gevernmental and Registration

Authorities in relation to Demerger, 1f required, who shall take them on record.
I

The past track record of the Demerged Company relating to the Photo Films Business,
including without limitation, the profitability, production volumes, experience,
credenlials and market share, shall be decmed to be the track record of the Resulting .

Company far all commercial and regulatory purposes including for the purpose of

eligibility, standing, evaluation and participation of the Resulting Company in all

existing and future bids, tenders and contracts of all authoritics, agencies and clients.

s N
5. TRANSFER AND VESTING OF LIABILITIES Q
/.‘f\/ : J\
i L p— . = . . H
/_-,?} "f/f,S.‘l. Upon coming into effect of this Scheme and with effect [rom Appointed Date all
‘i

t} secured and unsceured liabilities, borrowings (long-term and shori-term), including

liabilitics of every kind, nature and description, whatsoever and howsoever arising,

whether present o1 future, including contractual liabilitics, guarantces, (long-term

and short term), secunty deposits received, foans, contingent liabitities, deferred tax
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. .
.

liabilities, non-trade payables, creditors of fixed assets, letters of credit, etc., if any,
statutory liabilities/dues (whether disputed or undisputed), any kind of commitment
orany other advancesreceived (whether disclosed or undisclosed), duties, term loans
from banks and financial institutions, hank overdraft, long term loan and advances
from customers, statutory dues payable, government dues for taxes, outstanding
contribution to provident fund, outstanding labour welfarc funds, outstanding trade
payables, outstanding trade creditors dues of micro and small enterprises, staff and
other creditors, employce benelit payable, lang lerm or short term provisions,
advance [rom customers, sales invoice discounting, short term provisions including
but not linuted to gratuity, leave encashment and bonus, expenscs payable, taxes and
ebligations, other current and non-current liabilities, 1f any, along with any charge,
encumbrance, lien or security theteon, il'any, and those arising ut of proceedings of
any nature (kereinafler referred to as “Said Liabiliries”) of Demerged Company
relating to the Demerged Undertaking shall also be transferred to and vested in or be
deemed to be transferred to and stand vested, without any further act, instrument or
deed in Resulting Company pursuant to provistons of section 230 to 232 of the Act
and all otherapplicable provisions of Act and other Applicable Laws so as ta become

Said Liabilities of Resulting Company

Further, it expressly clarificd that o shall not be nccessary to obtain separate consent
of any third party or any person who 15 a party to any contract or arrangement by
virtue of which such Said Liabtlitics may have anisen and are to be transferred to

Resulting Company unless specific permission is required under the provisions of the

Act.
S i il > Upon coming into effect of this Scheme and with effect from Appointed Date, if there
A arc any general or multipurpose borrowings in the books of account of the Demerged
I A Company, so much of the amount of the general or multipurposc borrowings, as

standing 1n the same proportion in which the value of the assets transferred pursuant
to the Scheme bears t the totul value of the asscts of the Demerged Company

immediately before the Demerger, shall also stand transterred to the Resulting

“ S ~
(d 'O,Ui(/o\ Company pursuant to the Scheme

o 4
(8 ¢ pL X
(O g\\‘\l . W°'s13, | Upon coming into effect of this Scheme and with effect from Appointed Date, all
&/ loans raised and used and Said Liabilities incurred in respect of the Demerged

Undertaking, if any, by the Demerged Company after Appointed Date, but prior to

' . .
Liffective Date, shall be deemied to be transferred 10 and vested with Resulting

Company without any further act or deed

Upon coming into cffect of this Scheme and with effect from Appointed Date, ll1e§r+/ ’

borrowing limits of Resulting Company shall, without any further act or deed, stand

cnhanced by an amount hewy the aggregate of Said [Liabilities pertaining to

Demerged Undertaking of Demerged Company which are being transferred to 3
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Resulting Company pursuant o this Scheme and Resulting Company shall not be

required to pass any separate resolutions in this regard.

S.5. Upon coming into effect of this Scheme and with effect from Appointed Date, vesting
of said Assets shall be subject o the existing sccuritics, charges, hypothecation and
mortgages, if any, subsisting in relation to any loans or borrowings pertaining to
Demcrged Undertaking, provided however, any reference in any security documents
or arrangements to which the Demerged Company is a party, wherein the Said Assets
of the Demerged Company have been or are offered or agreed to be offered as
sccuritics for any financial assistance or obligations, shall be construed as a reference
to only the Satd Assets pertaining to the Demerged Undertaking as are vested in the
Resulting Company as per 1h1's Scheme. Provided further that the securities, charges,
hypothecation and mortgages, ;fany, subsisting over and in respect of the Said Assets
or any part thercof of the Resulting Compeny shall continue with respect to such Said
Assets or parl (hereef and this Scheme shall not operate to enlarge such securities,

charges, hypothecation and morigages

§.6. T'he Resulting Company, at ils own cosl, shall take all steps as may reasonably be
necessary to enter into new or amended loan or security agrecments or instruments

and the like as may be necessary with the lender, such that Resulting Company shall

assumc solc responsibility for repayment of borrowings

5.7. Itis expressly clarified that in case of any question that may arise as to whether any
particular asset or liability and/or employee pertains or does not pertain to the
Demerged Undcrtaking of the Demerged Company, or whether it arises out of the
activities or operations of the Demerged Undertaking, the same shall be decided by

mutual agreement between Board of Directors of the Companies.

With cffeet {rom Lffective Date and unul such time names of the bank accounts of
Demerged Company which are pertanming to Demerged Undertaking are replaced
with that of the Resulting Company, the Resulting Company shall be entitled o
operate the existing bank accounts of the Demerged Company, in so far, as may be
necessary. The banks shall also honor cheques or other bills'issued in the name of

Demerged Company on and from Effective Date.

1l profits or incomes including interest on deposits with banks, interest income etc.,
t:)'ac:cruing or arising te Demerged Undertaking or expenditurc or losses arising or
meurred (including the effect of taxes, i any) by the Demerged Undertaking ol on
and any time after Appainted Date shall, Tor 21l purposes, be treated and be deemed
to be and accrue as the profits or micomes or expenditure or losses of the Resulting

Company, as the case may be.

10. Upon the coming mto effect of this Scheme and as per the provisions of section

72A(4) and other applicable provisions of the 1T Act, all accumulated business and

fax Josses and unabsorbed depreciaton, it any, of the Demerged Company pertaming

A¢



to the Demerged Undertaking shall be transterred to the Resulting Company. Further,
all accumulated business and tax losses and unabsorbed depreciation, if any, of the
Demerged Company which do not directly pertain to the Demerged Undertaking shall
be apportioned between the Demerged Company and the Resulting Company in the
same proportion in which the assets of the undertakings have been retained by the
Demerged Company and transferred to the Resulting Company in terms of the
provisions of section 72A(4) (b) of the I'l" Act. 1t 1s expressly clarified that all the
accumulated business and tax losscs and unabsorbed depreciation as are transferred,

shall be eligible te be carried forward and set off in the hands of the Resulting =

Company.

S.11. If any term or provision of this Scheme 1s found or interpreted to be inconsistent with
any applicable provision of the IT Act at a later date including resulting from any
amendment of Applicable Laws or for any other reason, whatsoever, then the
provisions of such amended section(s) of the I'T Act or any othcr Applicable Law
shall prevail and this Scheme shall stand modified to the extent determined necessary
to comply with conditions contained in Section 2(19AA) of the IT Act or any other
Applicable Law, as may be amended from time to time. Such modification shall,

however, not affect other parts of this Schetne.

6. LEGAL PROCEEDINGS

6.1. Upon coming mto cffect of this Scheme, all suits, actions and ether proceedings
including legal, taxation, arbitration, mediation and conciliation praceedings (before
any statutory or quasi-fudicial authority or tribunal or any court or arbirral body),

if any, by or against the Demerged Company pertaining to the business of Demerged

: Undertaking pending and/or arising on or before Effective Date shall be continued

o= h and/or be enforced by or against the Resulting Company as effectually and m the

4 ‘.,l g same manner and cxtent as if the same has been instituted and/or pending and/or
r -T arising by or against the Resulting Company.

6.2. It 1s expressly specificd that the Resulting Company undertakes to have all legal,
taxation or other proceedings pertaining to Demerged Undertaking initiated by or
against Demerged Company referred o in Clause 6.1 above, be transferred to its
name and shall have the same continiod, prosecuted and enforced in its name. The

S5 Companies shall make relevantapplic tions and take steps as may be required in this

regard.

In respect of all suits, actipys and other proccedings including legal, taxation, )

arbitration, mediation and conciliation proceedings pertaining o the Demerged

Undertaking and arising against the Demerged Company on or after the Effective

Bale, the Demerged Company shull ¢1 ve notice of such proceedings to the Resulting

o nm

Company and the Resulting Company shall gel such proceedings transferred to its
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name. Also, the Resulting Cotnpany hereby indemnifies the Demerged Company

against any expense or loss incurred by the Demerged Company in such proceeding.
7. INTER COMPANY TRANSACTIONS

7.1, Without prejudice to any provisions of this Scheme, upon the Scheme becoming
effective and with effect from Appoited Date, all inter-company transactions
between Demcrged Company pertaining to Demerged Undertaking and Resulting

Company including but not limited 10:
(i) cquity shares of Resulting Company held by the Demerged Company;

(ii) any loans, advances, and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may
give rise 10 a comlnge;n( liubility in whatever form), which are due or
outstanding pertaining to the Demerged Undertaking or which may at any time

in future become due between Demerged Company and Resulting Company; or

(ii1) any other agreemenvmemorandum of undcrstanding, exccuted between

Demerged Company pertaming to the Demerged Undertaking and the Resulting

Company;,

shall stand cancelled, extinguished and be of no effect as on Effective Date and the
Demerged Company and the Resulting Company shall have no further obligation

outstanding in that behalf.
8. TREATMENT OF TAXES

8.1. Upon this Scheme becoming effective, all taxes and duties payable by and accruing
" 10 the Demecrged Company relating to the Demerged Undertaking, including all
advance taxes, tax deduction al source (“TDS"), sales tax/value added tax, goods

and service tax or any refunds ar claims shall, for all purpose, he treated as advance

tax payments, TDS, refunds or claims of the Resulting Company.

8.2. Upon the Scheme becoming effective, the Companies arc permitted to file or revise
weir respective returns including but not limiting to TDS return, sales tax/value
dded tax returns, service tax returns, GST returns and all othe; relevant returns filed
-EI the Governmental and Registration Authoritics for the period commencing on
;iﬁd from the Appointed Dale, (o claim refunds and interest due, if any thereon,

o

Qvr ,sz’t:rcdus. exemptions pursuant to provisions of Lhis Schemc, notwithstadding that the

9 tinie period prescribed for filing/ revision of such return may have clapsed.

any rcfunds, interest due there on, benelit of carried forward losses and other /.
statutory benetits, i respect of income tax (including but not himited to TDS, tax§

collected at source, advance 1ax and tax losses etc.), CENVAT credit, GST credil, ¥

ar

. - . - 5 0 e e
3. Upon this Scheme becoming ctlective, all unavailed credits, claims and cxcmpuons




8.4.

8.5.

8.6.

8.7.

customs, value added tax, sales tax, service tax cte to which Demerged Undertaking

of Demerged Company is entitled to, prior to the period of Appointed Date, shall

withoul any turther act or deed be available to and vest in Resulting Company.

The obligation for deduction of TDS on any payment madce by ar to be made by the
Demerged Company for the Demerged Undertaking under the I'T Act, GST, service
tax laws, or other apphcable laws and/or regulations dealing with Laxes, duties or
levies shall be deemed to have been made and duly complied with on behalf of the
Resulting Company.

[}
All the expenses incurrcd by the Demerged Company and the Resulting Company

in relation to the Scheme, including stamp duty expenscs, if any, shall be allowed
as deduction ta each of the Demerged Company and the Resulting Company in
accordance with Section 35DD ofthe [ T Act over a period of § years beginning with

the previous year in which the Scheme becomes effective.

Without prejudice to generality of afuresaid, uny concessional or statutory forms
under applicable tax laws or lucal levies issued ar teceived by Demerged Company
pertaining to Demerged Undertaking, if any, in respect of pertod commencing from
Appointed Date shall be deemed to be issued or received in the name of Resulting
Company and benefit of such forms shall be allowed to Resulting Company in the
same manner and to the same extent as would have been available ta Demerged

Companies.

Any refund under tax laws due to Demerged Undertaking consequent to the
assessments made on Demerged Company and for which no credit is taken in the
accounts as on the date immediately preceding Appointed Date shall belong to and
be received by Resulting Company  The cancerned Governmental and Registration
Authorities shall be bound 1o transfer to the account of and give credit for the same
to Resulting Company upon the passing of the orders on this Scheme by the Tribunal

upon the Scheme becoming cffective.

TREATMENT OF EMPLOYEES

Upon coming into effect of this Scheme:

) All staff, workmen and cmployces who are m employment of Demerged
Company pertaining o Derergec Undertakimg as on the Effective Date shall
become statt, workmen and emiployees of Resulting Company with cffect from

Appointed Date on the basis that:

interrupted by reasons of the Demerger; and

(i) their employment ghall be deemed to have been continuous and not




(i1) tenms and conditions of their employment after Demerger shall not in any

way be less favorable to them than those applicable to them immediately

preceding the said transfer

b) Itis expressly provided that as far as provident fund, employee statc insurance
plan scheme, gratuity scheme/trusts, leave cncashment, superannuation
scheme, compensated abscnces, unavailed leave scheme or any other special
scheme(s) or fund(s) or trust(s), provisions for benefits created or existing, if
any, for the benefit of staff/workmen/employees of Demerged Undertaking
belonging to the Demerged Company are cancerncd, upon coming into effect
of the Scheme, the Resulting Company shall stand substituted for the Demerged
Company for all purposes whatsocver, related to administration or operation of
such scheme(s) or fund(s) or trust(s) to the end and intent that all rights, duties,
powers and obligation(s) of the Demerged Company in relation to such
scheme(s) or fund(s) or trust(s) shall become those of the Resulting Company.
It is clarified that enf'ploymcnl of employees pertaining to the Demerged
Undertaking of the Demerged Company will be treated as having been
continuous for the purposc of the aforesaid scheme(s) or fund(s) or trust(s)

including for the purposes of payment of any retrenchment compensatton and

other terminal benelits.

¢) The Resulting Company shall file televant intimations with the concerned
Governmental and Registration Authorities who shall take the same on record
and endorse the namc of Resulting Company for the Demerged Company. Upon
this Scheme becoming effective, all contributions to such scheme(s) or fund(s)
or trust(s) created or existing for the benefit of such employees pertaining to the
Demerged Undertaking of thc Demerged Company shall be madc by the

Resulting Company in accordance with the provisions of such scheme(s) or

fund(s) or trust(s) and Applicable Laws,
10. CONTRACTS, DEEDS, RESOLUTIONS, ETC.

10.1. Subject to other provisions conlained in this Scheme, all contracts, deeds,
understandings, bonds, guaranices, agreements, instrumcnis and writings and

\ benefits of whatsoever nature pertaining to Demerged Undertaking to which
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agreements, permissions, all statutory or regulalory licences, contractual licenses,
certificates, insurance covers, clearances, authorities, power of attorney given by,
issued to or exceuted in favor of Demerged Company and which are pertaining to
the Demerged Undertaking or any instrument of whatsoever nature including
various incentives, subsidics, schemes, special status and other benefits or privileges
pertaiming to Deinerged Undertaking granted by any Governmental or Registration
Authorities or by any other person and enjoyed or availed by the Demerged
Company shall stand transferred to the Resulting Company as if the same were
originally given by, issued to or exceuted in favor of the Resulting Company and
the Resulting Company shall be bound by the terms thercof, the obligations and
duties thereunder and the rights and benefits under the same ghall be available to the
Resulting Company. Insofar as the various incentives, subsidies, schemes, special
status and other benefits or privileges pertaining to the Demerged Undertaking
granted by any Governimental or Registration Authoritics or by any other person, or
availed by the Demerged Company arc concerned, the same shall vest with and be
available to the Resulting Company on the same lerms and conditions us applicable
to the Demerged Company as il the same had becen allotted and/or granted and/or

sanctioned and/or allowed to the Resulting Company. s

10.3. Upon the Schemie becaming effective. all resolutions pertaming o Demerged
Undertaking of Demerged Company which arc vahd and subsisting on Liffective
Date, shall continue to be valid and subsisting and be considered as resolutions of
the Resulting Company and if any such resolutions have any upper monetary or any
other limits imposed under provisions of the Act, then the said limits shall apply
mutatis mutandis to such resolutions and shall constitute the aggregate of the said
limits in Resulting Company. FFurther, the Resulting Company shall, in its own nght,
he entitled to realize all monies and complete and enforce all pending contracts and

transactions in respect of the Demerged Undertaking,

11. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

11.1 On and from the Appointed Date and up to and including the Effective Date, the
Demerged Company shall be deemed to carry on all the businesses and other
incidental matters pertaining to the Demerged Undertaking for and on ascount of

" nd in trust for the Resulting Company with reasonable diligence and duc business

,kﬂ}rudcncc and in the same manner as carried before and shall not without the prior

@@ Written consent of the Resulting Company alicnate, charge. mortgage, cncumber or

< .
47/ otherwise deal with or dispose of any of such Said Assets or such Said Rights and

Interests and business undertaking(s) or any part thereof, save and except i cach
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(11) 1f the same is expressly permitted by this Scheme.

11.2 All Said Asscts and Said Rights and Interests pertaining to the Demerged

Undertaking of the Demerged Company accrued to andlor acquired by the
Demerged Company afler the Appointed Date and prior to the Effective Date shall
have been or decined to have been acerued to and/or acquired for and on behalf of
the Resulting Company and shall upon coming into clfect of this Scheme and
pursuant to provisions of scction 232(4) of the Act, without any further act,
instrument or deed be and stand transferred to and vested in or be deemed to have
been transferred to and vested in (he Resulting Company Lo that extent and shall

become the Said Assets and the Said Rights and Interests of the Resulting Company.

12. SAVING OF CONCLUDED TRANSACTIONS

12.1

12.2

Where any of the Said Liabilitics pertaining to the Demerged Undertaking of the
Demerged Company as on the Appointed Date transferred to the Resulting Company
have been discharged by the Demerged Company afier the Appointed Date and prior
to the LEffective Date, such, dmchmgc of Said Liabilities shall be deccmed to have

been for and on account oflhc Resulting Company.

Without prejudice to anything mentioned abave or anything contained in this
Scheme, transfer and vesting of the Demerged Undertaking of the Demerged
Company as per this Scheme shall not aflect any transactions or proceedings already
concluded by the Demerged Company on or before the Appointed Datce or after the
Appointed Date till the Effective Date, to the end and intent that the Rcsulting
Company accepts and adopts all acts, deeds, matters and things made, done and
exetuted by Demerged Company as acts, deeds, matters and things made, done and

cxceuted by or on behalf of Resulting Company

All Said Liabilities pertaining to the Demerged Undertaking incurred or undertaken
by the Demerged Company after the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used, incurred or undertaken for and on behalf
of the Resulting Company to the extent they are outstanding on the Effective Date,
hall, upon the coming into effect of this Scheme and pursuant to provisions of
jon 232 and any other applicable provisions ef the Act, shall without any further
¢ hnstrument or deed be and stand transferred to and vested in and/or be deemed

ave been transferred 10 and vested in (he Resulting Company and shall become

0<'/§1|d Liabilities of Resulting Campany .
"13. CONSIDERATION

Upon the coming into effect of the Scheme, and in consideration of the dcmcrgcr(_g'r/ -

of the Demerged Undertaking and transfer and vesting thereol with the Resulting

Company, the Resulting Company shall, without any [(urther act or decd and

Wihout any further payment, issue and allot the cquity’ shares at par on a
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proportionate basis to each member of the Demerged Company whose name is
redorded in the cegister of members of the Demerged Company as holding equity
shares on the Record Date or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be
recognized by the Board of Directors of the Demerged Company in the following

proportion:

“For every 4 (four) equity shares of face value of Rs. 10/- each held in
Ih‘e Demerged Company, as on the Record Bate, every equity shareholder
of the Demerged Company shall without any application, act or deed, he
entitled fo receive | (one) equity share of face value of Rs. 10/- each of
the Resulting Company, credited as fully paid-up. The allotment of equily
shares of the Resulting Company shall be in the same ratio as aforesaid
to all sharcholders of the Demerged Company, subject to fractional
entitlements which shall be dealt with as per the procedure pravided for
in the Scheme. Accordingly, the Resulting Company shall issue and allot
1o the shureholders of the Demerged Company 10946604 fully paid up

equity shares of Rs 10/ cach on the Scheme becoming effective ™

13.2  M/s S.S. Kotharn Mchta & Co., Firm Regn. No. 000750N, ha.s 1ssued the report on
the atorementianed share entitlement ratio. M/s 3 Dimension Capital Services Limited
(SEBI Regn INM000012528), Category-1, Merchant Banker, has previded its faimess
opinion on the aforesaid share entitiement ratio. The aforesaird share entitlement
ratio and fairness opinion have been duly considered by the Board ef the

Companies;

13.3  In casc any member’s holding in the Demerged Company 1§ such thal the member
becomes entitled to a fraction of an equity sharc of the Resulting Company in terms
of Clause 13.1 above, the Resulting Compuny shall not issue fractional shares to
such member(s) but shall instcad consolidate all such fractional entitiements to
which such member(s) of the Demerged Company may be entitled on the issue and
allotment of the equily shares of thc Resulting Company, and thereupon the
Resulting Company shall issue and allot the consolidated number of equity shares
to a trustce nominated by the Demerged Company and the Resulting Company in
that behalt. The trustee shall sell such shares and distribute the nct sale proceeds
(after deduction of applicable taxes and other expenses incurred) t the shareholders

respectively entitled 1o the same in proportion  their fractional entitlements;

The equity shares to be issued and allotied by the Resulting Company in terns of

this Scheme shall be subject to the provisions of Memorandum and Articles of

Association of the Resulting Company and shall rank pari-passu for dividend LQ'T"/V"/
oT0

Q* f#

voting rights and for all other benelits and in all other respects,




13.5

13.0

13.7

The issue and allotment of equity shares, pursuant to clause 13.1 above is an

integral part of this Scheme. The approval of this Scheme by the members of the
Resulting Company shall be decmed to be due compliance with section 42, 62(1)(c)

of the Act and other applicable provisions of the Act; and

The Resulting Company shall apply for listing ol its equity sharcs including those
issued in terms of clause 13.1 on Stack Exchanges immediately after receipt of the
order of Tribunal as per applicable provisions of SEBI Circulars. The Resulting
Company shall ensure that steps for listing of shares issued in terms of clause 13.1
of this Sch‘emc are completed and trading in such shares commences within sixty
days of receipt of the order of the Tribunal, simultanecously on all the Stock

Exchanges.

The equity shares allotted pursuant (o the Scheme shall remain frozen in the
depository system till listing/trading permission is given by the designated stock

cxchange.

There shall be no change in the shareholding pattern of the Resulting Company
between the Record Date and the hsting which may affect the status of the approval

of the Stock Exchanges. ¥,

14. REDUCTION @F SHARE CAPITAL OF RESULTING COMPANY

14.1,

15.1.

Simultaneous with the issuc and allotment of new shares by the Resulting Company
to the sharcholders of the Demerged Company, in accordance with Clause 13 of the
Scheme, in books of the Resulting Company, all the equity shares issued by
Resulting Company to the Demerg:ed Company and its nomince and held by them
shall stand cancelled, extinguisticd and annulled, without any further act,
indtrument or decd. Such cancellat cn of share capital of the Resulting Company
shall be effected as a part of the Scheme itself and not in accordance with Section
66 of the Act. The order of NCLT sanctioning the Scheme shall be deemed to be
an order under Section 66 of the Act confinming the reduction and no separate

sanction under Section 66 of the * ct shall be necessary.

CREASE OF AUTHORIZED SHARE CAPITAL OF THE RESULTING

Upon this Scheme becoming cf fecti-re and before issuance of shares in terms of
clause 13 of this Scheme, th Resu ting Company shall incredase its authorized
Equity share capilal so as * s tenttoissuc equity shares to the shareholders
of the Demerged Con; ¢ . tag authonzed share ‘capital of the Resulting
Company i1s ks 2,00,00,000  dividded mto 20.00,000 equity shares of Rs. 10/-

cach. The Resnliinn f’{_;n]l'mn) ﬁha” e l‘()94().{104 qul]t}’ Sh{ll’CS ()f RS IO/'

<O

amounting 1 0,040 1 tenss of clause 131 of this Scheme. Therefor

putsuanl to ¢l Cand 14 ity b ~ithorized share capital of the

84




h g9
Resulting Company shall be incrcased by an amount of Rs. 10,00,00,000.
Accordingly, Clausc V of thc memorandum of association of the Resulting

Company shall stand modilied.
|

15.2. ltis hereby clarified that the Resulting Company shall pay the prescribed fee to the
RoC on increase in its authorized shaie capital as stated in clausc 15.1 of this
Scheme. It is further clarified that the consent of the Board of Directors and
shareholders of the Resulting Company to the Scheme shall be sufficient for
purposes of effecting amendment in the Memorandum of Association and Articles
of Association of the Company and no resolution  to be separately passed
However, the Resulting Company shall file the relevant e-forms with the RoC and
amended copy of its memorandum of association and articles of association within
a period of 30 days from the Effective Date and the RoC shall take the same on

record.
16. ACCOUNTING TREATMIEN']

16.1 Accounting treatment in the books of the Demerged Company;

Pursuant to the Scheme coming into effcet, with etteet from Appointed Bate of 1
April 2019, the Demerged Company shall account for the Demerger, in its books of
account in accordance with the applicable accounting standa;ds prescribed under
section 133 of the Act and generally accepted accounting principles a&opted in India

in the following manner:

(a) The Demerged Company shall transfer all asscts and liabiliues pertaining to
the Demerged Undertuking as on the Appointed Date at the book values
appearing in its books of account immediately beforc the Appointed Date and
correspondingly reduce from its book of account, the book values appearing
on such datc in accordance with the provisions of section 2(19AA) of the [T
Act.

Inter-company balances, if any, between Demerged Company and Resulting
Company pertaining to the Demerged Undertaking shall stand cancelled.
Upon the scheme being clective, the investment of the Nemerged Company
in the Resulting Company shall stand cancelled.

Any surplus or deficit ansing in the books of the Demerged Company after
giving cflect to the provisions o1 sub-clause () of this clause above, shall be
adjusted against the reserve, appedring on Appointed Date in the books of the
Demerged Company, as imay be decided by the Board of Directors of
Demerged Company.

Notwithstanding the above, the Board of Directors of the Demerged
Company is authorized to account for any of thesc transactions/ balances in

any anner whatsocver, as inay be deemied [it, inaccordance with applicable
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Indian  Accounting Standard nonfied under The Companies (Indian
Accounting Standards) Rules, 2015 (as amended from time to time) and

generally accepted accounting principles adopted in [ndia

10.2  Accounting {rcatment in the books of the Resulting Company:
On effectiveness af the Scheme and with effect from the Appointed Date, since the
Demerger involves entities which are ullimately owned by the same sharebolders
before and after the Demerger, the Resulting Company shall account for Demerger
ofthe Demer.gcd Undertaking in its books ef accounts in accordance with applicable
Indian Acceunting Standards notilied under The Companics (Indian Accounting
Standards) Rules, 2015 (as amended rom time to time) and generally accepted

accounting principles adopted in India in the following manner:

(a) The Resulting Company shall recagnise and measure all the identifiable assets
and assumed liabilitics, pertaining to the Demerged Undertaking transferred to
and vested in the Resulting Company at the book valuc as appcaring in the books
of Demerged Company relating 10 Demerged Undertaking as on Appointed Date
and in accordance with applicable Indian Accounting Standard notified under The
Companies (Indian Accounting Standards) Rules, 2015 (as amended from time

to time) and generally accepled accounting principles adopted in India.

]

(b) Upon issuc and allotment of shares by the Resulting Company lo the sharcholders
of the Demerged Company in consideration 1o the Demerger, the existing equity
shares of the Resulting Company as held by the Demerged Company and by its
nominee shall stand cancelled. Resulling Company shall credit its Share Capital

. Account with the aggregate face value of the new equity shares issued by the
Resulting Company to the members ot Demerged Company pursuant to Clause
13.1 of this Scheme. In respect of cancellation of shares held by Demerged

Eompany, Resulting Company shall debit to its Equity Share Capital Account,

the aggrepate face value of cxisting cquity shares held by Demerged Company 1n
~
o\ Resulting Company with a corresponding credit to the Capitul Reserve of the

# \Resulting Company.

Q
= . . . .
%21_9.9{0) Any surplus/excess in the value of net assels of the Demerged Undertaking as

transferred to the Resulting Company over the face value of the equity shares
allotted by the Resulting Company shall be adjusted in dccordance with
applicable Indian Accounting Standards notified under The Companies (Indian
Accounting Standards) Rules, 2015 (as amended [rom time to time) and generally

aceepted accounting prnciples adopted i India.

(d) Notwithstanding the ahove accounting treatment, the Board of Directors of the

Resulling, Company 15 authonzed 1o account for any of these transactions/

)
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balances 1n any manner whatsoever, as may be deemed fit, in accordance with
applicable Indian Accounting Standards notified under The Companies (Indian
Accounting Standards) Rules, 2015 (as amended {rom time 1o time) and generally

accepted accounting principles adopted in India.

i

17. REMAINING UNDERTAKING OF THE DEMERGED COMPANY

17.1. The Remaining Undertaking and all the assets, liabilities and obligations pertaining
thereto shall conuinue to belong to and be vesled in and be managed by the

Demerged Company

17.2.  All legal, taxation or other proccedings whether civil or criminal (including before
any Governmental and Registration Authorities) by or against the Demerged
Company pertaining to the Remaining Undertaking under any statute, whether
pending on the Appointed Date or which may be instituted at any time thereafter
shall be continued and enforced by or against the Demerged Company after the
Effective Date. The Resulting Company shall not in any event be responsible or
liable 1n relation to any such legal, taxation or other proceeding agamnst the

Demerged Company and relates 10 the Remammg Undertaking.

17.3. If proceedings are taken against the Resulting Company in respect of the matters
referred above, it shall defend the same in accordance with the advice of the
Demerged Company and at the cost of the Demerged Company and the latter shall
reimbuise and indemnity the Resulting Company against all liabihitics, damages

and obligations incurred/borne by the Resulting Company in respect thercof.
- 17.4.  With cflect from the Appuinted Date and up o and including the Effective Date;

a) the Demerged Company shall carry on and shall be deemed to have been

carrying on all business and activities relating to the Remaining Undertaking

[or and on its own behalf;

/?:vﬁ PUE}; all profits accruing to the Demerged Company thercon or losses arising or
) curred by it (including the effect of taxes, if any, thereon) relating to the

ﬁ maining Undertaking shall, for all purposes, be treated as the profits or

pertaining  toits Remaining  Undertaking  including all - or  any
refunds/creditelaim, f any, shall  be  trcated as a  liability or

refunds/creditVclaim, as the case imay be, of the Demerged Company; and

all assets and propertics acquired by the Demerged Company in relation to the

Remaining Undertaking on and after the Appointed Date shall belong to and

Contimue Lo Temain vested in the Demeried Company. 1 15 ehpressly LB
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that the Board of the Demerged Company on or after the Appointed Date is free
to dispose (transfer, sale or extinguish) any of their assets forming part of the

Remaining Undertaking to any other person.

18. COMPLIANCES

18.1.  The Demerged Company and Resulting Company will file necessary intimations
with the RBI through authorized dealer bank under the provisions of FEMA
Regulations for transfer and vesting of averscas investments of the Demerged
Undertaking belonging to the Demerged Company into Resulting Company in

accordance with the provisions of the Scheme.

18.2. The approval to this Scheme under sections 230 to 232 and other applicable
provisions of the Ac(, by the shareholders and/or creditors of the Demerged
Company pertaining (o the Demerged Undertaking and Resulting Company shall
be deemed o have the approval of the shareholders and/or creditors, as the case
may be, under the applicable provisions ot the Act, including but not limited to
sections 4, 13, 14, 61, 64 and 66 of the Act and no scparate procedure is required

to be carricd out
19. DIVIDEND

19.1. With effect from Appointed Date and up to and including Effective Date, Companies
shall be entitled to declare and pay dividends, whether interim ar tinal, to their

respective sharcholders in respect of the accounting period(s) prior to Effective Date.

19.2. Until this Scheme becomes eflective, shareholders of respeclive Companies shall
continuc to enjoy their existing rights under respective articles of association of such

Companies including their right to receive dividend.

19.3. It is however clarified that the aforesaid provision in respect of declaration of

divillend is an enabling provision only and shall not be deemed to confer any rlght

l the provisions of the Act, shall be entirely at the discretion of the respective Board
gfl Companics and subject, wherever necessary, lo the approval of the sharehalders

.Companies, respectively.

PART 111
. MODIFICATION OR AMENDMENT TO THE SCHEME
. Subject to approval by the Tribunal, Board ol both the Companies imay assent te any

modifications / amendments including withdrawal/ tenmination of the Scheme or to

any other conditions or limitations that the Tribunal or apy Govemmental and

Regstration Authority may deem fit to dircet or impose or which may otherwise be

ER



considered nceessary, desirable or appropriate by their respective Boards. Each of
Companies shall authorize their respective Boards o take all such steps as may be
nceessary, desirable or proper to resolve any doubts, difficulties or questions
whethcer by reason of any directive or order of the Tribunal or any Governmental
and Registration Authority of any other competent authority or otherwise howsoever
arising out of or by virtue of the Scheme and/or to give effect to and to implement

the Bcheme, in part or in whole, and/or any matter concerncd or conneeted therewith,

20.2. Further, itis clarificd that the mitial consent of the shareholders and creditors (bofh

secured and unsecured) of Companies (0 this Scheme shall in itself be deemed to be
sufficicnt to authorize the operation of Clause 20.1 of this Scheme and any

subsequent alterationr would not require a fresh nole of conscnl trom such

sharcholders and creditors.
21. REVOCATION AND WITHDRAWAL OF THIS SCHEMI

21.1. Subjeet 1o order of the Tribunal. Board of Companies shall be entitled to revoke,
cancel, withdraw and declare this Schemc to be of no cffect at any stage including,
ift (1) this Scheme 1s not being sanctioned by the Tribunal; (in) 1f any of the consents,
approvals, penmissions, resolutiens, agreements, sanctions and conditions required
for giving cTfect ta this Scheme are not obtained or for any other reason as Board of
Companics may deem fit; (iii) i case any condition ot alteration impased by the
Tribunal, Governmental and Registration Authority, sharehalders and creditors of
the Companies is not acceptable (o the Board of the Companics; and (iv) Board of
any of Companies arc of view that upon coming into effect of this Scheme, in terms
of the provisions of this Scheme or filing of the order with any Goyerminental and
Registration Authority can have adverse implication on all or any of the Companies.

On revocation, withdrawal, or cancellation, this Scheme shall stand revoked,

withdrawn or cancelled, as the case may be, and be of no cffect and in that event, no
rights and liabilitics whatsoever shall accrue to or be incurred nter-se between the

P Companies or their respective shareholders or creditors or employees or any other

‘©'Rerson, save and cxcept in respect of any act or deed done prior thereto as is

Hdutemplated hereunder or as to any right, hability or obligation which has ansen or
crued pursuant thercto and which shall be governed and be preserved or worked
Q& ‘out in accordance with Applicable Laws and in such case, each party shall bear its

own cosls unless otherwise mutually agreed.
‘

21.2, 1t any part of this Scheme 15 held invalid or is ruled illegal by the Tribunal or
becomes unenforceable for any reason, whatsoever, whether under present or future

laws, then it 1s the intention of the Companics that such part, in the opinion of the< s

Board of any of the Companies, shall be severable from the remainder of this
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the Companies shall attcmpt to bring about a modification in this Scheme, which
will best preserve the bencfits and obligations of this Scheme for the Companies,

including but not limited to such part.
22. MISCELLANEOUS

22.1. Incase any doubl or difference or issuc arises between the Companies or any of their
shareholdcrs, creditors, employces or persons entiticd to er claiming any right to any
shares in any of the Companies, as 10 the construction of this Scheme or as lo any
account, vuiualion or apportionment to be taken or made in connection herewith or
as to any other aspects contained in or relating to or arising out of this Scheme, the
same shall be amicably settled among the Board of the respective Companies, and

the decision aitived at therein shall be final and binding on all concerned parties.
23, COST, CHARGES AND EXPENSES

23.1. All costs, charges, taxes including duties, levies and all other expenses, if any arising
out of or incurred in carrying out and implementing this Scheme and matters

incidental thereto shall be barne by the Demerged Company.

For Jindaf Poly Films Limited For Jindal Photo Imaging Limited
Sd/- Sdr-

[ Sanjeev Kumar] i |Sapgato Mukerji )

( Company Secretary) (Director)

Legal Consultants of the Scheme

Vaish Associates, Advocates,
11" Floor, Mohan Dev Building,
13, Tolstoy Marg, New Delhi-110001

© (New Delhi) 5
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‘Table depicting details of assets and liabilities of the Demerged Undertaking of Demerged

Company to be transferred based on the financial statements available as per last quarterly

reporting period as at 30"" September 2018:

et ey
- Assets ' ’
Non-Current Assets 1, 150‘19 |
™ _'C_urrent Assets_ _: __ _.___ _— - - 10 169 92 ‘
Total ll 320 11 |
By
Other Equity 10,081 j?
LiabxlltI;_ - - - _ _ < - _“_ - _—i
No_n Current Ligbjlitit:s _ i _ | i _ _196@9 N
Current Liabilities | 44232
Tow _ nxmm
@ (New Delhi g
O
G
"
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Schedule of Propertics / Assets of the Transferor Compuany a8 on 1 April, 2019
Schedule 1

(Description of the Immovable Properties of the Transferor Compuny)
(1)  Freehold Property : '
Frechold Factory Land compromising of Unit No. I, Roll Film Unit No. 11 and PPD
Unit and including residential units of staft aggregute measuring 42467 Sym. survey
number 260/23 at Sheetal Industrial Estate, Demani Road, Dadra-396193, Dadra &
Nagar Haveli (U.T.).

?) Leaschold Property |
Leasehold Factory Land including residential units of staff aggregate measuring 80
Kanals at J&K SIDCO, Phase I, IGC Samba, Samba (Jammu).

Schedule 11
(Description of Investments)

(1) 4115428 Shares of JPI' Netherlands BV of F'ace Value 0.01 Luro cach.

(2)  Investment in Mutual Fund Units.

Particulars Units

ABSL Banking & PSU debt Fund 4,19,518
ABSL Banking & PSU debt Fund 2,09.679
ABSL Corp Bond Fund 13,90,014
Axis Banking & PSU Debt Fund 45,347
IDFC Bond Fund- Short Term Plan 25,85,205
SBI magnum ultra short duration debt fund 24,649
ICIC! Prudential Corporate Bond Fund 77,43,894
ICICI Banking & PSU debt Fund 47,83,064
HDFC Corporate Bond Fund 47,89,341
ABSL Corp Bond Fund 13,90,623
Kotak Credit Rigk Fund 41,08,801

“arrying Value of Net Assets us al 1st April 2019

Particulars Amt (In Lakhs)
Properly, Plant and Equipment . ,042.31
[ inventorics B I Y™
Trade Receivables e o 599.94
Investments in Shares ‘ 29.02
Investments in Mutual Fund Units ) _ lo,823.50
Cash and Bank Balances - o 18165 |
Other Financial Assets 129956 5
Other Current Assets | I 0
Trade Pavables ) - S B y _(_1_9_9'45) -
| Other Non-Current Liabilities S (563'4_?) '
, | Other Financial Liabilities ]
" | Other Current liabilities (101.80)
| Net Asset s | 1342869 |

For Jindal Poly Films Limited (Transferor Compan ‘\OT E‘ X
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