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Sub. Addendum to the Notice and Statement pursuant to Section 102(1) of the 
Companies Act, 2013 forming part of the Notice of the 11th Annual General 
Meeting 

In furtherance to our intimation dated 8th September, 2022, regarding the Notice of the 
11th Annual General Meeting (AGM) of the Company, we are enclosing herewith an 

Addendum to the Statement pursuant to Section 102(1) of the Companies Act, 2013 
forming part of the said Notice of the 11th AGM of the Company, scheduled to be held on 
Friday, the 30th day of September, 2022 at 04.30 p.m. (IST) through Video Conferencing 

("VC")/ Other Audio- Visual Means ("OAVM"). 

The aforesaid information has also been uploaded on the Website of the Company at 

www.universusphotoimagings.com. 

The Addendum shall form an integral part of Notice dated 30th August, 2022 of 11th

AGM circulated to the Members of the Company. 

This is for your information and record. 

Yours Sincerely, 

For UNIVERSUS PHOTO IMAGINGS LIMITED 

SURESH KUMAR 

COMPANY SECRETARY 

ACS: 41503 

Encl: A/a 
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ADDENDUM TO THE NOTICE OF 11TH ANNUAL GENERAL MEETING 

Addendum to the Notice and Statement pursuant to Section 102(1) of the Companies Act, 2013 
forming part of the Notice dated 30th August, 2022 convening the 11th Annual General Meeting 

of the Company 

Universus Photo Imagings Limited ('Company') had issued the Notice dated 30th August 2022 
convening the 11th Annual General Meeting (AGM) of the Company scheduled to be held on Friday, 
30th September 2022 at 16:30 (IST) through Video Conferencing (“VC”)/ Other Audio- Visual Means 
(“OAVM”).  

The Company hereby discloses the following additional information in the Notice and Statement 
pursuant to Section 102(1) of the Companies Act, 2013 forming part of the Notice of 11th AGM in respect 
of Item No. 4 to Item No.11:  

On 07.09.2022, the Company received a Special Notice from a shareholder, Mr. Ankit Jain, holding 
10.26% shares of the Company, under Sections 160, 169 read with Section 115 of the Companies Act, 
2013, Rule 23 of the Companies (Management and Administration) Rules, proposing certain resolutions 
in the ensuing 11th Annual General Meeting of the Company to be held on 30.09.2022. 

It is brought to your notice that the same shareholder, Mr. Ankit Jain, has also initiated legal proceedings 
against the Company under Section 241-242 of the Companies Act, 2013, alleging oppression and 
mismanagement by the Company on the same grounds that also form the basis of Special Notice issued 
by him. The company is vehemently opposing the aforesaid petition and the matter is now sub judice 
before the Hon’ble National Company Law Tribunal. 

Pursuant to the receipt of the aforementioned Special Notice, the present addendum is being issued in 
compliance of Section 115 of the Companies Act, 2013, read with Rule 23 of the Companies 
(Management and Administration) Rules, 2014. It is also brought to your notice that the Company has 
also filed an application before the Hon’ble NCLT challenging the validity of the Special Notice dated 
07.09.2022. 

Without prejudice to legal proceedings pending, in compliance of Section 115 of the Companies Act, 
2013, read with Rule 23 of the Companies (Management and Administration) Rules, 2014, the 
Company is placing for your consideration the following resolutions as proposed in the Special Notice 
dated 07.09.2022: 

SPECIAL BUSINESS: 

4. To Remove Mr. Shailendra Sinha (DIN: 08649186) from the office of Director of the
Company
To consider and pass the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and other applicable
provisions of the Companies Act, 2013 and the Rules framed thereunder Mr. Shailendra Sinha
(DIN: 08649186), be and is hereby removed from the office of Director of the Company with
immediate effect."

http://www.universusphotoimagings.com/


Universus Photo Imagings Limited 
(Formerly known as JINDAL PHOTO IMAGING LIMITED )        

CIN:  L22222UP2011PLC103611            
Corp. Off.: Plot No. 12 , Sector-B-1, Local Shopping Complex , Vasant Kunj, New Delhi-110070.

Tel: 91-11-40322100 Fax: 91-11-40322129 
Website: www.universusphotoimagings.com 

Regd. Office: 19th K.M Hapur Bulandshahr Road, P.O Gulaothi, Distt. Bulandshar (UP). 

"RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the 
Company be and are hereby severally authorized to settle any queries / questions / doubts in 
connection with the aforesaid resolution and to do all such acts, deed and things, including, but 
not limited to, filing of necessary e-forms with the Registrar of Companies, as may be deemed 
necessary to give effect to this resolution."  

5. To Remove Mr. Vinod Kumar Gupta (DIN: 00006526) from the office of Director of the
Company
To consider and pass the following resolution as an Ordinary Resolution:
"RESOLVED THAT pursuant to the provisions of Section 115. 169 and other applicable
provisions of the Companies Act, 2013 and the Rules framed thereunder Mr. Vinod Kumar
Gupta (DIN: 00006526), be and is hereby removed from the office of Director of the Company
with immediate effect."

"RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the
Company be and are hereby severally authorized to settle any queries / questions / doubts in
connection with the aforesaid resolution and to do all such acts, deed and things, including, but
not limited to, filing of necessary e-forms with the Registrar of Companies, as may be deemed
necessary to give effect to this resolution."

6. To Remove Mr. Sanjiv Kumar Agarwal (DIN: 01623575) from the office of Director of the
Company

       To consider and pass the following resolution as an Ordinary Resolution: 

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and other applicable 
provisions of the Companies Act, 2013 and the Rules framed thereunder Mr. Sanjiv Kumar 
Agarwal (DIN: 01623575), be and is hereby removed from the office of Director of the Company 
with immediate effect."  

  "RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the 
Company be     and are hereby severally authorized to settle any queries / questions / doubts 
in connection with the aforesaid resolution and to do all such acts, deed and things, including, 
but not limited to, filing of necessary e-forms with the Registrar of Companies, as may be 
deemed necessary to give effect to this resolution."  

7. To Remove Mr. Rathi Binod Pal (DIN: 00092049) from the office of Director of the
Company
To consider and pass the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and other applicable
provisions or the Companies Act, 2013 and the Rules framed thereunder Mr. Rathi Binod Pal
(DIN: 00092049), be and is hereby removed from the office of Director of the Company with
immediate effect."
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"RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the 
Company be and are hereby severally authorized to settle any queries / questions / doubts in 
connection with the aforesaid resolution and to do all such acts, deed and things, including but 
not limited to, filing of necessary e-forms with the Registrar of Companies, as may be deemed 
necessary to give effect to this resolution."  

8. To Remove Mrs. Sonal Agarwal (DIN: 08212478) from the office of Director of the
Company
To consider and pass the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and other applicable
provisions or the Companies Act, 2013 and the Rules framed thereunder Mrs. Sonal Agarwal
(DIN: 08212478) be and is hereby removed from the office of Director of the Company with
immediate effect."

"RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the
Company be and are hereby severally authorized to settle any queries / questions / doubts in
connection with the aforesaid resolution and to do all such acts, deed and things, including but
not limited to, filing of necessary e-forms with the Registrar of Companies, as may be deemed
necessary to give effect to this resolution."

9. Appointment of Mr. Kanti Mohan Rustagi (DIN: 00050667) as an independent director of
the company
To consider and pass the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of sections 115, 149, 150, 152, 160 and
Schedule IV and other applicable provisions, if any of the Companies Act, 2013 read with
Companies (Appointment and Qualification of Directors) Rules 2014 and applicable provisions.
if any, of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(including any statutory modification or re-enactment thereof for the time being in force),
consent or the members be and is hereby accorded to appoint Mr. Kanti Mohan Rustagi (DIN:
00050667) who has submitted a declaration that he meets the criteria for independence as
provided in Section 149(6) and Section 149(7) of the Companies Act, 2013, as an Independent
Director of the Company for the period of five consecutive years from 30th September 2022 to
29th September 2027 who is not liable to retire by rotation."

"RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the 
Company be and are hereby severally authorized to settle any queries / questions / doubts in 
connection with the aforesaid resolution and to do all such acts, deed and things, including but 
not limited to, filing of necessary e-forms with the Registrar of Companies, as may be deemed 
necessary to give effect to this resolution."  

10. Appointment of Mr. Anil Rustgi (DIN: 01636964) as an Independent Director of the
Company

To consider and pass the following resolution as a Special Resolution:
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"RESOLVED THAT pursuant to the provisions of sections 115, 149, 150, 152, 160 and 
Schedule IV and other applicable provisions, if any of the Companies Act, 2013 read with 
Companies (Appointment and Qualification of Directors) Rules 2014 and applicable provisions. 
if any, of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(including any statutory modification or re-enactment thereof for the time being in force), 
consent or the members be and is hereby accorded to appoint Mr. Anil Rustgi (DIN: 01636964) 
who has submitted a declaration that he meets the criteria for independence as provided in 
Section 149(6) and Section 149(7) of the Companies Act, 2013, as an Independent Director of 
the Company for the period of five consecutive years from 30th September 2022 to  29th 
September 2027 who is not liable to retire by rotation."  

"RESOLVED FURTHER THAT, any one of the Directors or the Company Secretary of the 
Company be and are hereby severally authorized to settle any queries / questions / doubts in 
connection with the aforesaid resolution and to do all such acts, deed and things, including but 
not limited to, filing of necessary e-forms with the Registrar of Companies, as may be deemed 
necessary to give effect to this resolution."  

11. Appointment of Forensic Auditor of the Company
To consider and pass the following resolution as an Ordinary Resolution:

"RESOLVED THAT, pursuant to applicable provisions, if any, of the Companies Act, 2013 and
the rules made thereunder, Consent of the members of the Company be and is  hereby
accorded directing the Board of Directors to appoint a forensic Auditor within 30 days of passing
this resolution to investigate all questionable transactions undertaken by the Company including
but not limited to all the related party transactions and the transactions for the previous 3
financial years i.e., 2019-20, 2020-21 & 2021-22."

"RESOLVED FURTHER THAT, the Board of Directors of the Company be and are hereby
authorised to do   all such acts, deeds and things including fixing the remuneration in
consultation with the Forensic Auditor, which may be deemed necessary and expedient to give
effect to this resolution."

By order of the Board of Directors 
Sd/- 
Suresh Kumar 

Place: New Delhi Company Secretary 
Date:22.09.2022 ACS: 41503 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 
AND SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 
(“REGULATIONS”) 

The following statement sets out all material facts relating to ordinary / special business mentioned in 
the accompanying notice dated August 30, 2022, and shall be taken as forming part of the notice: 

On 07.09.2022, the Company received a Special Notice from a shareholder, Mr. Ankit Jain, holding 
10.26% paid up equity shares of the company under Sections 160, 169 read with Section 115 of the 
Companies Act, 2013, Rule 23 of the Companies (Management and Administration) Rules, 2014 
proposing certain resolutions in the ensuing 11th Annual General Meeting of the company to be held 
on 30.09.2022.  

In the Special Notice, the shareholder has levelled allegations of mismanagement and violations of 
corporate governance norms against the Board of Directors and alleged that they had not acted in the 
best interests of the Company.  

The same shareholder has also initiated legal proceedings against the Company by filing a petition 
under Section 241-242 of the Companies Act, 2013, alleging oppression and mismanagement by the 
Company on the same grounds that also form the basis of Special Notice issued by him. The said 
petition is mala fide, frivolous and devoid of any merits, hence, the company is vehemently opposing 
the said petition and the matter is now sub judice before the Hon’ble National Company Law Tribunal. 

The petition filed by the shareholder as well as the Special Notice sent by him primarily agitates the 
non-subscription of rights issue by the company of the shares of JPF Netherlands in the year 2020.  

In this regard, the following facts are being placed before you for your consideration: 

It is pertinent to mention here that the decision around which the shareholder bases his grounds for the 
proposed resolutions was taken by the Board of Directors after thorough and careful consideration of 
the facts at hand, applying their commercial wisdom and taking into account the best interests of the 
Company and all its members. 

The allegations made by the shareholder pertain to the commercial wisdom and decision taken by the 
Board of Directors of the company. Before exercising the option of not subscribing to the rights issue of 
the shares of JPF Netherlands, due assessment and deliberation was undertaken by the senior 
management and the Board of Directors, after which it was decided that it would be in the best interests 
of the company to not subscribe to the said rights issue of the shares of JPF Netherlands.  

Keeping in mind the ethos of transparency and accountability that have always been held in the highest 
degree by the company, the factors taken into account by the company for such non-subscription of 
rights issue are detailed as under for your consideration:  

(i) Considering the fact that a huge cash outflow was required to subscribe to the rights issue,
it was not considered prudent for the company to make such huge capital investment for
the shares offered and it was decided that the company should preserve funds for its own
operations and invest in safer avenues.
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(ii) The investment strategy of the company was decided to be India centric and tended
towards investments with higher liquidity and safety of capital within India such as debt
oriented mutual funds and bank deposits. The investment in JPF Netherlands would have
been a long-term investment commitment and the company would not have been at liberty
to liquidate the investments in JPF Netherlands readily as and when any requirement of
fund arose, hence it would have negatively affected the rights of shareholders as well.

(iii) The initial investment in JPF Netherlands was made by JPFL in the year 2013 and no
dividend was received on this investment in the last 7 years except once in 2017-2018 and
therefore yielded 1.8% return on investment.

(iv) At the time, the Indian healthcare sector was attracting investments with government
support and had become a promising sector in terms of revenue and employment, with a
potential to increase threefold. Considering the outlook and growth in healthcare sector,
the existing medical imaging business of the company had promising development facilities
and growth potential. In view of this, the senior management proposed that the company
may require to infuse more funds for its expansion in the medical imaging business division
and therefore it was considered crucial important to preserve the resources of the company.

The directors of the company proposed to be removed were informed of the said Special Notice and 
proposed resolutions in terms of Section 169 of the Companies Act, 2013 and were given an option to 
make a representation in response to the Special Notice by 12.09.2022. Pursuant to the same, the 
company has received a common representation dated 12.09.2022 on behalf of Mr. Shailendra Sinha, 
Mr. Sanjiv Kumar Aggarwal, Mr. Rathi Binod Pal, Mr. Vinod Kumar Gupta and Mrs. Sonal Aggarwal. 
The same is being placed herewith for your perusal and is annexed as ANNEXURE – 1.  

The Special Notice sent by the shareholder is also being placed before you as ANNEXURE – 2, except 
certain annexures thereto which contain confidential and price sensitive information related to the 
company which was obtained by the shareholder during the course of judicial proceedings and has 
been misused.  
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To 

CS Suresh Kumar 

Company Secretary 

Universus Photo Imagings Limited 

P.O. Gulaothi, Distt. Bulandshar, 

Uttar Pradesh - 245 408 

12th September, 2022 

Subject: Representation under Section 169 (4) of Companies Act, 2013 on behalf of Mr. 

Shailendra Sinha, Mr. Vinod Kumar Gupta, Mr. Sanjiv Kumar Agarwal, Mr. Rathi Binod Pal, 

Mrs. Sonal Agarwal 

Sir, 

The present representation is being issued pursuant to your letter dated 08.09.2022 whereby 

you have respectively informed us that a Special Notice dated 07.09.2022 has been received 

from a shareholder proposing our removal from the Board of Directors of, Universus Photo 

Imagings Limited ("Company"). The present representation is issued by the undersigned both 

in his individual capacity, and also on behalf of other directors of the Company namely Mr. 

Vinod Kumar Gupta (DIN: 00006526), Mr. Sanjiv Kumar Agarwal (DIN: 01623575), Mr. 

Rathi Binod Pal (DIN: 00092049), Mrs. Sonal Agarwal (DIN: 08212478), whose removal has 

also been proposed in the said Special Notice on the same grounds and basis and who have 

authorized me to issue this joint and common representation on their behalf as well. 

At the outset, we would like to put on record the fact that we hold the office of the director in 

the highest regard. We have always acted with utmost good faith and to the best of our abilities 

solely for the best interests of the company. I, myself, have served as the whole time director 

of the company for almost three years now and throughout my tenure as the whole time director 

of the company, I have always discharged my fiduciary duties towards the company to the best 

of my abilities, have gone about my work with utmost professionalism and have always acted 

in the best interests of the company and all its members. We also would like to apprise that 

there have been no complaints, to the best of knowledge, in respect of our competence, let 

alone our integrity or professionalism. All the Directors on the Board had at least 20 -22 years 

of experience across the industry in multiple fields including in sales and marketing of X-ray 

films business and I, myself, have been handling pan India business for the last 18 years. Since 

I along with my fellow directors have been in the said business or in multiple businesses and 

fields for a significant amount of time, I believe that we collectively are well qualified and 
,19z:.., _ 

possess sufficient business acumen to manage and run and the day to day affairs of the ?-.-­

company. 

The shareholder who has proposed are removal has alleged that the Board of Directors of the 

Company have not acted in the best interests of the company and its public shareholders and 

that they had approved / not taken any action on various transactions, solely with a view to 

benefit the promoters, which in his opinion, has significantly diminished the value of the 



company and caused considerable loss to the shareholders. He has also claimed that he has lost 
trust in the present management and has therefore proposed resolutions seeking removal of 
directors, including me. 

In the explanatory statement to the special notice, the primary concerns raised by the 
shareholder are with respect to: (1) investment in JPF Netherlands; (2) unjustified reasons for 
not subscribing to the rights issue offered by JPF Netherlands; (3) collusion with the other 
shareholders of JPF Netherlands; and (4) diminishing the value of the company and loss to the 
shareholders. 

At the outset, it seems that the entire episode is an unfortunate instance of a shareholder seeking 
to disrupt the functioning of the company and harassing its Directors for reasons best known 
to himself, rather than any genuine grievance. It is apposite to note that the allegations levelled 
by the shareholder are materially similar to those ventilated by him in the legal proceedings 
against the Company under Sections 241 and 242 of the Companies Act 2013, which are being 
vigorously contested by the Company and the undersigned. Without prejudice to the fact that 
no such resolution could have been proposed by the shareholder when the said matter is sub­
judice, my reply to his allegations is as under. 

While the shareholder has imaginatively embellished his allegations to lend them a veneer of 
gravity, the core of his allegations is entirely hollow and baseless. The entire gamut of his 
allegations revolve solely around one well-considered business decision taken by the Board of 
Directors in best interest of the company and its shareholders and with scrupulous adherence 
to the principles of good corporate governance, which is the non-subscription of the rights issue 
by the Company of the shares of JPF Netherlands, an Associate company of the Company in 
the year 2020. 

I would like to put it on record that there is absolutely no basis behind the vague imputation of 
mala fide intent or impropriety to the decision of non-subscription of rights issue, which was 
taken by the Board of Directors after thorough and careful consideration of the facts at hand, 
applying their commercial wisdom and taking into account the best interests of the company 
and all its members. The issue was discussed at length by the Board of Directors in meetings 
dated 29.07.2020, 21.11.2020 and O 1.12.2020. After extensive deliberation, including an 
independent and thorough examination and assessment by the senior management of the 
company, it was decided to not subscribe to the rights issue keeping the best interests of the 
company. 

The subscription of the said rights issue would have required a huge cash outflow from the 
company and the Board is of the view that the company should rather preserve funds for its 
own operations and invest in safe avenues as the Covid-19 pandemic was at its peak at the time � 
and had caused considerable damage and brought in massive uncertainty in the market. 

Additionally, the investment strategy adopted by the company at that time was India centric 
and leaned towards investments with higher liquidity and capital safety. The company had 
invested a substantial amount of funds in debt oriented mutual funds in India and in bank fixed 
deposits, both of which offer a considerably high level of liquidity and capital safety and can 
be liquidated as per the fund requirement of the company. However, investments in JPF 



Netherlands would have been a long-term commitment and would not have offered the 
company the liberty to liquidate the investments in JPF Netherlands as and when required. The 
Board took into account the uncertain business environment at the time and thought it best to 
preserve the resources of the company and invest it in a judicial and rational manner so that the 
liquidity position and capital safety of the company are not compromised in any manner 
whatsoever. 

The Board also took into account the fact that the JPF Netherlands had not declared/given any 
return on investment for a period of seven years except the dividend paid in 2017-18. 
Additionally, due to the worldwide disruptions caused by the outbreak of the Covid-19 
pandemic too, the Board did not reasonably expect any favourable return on its further 
investments in JPF Netherlands in the near future. While it is true that during February and 
March 2022, JPF Netherlands declared dividend for its shareholders after 4 years, and only for 
the second time since the investment in JPF Netherlands was initially made by Jindal Poly 
Films Limited in the year of 2013 therefore considering the reasons as stated above, the 
company could not have reasonably anticipated or expected declaration of dividend in the 
financial year 2021-22. 

Thus, making such a heavy investment keeping in mind the low growth perspective combined 
with low potential yield rate would not have been in the best interests of the company. 

Further, the outlook and growth prospective in healthcare sector was considered in depth and 
it was realised that in light of such boom in the sector, the existing medical imaging business 
of the company had very promising growth potential. It was understood that the company may 
be required to infuse more funds for its expansion in medical imaging business division in the 
near future. Hence, it was considered best to preserve the resources of the Company and invest 
them in a very rational manner. 

Taking all the above factors in mind, it was decided that enhancing investments in JPF 
Netherlands would not be in line with the strategy, vision and prospective focused areas of the 
company. 

Therefore, the decisions taken by the Board which are termed as questionable by the 
shareholder were in fact in line with the vision of the company keeping in mind the best 
interests of the company. 

We whole heartedly believe in transparency and good corporate governance, we are also of the 
belief that such frivolous, unfounded and baseless allegations levelled against the Board of � 
Directors can be highly misleading to the other members of the company and prove to be 
detrimental to the company's best interests and its market standing. While we are not aware of 
the motivations of the shareholder behind issuing such ill-reasoned notices on conjecturable 
grounds, but as someone who has always acted in the best interests of the company, it pains 
us deeply to think of the adverse impacts such allegations can cause to the reputation and market 
standing that the company has built over the years and also to the interests of the shareholders 
who have invested their hard earned money into the company because of the belief they hold in the 
vision of the company. 



In light of the above, we hereby request you to circulate this representation to the members of 

the company before the forthcoming Annual General Meeting on 30.09.2022 and make 

the shareholders aware of the well-intended, reasoned and rational commercial decisions 

made by the Board of Directors of the company. However, if the shareholders are of the 

view that our tenure as a director with the company must end, we hereby tender our heartfelt 

gratitude to the company, its officers, my colleagues and the members of the company who 

have given me an opportunity to serve the company for as long as we did. 

Sincerely, 

Shailendra Sinha 

Wholetime Director 

Universus Photo Imagings Limited 

DIN: 08649186 
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ll1l· l't'�ol11l11111s in il\l' <.·11.-.uin� I I 1" .\,H1ual l,t·111.Tal
"frdill/! 11f {/nh c.·1·-.:11\ l'/totr1 l111a�i11�, I 11111k,f 
("( ompan,•") o h1.· hc·ld 1111 Jt1 1" "'i,·ptt·111hl'I' lU2.! 

I, i\nkit Jai11, am a slrnrs:holdcr 1)f the ( :ompany and huld. H\ 011 the d11lc Llt 
this kltcr_ \ 1,23,984 C<.juity shares reprcsc11ling ahuut I() 20% 1ll' th<: pald­
up cquil! shar<: capical ot'thc Co1np,111y. 

2 Pursuant lo the rrovisin1'.s of Secti11n 160 .uni Scc-li(111 I (19 1\:ad ,1·iLh Sc-:tion 
I l" 11! 11.: ( lltllp 111 c.., All, "''JI I and .Kulc 'i of lh ( (lll\l' 11 l\.:­
{.\fo1i.1�1.·m 'Ill 111 I ,'\d111i11i:.11atin11\ J{uk, 2014 c111 I all oLL r ,1pplil.'.,1hk· 
pr I l\ 1.;101 h, fl ll" ( \,11w;mi1·, , \,·,, 'I) I _1, ill al/ l)j' npplil.ihk pr(1\ I.SIPIJ., I ii the 
\rt I k 111', \ss11c1:it111n t \( > 1 1 ,- the Company, this lctlCI' is the Special 

Notice for propusi11g the re!'-:olutions as set out below i11 the e11st1ing l I th

Annual ( ienernl Meeting \lf lhe Company scllcdukcl 11) be held on 1011' 
Septe111 b<:r 2022. 

,. ·1 he bu,11d ol dir·cctors 0!'1l1c Company h;1s 11<11 acted i11 thc IJc:-,1 interest llir 
IIH: ( 'n1np.1n1 ;111.I it·; p1il,l1o ·,k,1,·l1,d,:c1·� .111,.I kr: ·'-l''l'Hl''Cl.i 'l\!li 1:tl-.•'ll :11:'. 
a, .. 11,)11 ,111 \.,11ic•w- t1:111•-:a,.-ti,.,11';. �.l'd,:I\' wIl 111I1,.- vIc1•. 1,, hc11l:i-1l tli1.'. tH<1111ufc1, 
wh1,·!l 11,I\T :;i:1nil1c1111h ,li111i11i-:!1v,l l!1c' \,1l,1e ,11' 1111.· ("cllll['CillY <1Jlli 11:11.•1.· 
c:1uscd CllllSilkrahk· loss lu lhc ,; 1 1,11 rll, ,l,k1 �; :111d 1:1, � ,1111.· 11:;, 111.·,·1: 
s�1;_Tiii\.',ili_1 c!;1ho1:1t"'d i1·, !l1,: '-'·\\11,1; .11,·,:1 -.l.11'T11<.·1;1 :11:11.-l:,·d '11 tlii:, ;H,'tl°<-'. 

111, ,h,1rvh,,l..i,·1 (d th: ('1"li1"'11,-. ;1:1,•, !,,,1 ,11:.,' 111 Lli.__· 111,,,:11! 



2 

management and to further investigate these actions of the Company, I am 
proposing resolutions for the removal of Directors, the appointment of 
certain individuals as Independent Directors, and the appointment of a 
reputed forensic auditor as determined by the board of directors as per the 
detail given below. 

PROPOSED RESOLUTIONS 

Item No.I 

TO lH�MOVI� MR. SilAIJ.,E DRA 'INHA (DJN: 08649186) FROM 
THE OFFICE OF DIRECTOR OF THE COMPANY 

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and
other applicable provisions of the Companies Act, 2013 and the Rules 
framed thereunder Mr. Shailendra Sinha (DIN: 08649186 ), be and is hereby
removed from the office of Director of the Company with immediate effect." 

"RESOLVED FURTHER THAT, any one of the Directors or the
Company Secretary of the Company be and are hereby severally authorized 
to settle any queries / questions / doubts in connection with the aforesaid 
resolution and to do all such acts, deed and things, including, but not limited 
to, filing of necessary e-fonns with the Registrar of Companies, as may be 
deemed necessary to give effect to this resolution." 

Item No.2 

TO REMOVE MR. VINOU KlJMAI{ (;LJPTA (l)IN: OIIOll(1SZ<1) l'"l<OM 
THE OFFICE OF DIRECTOR OF THE COMPANY 

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and
other applicable provisions of the Companies Act, 2013 and lhe Rules 
framed thereunder Mr. Vinod Kumar Gupta (DIN: 00006526), be and is
hereby removed from the office of Director of the Company with immediate 
effect." 

"RESOLVED FURTHER THAT, any one of the Directors or the
Company Secretary of the Company be and are hereby severally authorized 
to settle any queries / questions / doubts in connection wi1h the aforesaid 
resolution and to do all such acts, deed and things, including, but not limited 
to, filing of necessary e-forrns with the Registrar of Companies, as may be 
deemed necessary to give effect to this resolution." 

Item No.3 

TO REMOVl� MR. SANJIV KUMAR tiQARWAL (DIN: 01_§_�117�)
��OM Tm: 0 FFICF, m' Ill I< I':<.::!_( Ill 01<' TIIF: COM_p ANV 
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"RESOLVED THAT pursuant to the provisions of Section 115, 169 and 
other applicable provisions of the Companies Act, 2013 and the Rules 
framed thereunder Mr. Sanjiv Kumar Agarwal (DIN: 01623575), be and is 
hereby removed from the office of Director of the Company with immediate 
effect." 

"RESOLVED FURTHER THAT, any one of the Directors or the 
Company Secretary of the Company be and are hereby severally authorized 
to settle any queries / questions / doubts in connection with the aforesaid 
resolution and to do all such acts, deed and things, including, but not limited 
to, tiling of necessary c-fonns with the Registrar of Companies, as may be 
deemc.:d necessary to give effect to this resolution." 

Hem No.4 

TOREMOVEMR.RATHIBINODPAL DTN:00092049 FRO •ITHE 
OFFICE OF DIRECTOR OF THE COMPANY 

''RESOLVED THAT pursuant to the provisions of Section 115, 169 and 
other applicable provisions of the Companies Act, 2013 rind lhc Rules 
framed thereunder Mr. Rathi Binod Pal (DIN: 00092049), be and is hereby 
removed from the office of Director of the Company with immediate effect." 

"RESOLVED FURTHER THAT, any one of the Directors or the 
Company Secretary of the Company be and arc hereby severally authorized 
to settle any queries / questions / doubts in connection with the aforesaid 
resolution and to do all such acts, deed and things, including, but not limited 
to, filing of necessary c-forms with the Registrar of Companies, as may be 
deemed nec�:-;smy to give effect to this resolution." 

Item No.5 

TO IH�MOVE MRS. SONAL AGARWAL (l>IN: trn212478J FROM 
THE OFFI 'E OF DIRECTOR OF THE CQMPANY 

"RESOLVED THAT pursuant to the provisions of Section 115, 169 and 
other applicable provisions of the Companies Act, 2013 and the Rules 
framed thereunder Mrs. Sonal Agarwal (DIN: 08212478), be and is hereby 
rcmo ed from the office of Director of the ompany with immediate effect." 

"RF.SOLVED FURTHER THAT, any one of the Directors or the 
Company Secretary oC the Company be and are hereby severally authorized 
to settle any queries / questions / doubts in connection with the aforesaid 
resolution and to do all such acts, deed and things, including, but not limited 
to, filing of necessary e-forms with the Registrar of Companies, as may be frned necesmy lo give effect Lo this resnlulion." 
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Item No.6 

AJ>POlNTMr•�N'T OF MR. KANT!. MOHAN RlJ .. 'TAGI (DJN: 
00050M,7) i\� Ai\ I l>l•:PF:NOENT DIRE TOR OF TUE COMPANY 

"RE80LVEO THAT pursuanl lo tbc provisioll!) of set;lions 11 \ 149. 1 50, 
152, 160 ruid Schedule IV and other applicable provisions, ii' auy or the 
Cnmpanie.'i Acl, 20JJ read witJ1 Companies (Appointment and 
Qualifications of Directors) Rules, 2014 and applicable provisions. ii any, 
ofth1.:, L13I (List mg Ohligatiom: and Disclosure Rcqui,· 'Ill 'nt:.) Regulations, 
2015 (indudint nny statutory moclilicat1011 or re-enactment thereof for tbe 
time being in force), consent or the members be and is hereby accorded lo
appoint Mt. Kaul1 Mohan Rustagi tDIN: 000)0667) wliu hijs s11bmitt •d a 
declaration thal ht! ffi(,"t!ls lhe c1 i tcria for in<lcpcndcncc as provided m Section 
141J(C1) and Sec1i1111 t l 1J( /) ol' tlli: Con1panics Acl, 20 I 3, as an I 11 kpl·ndl 11t 
DiHTf11r of the< '111111 :111_ li,r Iii\' period ur five consec.ntiv years li·11rn ,0th 

'cptember 2022 to 29th September 2027 who is nol liable to r>tir by
rotation." 

"RESOLYJl:D J,'lJRTHE,R THAT, aoy one of Lhc O1rcctors or the 
Company Seer ·t::iry or the Company be and are hereby •• cverally authorized 
lo sc(llc uny queries / qu1::ti1.,11� / Joubt · in connection with the aforesaid 
res tlution and to d< all such acts, deed and things, including, but not limited 
lo. filing of necessary c-fom1s wilh the R�gi ·trar of .0111panies, ,ls may be 
deemed ueccsimry lo give cffccl to this resolution." 

Item No.7 

APPOINTMENT OF MR. ANIL RUST(;l (DIN:0Hl36964) AS AN 

INDEPENDENT DIRECTOR OF THE COMPANY 

"RgSQLVED THAT pursuant t·o the provisions of sections 115, 14Y, 150, 
! 52, 160 c1ml Schedule JV and other applicable provisions, i I' any of the
Companies /\cl, 2013 rend with Companies (Appointment and
(.Junltticnt1011s or IJireclors) Rult.;:s, 2014 and ap1 licablc provisions, if any, 
of the SEJH (Listing Obligntions and Disclostll't.;: Requirement ) Regulalions 
2015 (including any statutory modil1cation or rc-enaclmenl then.-:of for the 
time being in force), co11sc111 c1f !he rne111bers be and is hereby accorded Lo 
appoi11t Mr. /\nil RuslgL (DIN: (ll<dh%1I) who bas submillcd H declaration 
that he meets the criteria for independence as provided in Seclion 149(6) and 
8ection 149(7) of the Companies Act, 2013, a an lmlcpcndcnt Director or

the Company for the period of l1 c consecutive years from 01h September 
2022 to 291h September 2027 who is not liable to retire by rotntion •· 

"RESOLVED FURTHER THAT, any one of the Directors or the 
Company Secretary l)f the Company be and arc hcn.:by scvcrnlly aulhori:1cd 

� ·cttl< m1y 11110,ics / qucsli "" / dnuhts in con11cctio11 with the aforcsnid 
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resolution and to do all such acts, deed and things, including, but not limited 
to, filing of necessary e-fonns with the Registrar of Companies, as may be 
deemed necessary to give effect to this resolution." 

Item No.8 

APPOINTMENT OF FORENSIC AUDITOR OF THE COMPANY 

"RESOLVED THAT, pursuant to applicable provisions, if any, of the 
Companies Act, 2013 and the rules made thereunder, Consent of the 
members of the Company be and hereby accorded directing the Board of 
Directors to appoint a Forensic Auditor within 30 days of passing this 
resolution to investigate all questionable transactions undertaken by the 
Company including but not limited to all the related party transactions and 
the transactions for the previous 3 financial years i.e., 2019-20, 2020-21& 
2021-22." 

"RESOLVED FURTHER THAT, the Board of Directors of the Company 
be and are hereby authorized to do all such acts, deeds and things including 
fixing the remuneration in consultation with the Forensic Auditor, which 
may be deemed necessary and expedient to give effect to this resolution." 

DETAILS OF THE PRt)Pl)SIW RESOLCJTfONS: 

4. Please find enclosed the following documents from each of the proposed
Director as Annexure I:

(i) Form DIR-2 - Consent to act as a Director of the Company along with copy
of PAN card and identity card;

(ii) Fonn DIR-8 - Intimation by Director.
(iii) Fonn MBP-1- Notice of disclosure of interest by proposed Directors.
(iv) Brief Profile of the proposed Directors
(v) Declaration of independence by proposed Directors
(vi) 2 (two) Cheques of Rs. 1,00,000/- each for the proposed directors.

5 The Explanatory statement/ reason for proposing the resolution is given as
Annexure II for circulation to the shareholders.

For the resolutions proposed in Items 1-5 above, please treat this letter also as a 
special notice under section 169 read with Section 1 15 of the Companies Act, 
2013. 

For the resolutions proposed in llcms 6-7 above, please treat this letter also as a 
proposal for candidature of the persons mentioned above under section 160 of 
the Companies Act, 2013. 

_Jr the current Board of Directors is requested to do the ncedt\il to comply with
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the applicable provisions in respect of this Special Notice and to place the above 
resolutions before the shareholders in the ensuing Annual General Meeting for 
their consideration and approval. 

::::.���M. .. -£ ... 
Name of Shareholder: ANKIT JAIN 
Address: B-19, Sterling Apartment, 
38, Pcddar Road, Mumbai-400026 

No. of shares held: 11,23,984 equity shares 
Percentage of total paid capital held: 10.26% 
DP ID: 12081600 00944965 

a) The Manager
National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex,
Bandra East, Mumbai-400051
Symbol: JINDALPOL Y

b) The Manger
BSE Limited
P.J. Towers, Dalal Street
Mumbai-400001
Script Code: 500227

c) Securities and Exchange Board of India
Corporate Finance Department,
Plot No. C 4-A, G Block, SEBI Bhavan,
Bandra Kurla Complex,
Bandra East, Mumbai-400051

d) Registrar of Companies
37/17, Westcottt Buidling,
The Mall, Kanpur-208001
Uttar Pradesh
Emai 1: nll'. k ,111 p @id!!!.':J!.,_g��•,_,_lg

e) Suresh Kumar Mittal & Co.
Chartered Accountant
Statutory Auditor of the Uni versus Photo Imagings Limited
C-106, 2nd Floor, Maharana Pratap Enclave,

�ampura, New Delhi-110034 



FORMDIR-2 
CONSENT TO ACT AS A DIRECIOR OF A COMPANY 

[Pursuant to section 152(5) and rule 8 of Companies (Appointment and Qualification 
of Din:ctors) Rules, 2014] 

To, 
The Board of Directors 
UNIVERSUS PHOTO IMAGINGS Ll.MITED 
19th km, Hapur, Bulandshahr Road, 
PO Guloathi Bulandshahr ,Uttarpradesh - 245408 India 

Subject Consent to act as an Independent Director. 

I, Kanti Mohan Rustagi, hereby give my consent to act as an Independent Director of 

UNIVERSUS PHOTO IMAGINGS LIMITED pursuant to sub-section (5) of section 152 

of the Companies Act, 2013 and certify that I am not disqualified to become a director 

under the Companies Act, 2013. 

I. Dirt>ctor ldc?11tificalicm Number (DIN)

2. Name

3. FalhL�r's Name

I 4. Address 

5. E-mnil id

(i. J\.fobile no. 

7. Income-tax PAN
8. On:upalil>ll

9. Date of birth
lO. N,1lionali\y

�--

ll0050667 

Kanli l'vfohan l{ust,1r,i 

I.ate Shri Rilln 1\vtar Rust,,gi

C-9/9'177, Vasant Kunj, South West Delhi,
Delhi, 110D70
ka nli.ruslagi@pn ta njal iassocia les.,:on 1 

91-9871:106829

AAEPR9946E 
Business 

10.04.196? 
Jndian 

11. No. of companies in which I am ,llre;idy :J
a director and out of such companies
the names of the companies in which I
am a Managing Director, Chief
Executive Officer, Whole time Director,
Secretary, Chief Financial Officer or
:vl,111c1c:,1'1:

12. l'r11 Liculars of mt:mbersliip No. and Regi.sll'alion No. ll.JDIJ-DJ-2020ln-02050!,
Certificate of practice No. 1f the (113111)
applicant is a member of any Rer,isl1,1tio11 No. I\CS--!'l7� (ICC�l)
professional Institute. Specifically statet NJL;fnone.

. l 
I 



l"ll·:CJ .AHATIUN I ded.ir 1.- lh,,t I !1,,v,.· 1wl hec:11 c,.111vit kd nf .my offt•11u: i11 ,:rn111L'clio11 with Uw promohnn, fi,rmatin11 cir nt,l!l,ll',('llh'lll of �111y L:lm1p,111y rn· I.I .I' ,1nd h,iv,• n, I h,'.1'11 f<1111hl 1•,11illy ,,( MIV ir,�11d ,,r lllll-ll'l\S,11\Cl' or ,,f ""Y l>rr.,wh nt dul' lo ,lll\' l'Oll\p,111)' u11d1.•r thi:; .:\cl "r o111_v pr<•vlnus ,·ompany l,11\' i11 ihl· la•,l fiv1• )'PMS. I (urlht>r dl(-1.11'<' l'h,1t if <1ppoinled my 101,11 I lirn 11,r�hi l-' ·in ,1II tlw C(>111pc1n1l·'> i,h,,11 ll\J! l', 1·et.:d lht: 11n:s<.'I 1hul 111111d,rr nf, 0111pa11i1•s i11 which ,l pf'rson c.111 l,e .ippoinled ;i,·; ,1 Di1edur. 
,1. lam nut n.•tp1ircd to obtain the security cleo1r;111ce frun1 the l'vlinis1ry l)f I lrnm� Af!'.ii1s, Covt >nu11,·nl 11f India l,i•fn1(! s,id:i11g .�p!'oinl1111!11l .1s dinxlo1, [v·_] 

or b 1 ,1111 n·q11in•d !,, nhLlin llw .•:ccurity ,·!1•,1r,!lltt· from lhc Mini�l1 y nf l-l,11111· ,\lta11�, ( ;nv,·111111e11l of Ind iii hdon: �;1'c'.ki111• ,q,poi11l1111:t1l .it. lli1,·d\lt ,iiHI lit,, 5,lllll' h,1•; h:<.'ll t1bt,iinvd ,md is ,1tt,1dwd. � 
I � I 

Ualti: U:-\ Sl'ph:ndw1, :.>o:t:' Pl,1n:: Nr:1\' TJ,·lhi ;\tt;ichnwnls: I f'rouf of id1.:11lilf; r:oi ol H•,;i, \c, o, C 

D . fl 
�.V.-�1,X. 1\;d'� ;-:iig11,1l1tn· Krinti Moh.in Rustagi Independent Director DIN: ODD:i0667 
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form DlH-8 
Intimation by Din:dor 

[Pursuant to section IM(2) and rule 14(1) of ( ·, mpa.ni (Appoinlml'nl and 
Q11,1l11 i, ation of DirPdors) Pules, 2014) 

R1·e1.c;lration N11. u( C ompany L2?222UI'2011PL003611 
. \,minnl C1p1l,1l l,t:. R�. l l,ilO,lJ0,11110/-
Paid-up Capital Rs. Rs. 'J0,94,66,000/-
Nmne of Company Um, l"ISUH l'hotn Imagings Umit�id 
Address of ils Rl'gi"l"red Offo:\: : ·19th km,H,1pur, Bulandshahr roild, PO Gulnathi 
l3ulnndsh<lhr ,lllt.-1rl'r,1de!;h - .. ,1•,ll)8 lndia 

To 

Tlw Board of Directors, 

I, Kanti Mohan Rustagi, S/o Late Shri Ham Avlar Rustagi, l't'!dtlenl of C-9/9177, Vasant 

Km,j, South West Delhi, Delhi, 110070, being Independent Director in lht� l:ump,rny hcn•hy 

give notin• th.-it lam/ WnS a diredor in the fr,IJuwing comp,111ks during last· Lhrei! yc<1rs ;-

1. 

2. 

3. 

Walko Frozen 
Privi1te Limilc<l 

Foods 

Cetit Home Delivc1y 
Priv.ite Limited 

Nihon Access India 
Private Limited 

tJal� of ( t'ssaltilll 

18/05/2021 N.A. 

W/05/2016 N.t\

0.5/ 12/2018 N./\. 

furlht�r confinn that 1 have> not incurred di�quc1lifi,r1tion urnfor scclirn1 J()·l(2) l1{ Lhc 
Companks Ac:t, 2013 in any nf the ;ibc.wc� coinpaniC'S, in pa�viow; fin,rndal yt•,ir, and lhal J, al 
pres,.'nt. stand free from any di.squalificnlion from bdng a din:clor. 

Kanti Mohan l(ustagi 
(Independent Director) 
DIN: 00050667 
Address: C-9/9177, Vasanl Kunj, 

South Wt�st Delhi, Delhi, 110070. 

Date: 03 Septcmlwr, 2022 
�_-"·• · N,« P,•lh; 

/�



To, 
The Hoard of Directol"s, 

rORM MHP-1 

Notice of interest by director 

[Pursuant lo section IM (L) uml rule 9(1)/ 

UNIVERSUS l'IIOTO IMAGINGS LIMITED, 
19th km,I-Iapur, 13ulandshahr road, PO Guloathi l:lulandshahr ,Uttarpradlish - 2454()8 India 

Dear Sir(s) 

I, I<anti Mohan Rustagi, S/o Late Shri Ram Avtar Rustagi, resident of C-9/9177, Vas;rnt Kunj, South 
West Delhi, Delhi, 110070, being Independent Director in the Company hen·by giv,� notice of my 
intere.�t or concern in the following company or companies, bodies corporate, firms or other 
assorialion of indiviuuals:-

1 sr. 

No. 

1 

2 

Names of the Companies 
/bodies corporate/ firms/ 
association of individuals 

-- --

Walko Frozen Foods 
Private Limited 

---

0-;JiVCI'}'Getit Home 
Private Limited 
--

Nihon Access Jmlla Private I 
Limil,!d 

Nature of Shareholdi11g 
interest or 

concern/ Change 

in interest or 

concern 

Date on which 
interest or 
concern arose/ 

Change 

--------

Director 

Director 

Din:dOI 

18/05/2021 

"I0/05/2016 

4 Resurgent l{Psolution 

_!_ Prnfessionab LLP 
lndiviuual 

Partner 

05/ P/?.fflH 

19/02/2019 

�- J, iJ.:--
Kanti Mohan Rustagi 
(Independent Director) 
DIN: 00050667 
Address: C-9/9177, Vasant Kunj, 
South West Delhi, Delhi, 110070. 
Date: 03 Sl!plember, 2022 f" NewDclhi



03 September, 2022 
To 
The Board of Directors 
Universus Photo Imagings Limited 

19th K.M. Hapur Bulandshahr Road, 
P.O. Gulaothi, Distt. Bulandshahr (U.P) 

Sub: !J�clar,1\io!,!__Ql !.lli!.1ip1iml�nr,• ut_ult?J:_ l{��l.1liun Hi(J)(t•) ill I.isling Ohli1�1lirm ,ind 
di�t:lo_!illfll H<.!q11ill•1111,'_1 l 201.�1 !!_lid �ii•� '!;!i!l.!.l 1'.1 1 qf !!w t:_omp_,mi!.:!! Ad, :!1113 �11 h­
ru.!L(l)__Qf_ __ Rule __ Ii _uf ComRanies (Anpointment ,ind _Qu.1lification _ _!_)f Di1·c·dorfil_ 
It u l.£s2014 

I, Kanti Mohan Rustagi, S/o Mr. Late Shri Ram Avtar Ruslagi, Resident of C-9/9177, 
Vasant Kuni South West Delhi, Delhi, 110070, do hereby Jcdare that I am not di!,qoalificd 
to act as an independent director. 

1 further certify that I comply with the criteria of indepemlcnn� ,1s envisagl�d in SEBI (Lislinp, 
Oblig<1tion ,ind Disclosure Req11ircnients) Regul,1lions, 2015 ,md &�rt.ion 149 of llw 
Companies Ad, 2013. 

I hereby certify that: 

a) I nm a person of i11lcgri ly and possess n·levant (:xperUsc and experin1cc lo be illl 

Independent Director of the Comp(my;

b) (i) I ;am/ was 1101 ,1 promoter of thL) Company or its holding, subsidiary or associate
comp,111y or me111h1•r of the promoter group of the listed L·ntily;
(ii) I i\m no( rdillt.•d lo prnmot<!rs or dil'<'dms in the Company, il5 holding, subsidiary
or associate company;

c) I !,ave/ had no p,:cuniary rd<1tionship other than remuneration as such directoI or
having tra11saclio11 not cx,·etiding ten per CL•nt of total income or such amount as may
Ix: pn.::.�lrili.•tL with Lhc Con,pnny, its holding. sub�tdurv or ·"•i,ud.ih� company, or
their prnntnl,· ·s, m direct w;, during the lluu-: im11wd1,1lt•ly pw< edinr, fin.i1Kial years
or during the current financial y�ar;

d) None of my relatives:

(i) is holdinr, securities c}( or inter�",I in the listed entity, its holding, subsidiary or
associate company duri11g lhe thn'e immediately p1eceding financial years or
during the nJIT('nl financial year of face value in excess of fifty lakh rupees or
l:wn pem•nt: oi the p,lid-up c<1pitdl of the listt•d t'nlity, its holding, subsidiary or

r•date ,om P" ny. "'' J '" liV<·l y, m '""'' hi r,hec smn ,,, ,m, y I" 'l''�i fie, I 



{ii) is indebted to the listed entity, its holding, subsidiary or assocfote company or 
their promoters or directors, in excess of such amount as may be specified, 
during the three immediately preceding financial years or during Lhe current 
financial year; 

(iii) has given a guarantee or provided any security in connection with the
indebtedness of any third person to the listed entity, its holding, subsidiary or
associate company or their promoters or directors, for such amount as may be
specified during the three immediately preceding financial years or during the
current financial year; or

(iv) has any other pecuniary transaction or relationship with the listed entity, its
holding, subsidiary or associate company amounting to two percent or more of
its gross turnover or total income or more of its gross turnover or total income
singly or in combination with the u·ansactions referred to in sub-clause (i), (ii) or
(iii).

(e) Neither me nor any of my relatives:

(i) holds or has held the position of a key managerial personnel or is or has been an
employee of the Company or its holdin�, iiul>:.idi,uy or associate company or n1,y
compimy belonging to the promoter gr0l1p of th<> JistPd 1mHly in any of the three
financial years immediately preceding the financial year in which he 1s proposed
tu be appointed except in case of a rdalivc who is an employ e, other thank y
manageriai personnei, the restriction under this dause shall not apply for his
employment during preceding three financial years.;

(ii) is or has been an employee or proprietor or a partner, in any of the three financial
years immediately preceding the current financial year, of:
(A) a firm of auditors or company secretaries In practice ur rnsl auditors of the

Company or its holding, subsidiary or associate company; or
(B) any legal or a consulti.rlg firm that has or had any transaction with the

Company, its holding, subsidiary or associate company amounting to ten
percent or more of the gross turnover of such firm;

(iii)hoids together with n1y relatives iwu pt:j(t:nt or rr1orc of the tcti1! voting pt��".rer of
the Company; or

(iv) is a Chief Executive Officer or director, by whatever name called, of any non­
profit organization that receives twenty five percent or more of its receipG from
the Company, any of its promoters, directors or its holding, subsidiary or
associate company or that holds two percent or more of the total voting power of
the Company;

(v) is not a material supplier, seivice provider or customer or a lessor or lessee of the
listed entity;

(f) possess appropriate skills, experience and knowledge in one or more fields of
finance, law, management, sales, marketing, administration, research, corporate
governance, technical operations or other disciplines related to the Company'sf ""'' 

\lj 



(g) I am not less than 21 years of age.

(h) I am not a nohcindependent dircdm of another company on the bo.ud of which any
non-independent director of the listed entity is an indl'pendent director

(i) I havP nppli1•d onlirll' ln tlw institult• r,11· i1H'l11si<n1 ,Jf my n,imc in the dat,1 b,,nk ,1�

r,!qui1ed undi'I' R11I(' r, of Compani.•� (1\ppni11tmi>nl and (,}u,difkillion of Din!dors)

I{ u ll's, 20 l ,1.

Declaration 

I undertake th.it I shall sc,ek prior appruvnl uf lhc lfoard if and when I h,1vc any sach 
relationship/ lr,rnsaclions, wlwthcr material or non-material. If I fall to do so, l shall crnsc 
to be .111 indepc11d1�nt director from tlw dah� of <!nlning into surh relationship/ tr,msaclio11s. 

Fltrlhc1, I do hereby declare and confirn1 thal the above said information is trnc and correct 
t11 the bl'Sl of my knowlt�dge ,is on lhe dille of this declaraLion of in(fl•p('mkncc ,rnd I •;hall 
lake re:;prn1!dbilily for ils rnrrt>cll1l'f;s ,111d �h,lll be liable for fine (if ,111>') impos(•d rn1 the 
Company or ii� directors, if the saml' is found to be wrong or incoirect in futurt'. 

I further u11dert,1ke to inlim,1le immcdi.itdy tipon changes, if any, lo the Company for 
updating of the same. 

Th,mking you, 
Yours faithiuJly, 

Qll-6 ict�V-_,, -:-·' 
Kanli Moh.an lt11st,1gi 
DIN: 00050667 
R/n C-9/9177, Vas,1111 l<unj, '.;oulh West Delhi, Delhi, 110070 

PlacP: New Pelhi tcc 03 ,.kp lcmbc, 2022 



FOl{M DIR-2 
CONSENT TO ACT AS A DIRECTOR OF A COMPANY 

(Pursuant to section 152(5) and 111 k• 8 of Companies (Appointment and Qualification 
of Direclurn) H11b;, 2014) 

To, 
The Board of Directors 
UNIVERSUS PHOTO IMAGING$ LIMITED 
19th km, Hapur, Bulandshahr Road, 
PO Guloathi Bulanclshahr, Uttar Pradesh - 245408 India 

Subject: Consent to act as an Independent Director. 

[, /\nil Rustgi, hcrt'by J�ive my consent to act as an Independent Director of UNIVERSUS

PHOTO IMAGIN S LIMITED pursuant to sub-section (5) of section 152 of the 
Companies Act, 20]3 an<l certify that l mn not disqualified to become a director under, the 
Companies Act, 2013, 

:-1-:-L )m?clor ldcnLificalio11 N11n1hL:r (DIN) 
I 

-- -- - - -
; 2. N,111w 
I 

[ 3. Fullicr's N.,nw
,-! 4. Address 

/5. - E-maifid 
I , , fi. Mol)IIL' 11,>.
I 

! 8, On:upiilinn

01636964 

j 
/\;,ii Rt1slgi

Shri H1111:irsi Das Rusll',I 
I H.N,i--1,2-1, ; -r,���;:�6: I JEWO • 1:-Sector 56� 

_gu,/'.,•IDll,_tl�r�,rn,1,__!_2201-1 
;mil_ msl8i@yahuo.co.in 

I 
9J-98T\11:l'.l4J 

l J\J\El'R'.�f\98P
Corpoi.1lt> CrJ11sull,ml

1 ·--· -·- -· 

, 9. Dah• t'I L11rth --�-?9, !?Y��-!__ __ _
10. Nationality I lndi,111 

'11. No, of n1mpa11,,•� in whid1 I am i1l1c,1dy I 2 (Two) 
a director 11nd t>\ll of such companies ' 
the names of the companies in which 11· 
c1m a Managing Director, Chief 
Executive Officer, Whole time Director, 

I Secretary, Chief Financial Officer or I
I �1.111 •i;,-r -- . -- -

12. l',1rl1ndr11'S of membership No. and
Certificate of practice No if the 
<1ppliG1nl is a member of ,lll}' 
prolt•ssional Institute. Specifically st.it,, 

l. Member ol tnstit11t(' of Companilis I

NILifnone. I 

I Si•(·n�tMk•� o( India 
Rq�i.�tn1tion No.� F 2'.\62 
Cerlifit'illl' of l'r,1C'lke Nn.'= 22532 
Rt•i•,ist

.
r-ilion No. JUlll/11'1\-002/IF'- j

N0061n;:.mrn-19/ 12'.11<2 ([llf!J) 
lnsur,rnce l11�l1l11lc• uf India 
R<'gi-.tr;1ti1111 I\J, ,. D2rn,1,n'i 

( 

j 



1 dcchtn:: Hwt i have 11ui bu:�ll c0nvic1<-d .,f ;111y ,,!!,·11t1• 111 t'D111w, 110111 willt llw 
l'ltollH•li,·,11, t".-,rin,1li()11 ,,r lll,111,IJ'.l'lll(:lll .. r ,111'11\11111>,IIW IH' I I .I' .!Iii.I h o 1vv pul l.iv,•11 (,,,111.J ,1 11111\' ul ;1;iy lr;111d '" nw,lc,1• ,111u.· ,., ,,! .111y !,n·,a h n( dul)' 1.,, ,,1111 ,·n11111,111v und,_•r lht'-

1·1 ur ,lll\' l'''"iiull'> ,·.,m1·o111y l.1w 11'1 tl1,' l.1•,I fiv,· l''-'i"11:, I l1nllwr .!1•1 i:tn.' lh,1L 11 
,1�•1•ni11t,_•,I m1• l,',t,,I l)1n·ll,.,,�lt1p 111 ,ill lh'-' Ullllj',1111(''> •,Ii.ill 1101 ''"'n•d 1h1• J•ll'",,·11l�·cl 
1111111h•r 11f ,rn,q1,1111,�, 111 wliit.11 ,1 p<:1,:,,,1 ,.,:11 I_,,. ,111p<Ji1;l,·,I ,1., ,, /)111•1 In,. 

ii. I ""' 11, d 1·,:,p ,in,•d tr, ulitai11 I IH' ::i:c1.11 i I y, l,•,11 o111ce I I nl\1 I 11,· lvl i 11i::t1 y nf I l,1111,.� 
/\11.i i1 ::, C:t1Vl.'l"llllll'l1l ,.if Iridi.i h:r\l, <' •:,,, ·ki111\ .11 'I •Oil llllii'I 11· :1•, d i11 ·,:t, ,r, I V I
Ul' 

I, i ,uii 1l'cjui1u.i iv ,.,lA"iu il,c •,,··n11llv ,l,.11,111n· lium 111,_• l\l111i,l1)' ,,I lf,,1111• 
Affoim. Cm1I'11111,.•11l of [n,1,., l11•fo,,· ,:,··,·l:111!: .1p11,,111lll1l·11l ,1:. ,Ii,,·, 1,,, ,irnl llw 
same has bef'n obtained and is ,I 11,ll heel. 

r � - I 

1 >,tic: OS lit Sept,,mbm, 207.:.!. 
P!,ice: Gur1'.,H ,n 

?!t,.!J�t· /\.nil t<u5ig1 
fndependcnt l)in;,;(,n· 
rHt'-J '. n ui��69t(1 
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.-du 

..rn'{'""'1' 
o.w .. n'•tM�l 01 1n<11• 

:Hf.:'\,..r- ,u-,-r'.\ 

�
1
1��;;::��o rnwmo

';!'"'/MALE 

4813 4404 7 ' n

VID: 9114 11_�1'.) on.Ill l'l90 

_r),T I. I • I ,t q I• fh I 

M'nm•llftlllr-� 

lJnfGIUII IClllinllftcamon Aultlorlly of India 

q, I ,14. ,.,,., 6. i.u1-,.1�11• t�, �• .. 
·� ;, •·. 
ti/� I· l)l(IJ I 

Addre&s: 
h.no-',..!4, u1w1�1 6, hewo-1, Guryaon 
c;,,rlr1r ';f; r.111n.1nn 
H.i,y�111il . I ;j7(i1 l 



INCOME TAX DEPARTMENT 

NIL RUSTGI 

ANARSI DAS' R-USTG 

29/12/1960 
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Form DIR-8 
Intimation by Director 

[Pursuant to section 1M(2) and rule l 1(1) of Companies (Appointment and 
Qualific,iticm of Oirt>i'lmsj Rules_, 2014J 

Registration No. of Company 
Nominal Capital Rs. 
Paid-up Capital Rs. 
Name of Company 
Address of its Registered Office 

To 
The Board of Directors, 

l.22222UP2011PLC103611
Rs. 12,00,00,000 /-
Rs. 'l0,94,66,000/-
U11ivl'r·.t,.; Phr11n lm,1i;111i� l.111111,-d
1 1Jlh l,m.l l,q111r, Bul,tn,bll,,111' 11,,1d, POGuloathi
Bulandshahr, Uttar Pradesh - 24-5408 India

I, Anil Rustgi, S/o Shri Banarsi Das Rustagi, resident of H.No-524, Towcr-6, HEWO - 1,. 

Sector bt,, Gurgaon-122011, H.iryaua,, behig Independent Director in the company hereby 
give notice li1.-1t 1 am/ was a director in the following companif>s during last three years:� 

. S.N 
,-

Nnnw of th� Comp;1Jly T Date ii<:css,1tifm - , 
1 

'1 

l 
2. 

, F,-1n, llw,i1w�;s 
I' Technologies 1,idia Private

l.i111ilcd 
I Akul Scc�rities Private
'l.imih•d 

16/ Hl/2020 N.A. 

J:'j()(,/2022 N.A. 

furlher cn11lirrn tltdl I h;Wl' not i11n1rrPd dio;qu.ilifit'i1l1t111 undl'r :,cclitm 16,1(2) of the 
C.\-11np.111i(•s Ad, 2'11:'I 111 ,111_v (If ll1e abllV(' r11111p;111ics, in pr('vious finan,:i.11 y,_..,·,r, and that I, at

l'rl'.:·,L'ill, :;t;1nd fi'el' frrn�1 ;111y di),qL1c1lifi,:,1li1111 lrnm being a director. 

[ 
Anil Rustgi 
(Independent Director) 
DIN: 01636964 
Address: H.No-524, Tower-6, HEWO - 1, Sector 56, 
Gurgaon-122011, Haryana 
Date: 05 th September, 2022 

·feGu,g"on



To, 

The Board of Directors, 

FORM Mill' - 1 

Notice of intern st by director 

[Pursrumt Io section 784 (1) nnrl rnle 9(1)} 

UNIVURSUS PHOTO IMAGINGS LIMITED, 
19th km, Hapur, Bulandshahr road, PO Guloathi 
Bulandshahr, Uttar Prndesh-245408, India 

Dear Sir(s) 

I, Anil Rustgi, S/ o Shri Danarsi Das Rustagi, resident of H.No-524, Tower-6, HEWO - 1, Sector 56, 
Gurgaon- 122011, Haryana, being Independent Director in the company hereby give notice of my 
interest or concern in the following company or companies, bodies corporate, firms or other 
association of individuals:-

Sr. 

N11. 

! N,rnw:;-�1f the (�'01111�,-111ics
' /bodies corporate/ firms/
! association of individua1s

1 

I 
I 

F,un llll,'>IIWSS 

I Technologies India Private 

? 

Lin1il(•,I 

; Akul 
1 Limiled 

I 
� 

', \ - , ;t 'J' ' , -- ii 

Securities 

Anil Rustgi 
(Independent Director) 
DIN: 01636964 

Private 

t 1\J,1tt1H! ot' Shart!lwldiug 
inll'n:st rn· 

conr.:L'l'n/ Ch,rnr,1.• 
I • .  

111 111ll:n:st or 

l COll(l'l'll 

lhn·, L11r l\llL 

1\dtli1in11,d !'-1 ll 

Ui11:d111 

Address; H.No-524, Tower-6, HEWO -1, Sector 56, 
Gurgaon - 1220'11, Haryana. 
Date: OS1h September, 2022 

�FCu,gaon 

Date on which 
inkrcsl m· 
COllC:C'III ilt'()St-/ 

Chang(' 

i(,j 10/20'.'ll 



DECL J\ltf\TIQN_ OF lNllF,l 1ENDI-Nt;1; 

05th September, 2022 
To 
The Board of Directori; 
Universus Photo Imagings Limited 

19111 KM. Hapur 13ulandshahr Road, 
P.O. Gulaothi, Distt. Bulandshi\hr (U.P) 

Sub: lkd,11.1!._i"11 uf incl�pt·1td_•11<� 111J5ler_J�!Jl,1li1111 I 1(.IJO!.L.Q( l,isli!)g_Llhlfg,1liou .,ng

disdlls.!.!L'. l{�111d1�1\l.£.!.:ll 201'i, ,,nd :-.ul'.-'•'�<.!i.!.111 H',111( lh£.t�,nnp,11\le. /\(l, 2111'�.,�·_s,d,!_ 
rnle (JL o(_Bul� �- �f_f'c.9!!'!�•,jg�_J/\pp_q_lnlmcnl ,1ml_Q_11aJifi,·,11ig_n Qf_Q_i_n•1·tc11�) 
fu!.l,•1: '.!01'! 

[, Anil Rustgi, S/o Mr. Ban,irsi Das Ru!;lgi. Resid,•nl of H.No-524, Tower-ii, I I 1·.WO • 1, 
Gurgaon, Sector 56, Ha,·y,111.1, 122011,. do lwrl'by decl.ire that I ml"I nol tlisq11illifird to act as 
an independent d\rector. 

I fu1 tlwr c,·rtify that l co111ply 1-v ith llit' cdll',·1a of independence as c11vis,1gcd in SI ml (Listi ti{\ 
Obligilti1111 and Disclos11rc l{,·qum.•m,·ntsJ Regu!a!!ons, 2015 ,md S('rtion 1,19 of llw 
Companies Act, 2013. 

I hereby certify thrtt; 

a) l am a 1wr�;on of i11t,-·grity and 111,:,sl,'SS relevant expe,·tise and experience to be an
Jndepend,·11t Dired11r of tl1e Cornp.111y;

b) (i) I .1111/ w,,s nol ,1 prnrnc,IN of llw Co111p,my or ils holdi11g, subsidiilry or ass1Kiale
cnn1p,rny or 11i.·111l•(•r nf tlw pl'omol!.•r p;roup uf the listed 1.•n1ily;
(ii) I ,1m not 1d;1ted lo 111·rn111)ler, or dirci:tnrs in the Co111p.111y, its lloldi11g, st1b!:1di,Hy
or associate company;

c) I li,iv,•/ h;1d "" 11Pn111iarv rc•l.1l.iuid1q, other than remunenHion as such director or
lo,,'"in1•. l1,111:,;1ct1,,.-1 nol 1•·.-, 1•,·,li11g lv11 11er c.-.nl of total 111,'.0ll\<? or such .unount as may
h f'I'' ,, ri(,,·d. '"Uh lhv 1 ,,111pn11v, ils h1>\.l111g, sul>,,ialmry or ,l'·'•I' ·i,,1,, cn1111 .111,, or
1l1,•1r 1111111111ll'r.,. 111 d111: Int;:, dllling lhL' lh1-,••· imnwd1,,tely pr, ,1•,l111g tin 11u1,II va·nr:.
or during llw Clll'll'l'll l111:mdt1I yl'ar;

d) None of my relatives:

(i) is hL>h.ling senmlws of ,)r interest in the listed entity, its holding, subsidiary or
assoL·J.ite comp,llly duri11g the three immediately preceding finana.Jill years or
during the current financial year of face value in c;.:ccsJ, of fifl) l,1kll rupees or
lwn (Jerc,,11! of the p,1id-11p capital of the li.•;tcd entity it9 l1,1ldi1,Y. ·,ul•s1d1,uy or

,'.)f '" ia le , "", r;any, , esr< •cl <Vely, orn<eh h,111 ",, ,um ,; ""' li;I '°'"" , I 

yt- )\_ .I 



(ii) 1:, 11,clPl,t d l1 the 11:,kd •nllly. it, h11ld111l:, :;,11.J),id 1 'l>r ,ssmi.111• ,·om1•any <•r
111,•11· pw1,1ot1 n; or dirt•<"l\\1 s, in .,.,·1�s:. l•I such a, \(1\mt • "'' y t .:- sp\'.c.iwd,
d111i11):\ llw three in1111t tl,,111 ly prt•••,.,l111g 1111,mtial v •. r� , , during lht: curr •nt
fin,1ntic1f yc,u,

(iii) l1-1s i;ivc11 ,i gn,1r.111t,·< or rm1\'1<h·d ,111�, 'tn11 ll', i11 ,c,1mn Ii 111 \ ilh thl'
i11dr•J,t .. •d1wss l•f ,111y lhi1d pnsrn1 to 1111: listed ,•ntity, It:: holdmg, s11bt.idii1l'}' <'Ir
, ssoci,1tL ,·omp,rny or lh, it pr 111011.r!i or dlrC'r t, 1s, for such 11mn1111t ,1s 11rny l.1e
Spt'dncd tiu,mr, tlw thrP.r.> iinmP.<liill. ly rrl" f•d111p, li11,1rn:i,1f \'l?.11$ ur dmmg lhe
nmcnt fimmci,il year; or 

(iv) h,1:; .iny :Jl111:1 µc1,;Uru,11y h,UL<;.i 'lt<lll or 1<•l,1liun�hip v,·ith llw lislt:d entitf, ils 
holdi11g, s11l>,;idi,11 y or JiSsoli.ill' company m1101111tillf\ to two percent or more o( 

1lli r,ross 111rnnvc·r 111· tot,11 illt'omt• m more u( ii� 1,mss l111 nov<.>I' Pl' total income
�inr,ly or in combination with the trnnsactions I eferred to in sub-clc1use (i), (ii) or
(1H)

(e) Neither me nor any of my relatives:

(i) holds or has held the position of a key managerial personnel or is or has been an
t.•111ploy1?,• llr tht• C ·onipnn,· 01 its holcling, subsitlinry ()r .i:;soc:i,11e company or :iny
mrnpany helnntinr, to tlw pron,olcr r,roup of thr listed en!ily many of the three
fi11an,.·ii\l yt'af'i immecli,1h?I�• I rl!cedi11g tl11. fin,mcial ycm i11 which he is pwpo:,cd
Iv bl' i1ppoi11(ed cx<:epl 111 cr1se ol d relrlfiv\' wh11 is nn 1•mploye,:, ollwr than Ice)'
rnanagerml porson11t I, the l('!ilrl, hull 111111&•1 lhb rlaw,1' sh;lll 1101 apply for his
c111ployment dtHiflf� 111ecPtH11g tl1r1•<• fi11,mch1l y1•ars;

(ii) is or has been an employee or proprietor or a partner in ,my of the three financial
years immediately 11e1:eding th1 �1.1rrent fin.indal y1�;u, of:
(A) a firm of auditors or company sec1etarics in prnctice or cost auditors of the

C(l111p,111y or its ho!di11g, ,;11():,ldlt.Hy or ,C,:><xlalr..' 1.ompat1\', or
(13) ,lily 1tw,I or a c:vns11lt1111� (itm th.it h,1s M hild any trn11saction with the

Company, Its h,)ldmg, s11bsidi,1ry t)I nssvdalt' l' mpany «mounting to ten
pt!r enl m more of the woss lu111uv1?1 o( sud1 (i1m,

(iil) holds logethl.'r with my relatives two percent or more of the total voling power of 
the C'ornpnny; or 

(i\•) is ,l Chic( Executive Offic1•1 or director L,y wh,1lev1•r n,1111� fall<•d, of ,my non­
profit ori,111L,,11ion ()mt 11•( •ives lwt•nly fiVl' 1wtr'i•nl 01 more of i(s nreipt.s from 
th' Company, a11y of its promml'rs, dircdcm; or its holding, sllb!;idi.iry or 
i1i;s,wi<1tc ,·ompc111)' nr I hat hold•. two percent nr more of lhC' to11l vo1i11i pOWl'I' (I( 
lhr Comp.iny: 

(v) is not a material supplie1, service provider or customer or a lessor or lessee of the
listed entity;

(f) pos,w.% 11ppr1)pri,1tv �kill:., <!>-1•1:ril'llCI.' ,11111 k11owli'dF,t' in 01w or more fields of
ti11m1cc, law, m.111.1gcmcn1, Sillcs, 111111·kcl111g, 11dminblr<1licm, rt'!'('Mch, coq,ornle
govem,mce, technirnl opcr,1lion:; or lllfivr disc:iplim$ rt>l:itcd lo the Cnm1Mny's

��•�» 
,' 

J 



(g) I am not less than 21 years of age.

(b) I am not a 11u11-inde1�l.'1tdent dirednl' of another com11any on llw board of which any
non-indep,.'t,dl•11l dirvl'lor of tlw listi·cl entity is <1n i11dt?jW11de11t director

(i) I have applied on line to the institute for inclusion of my name in the, data bank as
required under Rule 6 of Companies (Appoinhnent and Qualification of Directors)
Rules, 2014.

Dec_laration 

I undertake that I shall seek prior approval of the Board if and when I have any such 
relationship/ tram,actions, whether material or non-material. If I fail Lo do so, I shall cease 
to be an indep(mdcnl director from the date of entering into such relationship/ transactions. 
J•un.her, 1 do hereby dcclui c mid .:unfi11n U1,1I th ,1licw� �,tit! iJ\Jormauon ,_q tme and correct 
to Ill<:! t,, ·,I ,,, 111, l,11\Mled�C' Mi on th,· ,l,1lt• of this dr ·l.1r.tll<Hl of l1ld<·1•1·11dc1l' •• and r shall 
t.ik<' r, .. ,1,1111•,,hillly 1111 its c:orreclnes,; ,1111.l sh,1ll \Jc J,,1\ik· fm fine (1f ,nl)) imposed on the
Comp11ny or ii:; diri•,;tors, 11 the !iamc 1s found lo be- wronr, or inrorr<:cl in fulnrl'.
I further undertake to intimate immediately upon ctianges, if any, to the Company for 
updating of the same. 

Thanking you, • 
Yours faithfully, 

(\,_ ✓-✓f ' 
Ani\ R-ustgi 
DIN: 01636964 
R,to H.No:524, Tower-6, HEWO - 1, Sector 56, Gurgaon 
Haryana- 122011. 

Place: Gurgao11 

J
05th Septembe, 2022 
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Information of Director(s) seeking appointment at the proposed EGM pursuant to Secretarial Standard 2 issued by ICSI as on the date 

---- ------

; Name of th" nir .......... ,_ -·· --·�· 
________

ANIL RUSTGI 
---- - . 

: KANTI MOHAN RUST A GI 

Director Identification , 01636964 
Number (DL'\) 00050667 I - -

j 29/12/1960

Date of Birth (Age in years) 
I 0/0411962

(60 years) 

Original date of appointment NA 

• An Insolvency Professional with I BC.
• Associate Member ofICSI.

(62 years) 

NA 

• An Insolvency Professional with IBC.
• Associate Member of ICSl.

Qualifications • Registered as an Advocate with bar Council of • Licentiate of Insurance Institute oflndia
India

Experience and expertise in 
specific functional area 

� 

• 

• 

• 

• 

• 

0 

• 

Experienced corporate attome:y and proven 
corporate governance professional with over 
30 years of professional experience in various 
corporates such as 
Serving as Advocate in Patanjali Associates 
Executive Vice President (Global) - Legal & 
Company Secretary in Hinduja Global 
Solutions Limited 
Senior Legal Counsel in Coca-Cola India 
Group Company Secretary in Max India 
Limited 
Manager in Infrastructure Leasing and 
Financial Services Limited 
Company Secretary in Proagro Seed Company 
Limited 
Company Secretary in Steel Tubes of India 
Limited 

• Mr. Anil i.!: an industry veteran with over 38 years
of experience. With wide and diverse exposure in
Company Secretarial, Legal, Compliance
Management, and Corporate Governance, Anil has
exposure to Indian & Global Corporates like Honda,
Schneider. Maruti, Escorts, Uninor and others at
senior posirions.

• His Areas of Expertise include, Corporate Laws,
Litigation, Joint Ventures, Mergers & Acquisitions,
Contract Management and Compliance.

• In Corporate sector, Anil has been responsible for
all kinds of Litigation & Corporate work (Drafting,
Vetting of agreements etc.), all aspects of secretarial
work, Corporate Governance, statutory compliances
as per SEBI Regulations , Companies Act & other
Corporate laws, Intellectual Property Rights (IPR)
matters, Public Issues and Rights Issues, and
Internal Audit

• Anil has issued more that 150 Valuation Reports



Remuneration last drawn 

Shareholding in Universus 
Photo Irnagin_gs Limited 
Terms and conditions of re­
appointment and 
Remuneration 

No. of Board meetings 

NA 

NIL 

NA 

NA 
attended during the year 

---'-----------------

No Relationship Relationship with other 
· · - · · 

Directors or KMPs 
----------

Directorships held in other 
, companies in India 

• Walko Frozen Foods Private Limited
• Getit Home Delivery Private Limited

under Companies Act, 2013 and Insolvency & 
Bankruptcy Code for Listed and Unlisted 
companies. 

• Appointed Interim Resolution Professional in one
listed Entity, Resolution Professional in one un­
listed Entity, and Liquidator for Voluntary
Liquidation in four cases through big 4.

• Anil is also appointed as a Non-Executive
Independent Director in one Indian Subsidiary of
NYSE Listed entity and in one Private Limited
Company

NA 

N1L 

NA 

NA 

No Relationship 

• Faro Business Technologies India Private
Limited

• Nihon Access India Private Limited 
cc....c.:..;:..;..c....::..c.::...;=::.:..:.c:..::..::'-------___:-=:.::.:.....:-_:___ __ _ 

• Akul Securities Private Limited
_ __ __..,;..::..:....:.._ ______ ._: 

i Membership/Chairmanship 
of committees in public 

r

ed companies ;u lndfa _

NA 
1':A 



Annexure II 

EXPLANATORY STATEMENT/ REASON OF THE ABOVE PROPOSED RESOLUTIONS 
NO I TO 8 

This is an explanatory statement to lhe special notice from Mr. Ankit Jain, who owns I0.2(i0/4, 
of sh:,rt>s in the Company as on the date of special notice, under Section 169, 160 read with 
Section 115 and other applicable provisions, if imy, of the Companies Act, 20 l 3 and the Rules 
framed thereunder, to pass Ordinary Resolutions for: (i) Removal of Mr. Shailendra Sinha 
(Director), Mr. Vinod Kumar Gupta (Director), Mr. Sanjiv Kumar Agarwal (Director), Mr. 
Rathi Binod Pal (Director) and Mrs. Sona! Agarwal (Director); (ii) Appointment of Mr. Kanti 
Mohan Rustagi and Mr. Anil Rustgi as Independent Directors of the Company; and (iii) 
Appointment of Forensic Auditor of the Company. 

The shareholder has sought removal of the aforesaid directors and appointment of aforesaid 
independent directors and forensic Auditor on the following grounds: 

I want to bring to your attention st1rious issues of violation of corporate governance, 
questionable related party transactions and erosion of shareholders' wealth in the Company. 
Most are aware, good governance inspires and strengthens investors' confidence by assuring the 
company's commitment to high growth and earnings and maximizing value for all the 
stakeholders. However, tile ( '0111 1a11v has lost tile frusl of its invcstol'S due to its board of 
din•(•tors uoj al'tin • in lhl• inll'l'l'Sl 111' llll' 111hlil· shai·cl1nhlers anti a 1 1n1vi11u va.-ious 
< 11esti1111ahk related 1arlv lransadiuns whkh wen· 1rc'udid:1l tu thl· infrn:sl oflhl·_puhlil' 
.shnrl'h olders. 

In the interest of transparency, I would like to place on record that l have filed a company 
petition under Section 241-242 of the Com panics Act, 2013 with respect to mismanagement in 
the Company before the National Company Law Tribunal, Allahabad ("Hon'ble NCLT"). On 
20.07 ?07?, the Hon'hle NCLT issued notice to all the respondents including the board of 
directors and, also directed them to provide me access to the records of the Company. 

\Vithoul 1rc'mlin· ju 11n l'll!hts uud contention in the said \'11111 >:111, pdiliu11
1 

In· l\il\' nl 
lhi:- s wdal uolkt· I !t111 l'\t·1·cisi11" 111,· It• 1:11 aucl .slahllot'\' ,·i •hi lo ll'O ICl'{l' lht· 1·t·soluli1111� 
in the Annual General Meetin as stated ahove. 

To the best of my knowledge and belief, various actions / inactions of the board of directors 
have resulted in diminishing the valuation of the Company and investor's confidence. I have 
sent emails to the Company and its directors/ company secretary at various points of lime, but 
they have chosen to evade the questions and provided only cryptic responses Lo my queries. The 
grounds are set out in following pa11s:-

( I) Investment in JPr Netherlands B. V., Amsterdam ("JPF Netherlands'');
(2) Unjustified reasons for not subscribing to the rights issue offered by JPF Netherlands;
(3) Collusion with the other shareholders of JPF Netherlands;
( 4) Diminishing the value of the Company and loss to the shareholders.

1. lunstmcntJn .Jl'F ('tlwrhrnd.� BV

l. l. J PF Nctheda11<ls is a prominent company and a global leader in tl1c development and
ma1111fac(11ri11g of:specially-orienled, polypropylene (OPP) tilms It has production plants in f ·• .,., I'•" h "' I ""'I''. s n ,cc I he t,,.s,,.,s.s of .I PF Nethcdao,d s was I ucralivc, as it is one 



of the market players in the 9evelop111enl nnd manufacturing of films and laminates, Jindal 
Poly Film Ltd ("JPFL") in 2013, made 8 significant investment in JPF Netherlands and 
acquired 5 I % stake in the JPF Netherlnnds by subscribing to 4,285,428 shares of Euro 0.01 
Each in 20 I 3-14. JPFL, being a parent company had control over the affairs of the .TPF 
Netherlands. The remaining 49 % stake was ultimately owned by a compnny incorporated 
outside India i.e., Anchor Image & Films Pte Ltd at the same price per share 0.01 Euro. It 
is pertinent to state th.at Anchor Image and Films Pte Ltd was owned by Jindal Films Ltd 
which is a subsidia1y of.Jindal Poly Films Ltd, Jindal Photo Limited and Anchor Image and 
Films Private Limited. Therefore, nt one point in lime, JPFL directly and indirectly 
effectively owned 60% (approx .. ) shares in the JPI· Netherlands. 

1.2. Prima-facie, it would look like a fair transaction since the Company and the Promoters have 
been allotted shares at the same price. However, a close examination of the balance sheet 
reveals that during 2013-14, a Corporate Guarantee was granted in favor of the overseas 
lender for credit facilities to JPF Netherlands for Rs 914.36 Crores by JPFL. 

1.3. This nflturally raises the issue that the entire acquisition happened with the support of the 
Corporate Guarantee extended by JPFL, a listed company whereby virtue of indirect stake, 
the promoter disproportionately benefited from this transaction. In August 2016, an 
imkpcndcnt valu�ir has vnlucd the .I PF Nctherlnnds for Rs. 82117.7 ,;;1or,.;,.<:(appm •. ). 
Pcrli11c11tly, by investing a uom innl m11011nl of 111oncy (whon con1parcd to market stan<lar<ls), 
the Promoter was able to acquire a sizable stake in JPF Netherlands 111 us 11111d1 as, l<>r re.st 
50% of the valuation, the .stake held by the Promoter Company was valued at approx. Rs 
4125 Crores in 2016-17. In other words, no pro-rata guarantee was given by the promoters 
for their stake in the JPF Netherlands but the benefit to the business as a result of the loan 
in .TPF Netherlm1ds was enjoyed by the promoters by virtue of their shareholding. 

I .4. From the year 2013 to 2016, there was no change in the shareholding of JPF Netherlands. 
ln 2017, the shareholder ofJPF Netherlands i.e., Anchor Image & Films Singapore Pte Ltd. 
which had 49% stake in the company was amalgamated with Global Synergy Pte Ltd, 
Singapore, which is owned by Dubai-based Synergy Consultancy and Management 
Services. At·rnnlintdv, tire shard1oldi11g hdd hy /\nd10r l111a1�c & liilms Si11u:1 Hffl' l'k 
Ll!!.J..!.' .11'1•' Ndlwrl:111t!.1i,i� as lrn11.�fcn_£cl lo ( :Johal Sr11n14y �lei. 

1.5. Till 29.12.2017, JPFL controlled the JPF Netherlands via its 51 % shareholding. llon("n-r, 
� on December 28. 2017, JPF NdlH·rl;111cls issued 260000 new shan·s t!) Sahu! 
<"or 1orn1io11 l>M("C (IAE ancl tlu·n·fnn·, ,Jl'FL losl 111:1·oril I rn11lrnl l'rum ,Jl'I•' 
1'lh•lhl·rl1111ds, since lhl· sh: n•hol,linu of .,t'FI. n·cl11l"cd lo �•)A1'¼, fr11111 51 '1/.,. JPF 
Netherlands became on a ·sociale company c r JPfL from a sub ·idiaiy company. It is 
uo1eworthy to mention lhat .ll'FL innocently coded its control in .n>F Ncthc.rlands and lost 
its• ·obsidiary· li(le. II is , ·q1/t-��- 111,·m•t-shi, sf:ikl- of(ht· list_,•<f r11111 1:111\' i.t·-: 
Jl'FI.!. io .IPF Ndh(•rlaiuls wa1- rl'ilneed lo ,19'¼, wil'10111 n•ceiviug ilis co111111(·11.rnrale 
'rnnfrnl u·l�t11i11111' for losi111.u:.9111rol in ,JPF Netherlands.

1.6. Thereafter, in the year 2018 - 2019, one of the shareholders of JPF Netherlands i.e., Global 
Synergy Pte Ltd, Singapore sold its entire shareholding to one Essentia Enterprise and 
Management Services DMCC, UAE ("EEMS") which is a J_l..!:!_Wtol<'l'-had,1•<1 t•nlih ;.!..!.ill 
i!~n·l:1tnLJmU.r-

l .7. Furthcrmon.\ it is pertinent to state !hat as pet the ord<;;1· dat�d 09.12.2019, the National 
� ompany Law i-,;1,.mal ("NCLT") s,mctionc<l the Scheme of A,-rnngemc.nt ("Sch,n,c") 

J
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between the Company and JPFL for demerger of 'Photo Films Business' of Jindal Poly 
Films Limited into the Comprrny. Pursuant to the Scheme, JPFT, who had 47.51 % stake in 
the JPF Netherlands, transferred the said shareholding to the Company. With effect to the 
said Scheme, the Company thruugh a board meeting dated 03.01.2020, allotted 2,52,596 
equity shares (i.e., 2.31 %) of the Company to me against the holding of equity shares in 
JPFL. Thereafter, my shareholding increased from 2.31 % to 10.26% after purchasing the 
shares from the open market. 

l .8. The shareholding of JPF Netherlands as of 2019 - 2020 is as follows:

Particulars No of shares % 

Universus Photo Jmag_ings Ltd 4115428 47.51% 

Jindal Film India Ltd 170000 1.96% 

Essentia Ent & Mg;i Services DMCC UAE __ 4 l 17372 47.53% 

Sahu! Corporation DMCC 260000 3.00% 

Total 8662800 

2. Unjustifii;d rcn ous for not $11bscribing l'ight issues offered by JPF cthcrlands

2.1. To the best of my knowledge and beliet: during the li11111u-i11I ,•L"a1· 2020-21121 anti si� 
months afkr llil' th-llll'l'l!l�r, JPF Netherlands made offer of two distinct rights issues at 
two different points to its shareholders i.e., First Rights Issue and Second Rights issue 
("Collectively refer to as "Rights Iss11e"). The First Rights Iss11e was offered iu lite month 
ofJuly 2020 wherein JPF Netherlands proposed a rights issue of 10,00,000 shares @ Euro 
0.02 per share (Nominal value) (Class C) with 10 times more voting rights. This means 
that JPF Netherlands proposed to raise Euro 20,000 (INR 16 lacs) as a part of the rights 
issue. It is pe1tinent to state that JPF Netherlands has a turnover of more than Euro 883 
million as on March, 2020, and therefore offering I 0,00,000 shares at a nominal value 
significamiy unde1vaiues the company. F11rii1t:i- ii11: '"11111 ,.,.,, ;,.,,. iiui _,li,.,·:,;;s,·,: iii 

fl'SJ.l(•cl -�ii· IIH· First llil'll ts...!.�Us.JIJl! ll'd_:_!!_ i, 1 fo,�ma t ion with n·s1H'l'!. 141_!!.!�b:�l!�l!!'i('.�' 
1wr shan· 111111 \'hlilll! ri!!hls i11 thl' hm1nl 111i1111k .... :1s "di as iu tlw a111111:il n�port. J1;\'l'II 
thou h the sha,·es were offored at a nominal rice with 10 times more votin ri hts 
11!£ sai1I ,·i[Jhfs issm· wa .... 11..- JO!-a-fulh· not suhsr.-ihcd hy the Com win' !1 111I olhl•r 
sh:1rdiold(•ri;, hc__1,1•r.."l'I', tlu.· sanw was suhslTiht.•d hv Essl•nlia fi:111l'rJlris,•s and 
Mana •c111r11t Scl'virt•.s l)MCC "E)i'.MS" which is a u·omotr1·-had,cd (•11tih•. A 
question arises whether it was a commercially logical decision to not subscribe to the rights 
issue wherein it is an admitted fact that the Company at that point of time was having Rs. 
120 crores in its treasury in the form of mutual fund investments. As a result of this rights 
issue, lhe Company has lost ils t·,·11110111il· x:1l11�· :1111! llu: slak(• or 11!!· ('0111p:111v in ,11'1<' 
Netherlands ,·educed to 42.59% from 47.51 % i.e .. a dilution of 4.92% and a reduction 
i!.�_Y!tUAIJ. ri�l1J�. fr�11.!.\ 47 .51 •y;, to 22.05'1/c, .. 

2.2. Thereafter, in the month ofNovember 2020, JPf Netherlands proposed Second Rights Issue 
of 6,60,000 shares@ Euro 15 per share (Class D). The difference between the First Right� 
Issue and Second Rights Issue was that the Firsl Rights Issue had superior voting rights of 
[ 0 times, however, the Second Rights Tssue involved superior dividend rights i.e., 80 times, 
and voting rights were I /80. Though the Company had surplus funds in the form of mutual 
funds invcslmenl an<l other scltemcs, however, �Jl'J is 1-hud,iu • ,s a!> to \\ II\ bolh tlH' .'.\i(:"" '°'- '-'''"' ",·«: •!0_1 ·"•''": ,.; , w,L•,bk ,, ,,,-.,., ;,1,:,1 '", ,.. ,-;,.,-vu•;"'' ,-; "",' "-"'' '" "" ,-; "' 
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di\·idr1ul ri:tl1l_s as mm 1:1n•tl lhl' 1111n11al ,·,,ling rigl11s a11il di, idl·111I, and the same was 
also renounced to another shareholder i.e., EEMS. 

2.3. Accordingly, due to the said non-subscription of the First Rights Issue and Second Rights 
Issue, the shareholding of the Company in JPF Netherlands got signilil·:rnllv clil111l'd lo 
42.59% from 47.51 % on 11.08.2020 in thl' First l{ights lssm· and th(•n In Y).97'1/., 1111 
04.01.2021 i11 tlH· Seco1ul IH!.dtts Issue. As a result ol' sud, 11011-s11hsl·1·iptio11. lhl' 
shard111hk1·� of lht• Co111p:111,· hm·l' s111Tl·n•cl :1 1lin·l'I loss fr.,·1/ 1 11, tom 1lt>khjosin!! 
l'lmtrol ovl'r tht· i11n·sl1111·11t, .w'co111/I • hv t'rosiou 111' lht• vah1t· of lht· Corn rnnv· and 
thin/Ir hv loss 111 r1·v1•11111• i11 lhc fonu of tlivitlcnds whkh tlwv would havt' l'l'l"l'in,I 
from JPF Netherhlnds to the f'om anv. ,\s st•I 11111 hl'low. ii is nol only lht• l'as1· or 
dil11tio11 of shardwhling from 47.51 % to 39.97% but it is also 1111· 1•:1s1· or si�11ilin111� 
l'l'tl udion 111" v0Jl!1g rn11 I nil i.\' .• from •r/ .SI'¼, lo 21.0-1 '¼, and the same is elaborated in
mo1·c dcl..'lil in lite l'ollowin, Jlai'agraphs.

f 111p11c11111 rh,· 1•11fill!: m:h1.,· 111.J.!_/ IJii'i!_ll•1uh 

2.4. The aforesaid non-subscription of rights issue has not only caused significant dilution of 
shareholding from 47.51% to 39.97% but has also had a disastrous impact on the voting 
rights and dividends. 

Sharl'lwhlin • and voli11 • ri11ht hrfon, (ht• r�hls issn� 

Shareholders Class A Class B 
----

Universus 4115428 
Essentia 4117372 
Sahu! Co_rp ___ 260000 
JFIL 170000 
Total s402soo I 260000-

I I Votin��ht 

Shareholder Class A Class n
---

Uni versus 4115428 
Esscntia 4117372 
§�}ml Corp 260000 
JF[L 170000 
Total 8402800 260000 

Voting Rh:ht I 

I Class-:- I Class B

Class C f lass D ! Total
4115428 

0 0 4117372 
260000 
170000 

0 0 8662800 

Class C Class D Total 
4115428 

1000000 0 5117372 
260000 
170000 

1000000 0 9662800 

10 

% 
Holdin 

47.51 % 
47.53% 
3.00% 
1.96% 

100.00% 

% 

-

�olding __
42.59% 
52.96% 

2.69% 
1.76% 

100.00%, 

I I 
� 

I
n;.,

_ Class C Class I> I Total loldini:: 

% Voting 
Ri�hts 
47.51% 
47.53% 
3.00% 
1.96% 
100.00% 

-- -

% Voting 
Rights 

22.05% 
75.64% 

1.39% 
0.91% 

100.00% 

Voting% I 



Universus 4115428 
660000* 

I 
4115428 39.87% 22.04% 

- --- ----

Essentia 4117372 1000000 5777372 55.97% 75.66% 
Salmi Corp 260000 260000 2.52% 1.39% 
JFTL 170000 170000 1.65% 0.91% 

-- -- -
Total 8402800 260000 1000000 660000 10322800 100.00% 100.00% 

Votine Ri�ht 1 l 10 0.0125 
Dividend 
Rights 80 times 

- ---

*Note: In the absence of who were the al/ottees in the second right is.l'ue, we assumed Essentia has been allolfed

2.5. From the above demonstration, it is crystal clear, how the voting rights and the dividends 
of the Company have been imµactcd due to the issuance of Class C and Class D rights 
issues. There has been a reduction in voting l'iphl:-: t'n,111 -17.�I 'X, lo 2b!.H'1/o, a•!!! l_!!i.:-: i�1 
divi\h.-mls. At this juncture, it is pertinent to state that the Company has completely lost 
control over its investment in JPF Netherlands as the voting rights have been purposely 
reduced to 22.04%. Fmthcr, the Company has also lost a high amount of dividend income 
after the issuance of a class D rights issue that has 80 times dividend rights as compared to 
other classes of shareholders. Furthermore, the said reduction has not been disclosed in the 
Annual Report for FY 2020-21 nor in any announcement to the stock exchange and the 
same has not been mentioned anywhere by the auditors and the board of directors of the 
Company in their reports. It is only on account of the research conducted by the shareholder, 
that it has been unearthed that 1he Articfes of Associufion of JPFNetherlnnds lmvt: been 

amended pur osclv to rive effect to the 11.'nus of Cl:H1s C and Class I) ri hts issues. 
Copy of the Board Minutes dated 29.07.2020, 20.11.2020 & 01.12.2020 and Revised 
Articles of JPF Netherlands are annexed herewith and marked as Exhibit A (Colly). 

2.6. The reasons provided by the Company for not subscribing to the said ri ghts issue as evident 
from the board minutes are as follows: 

a) Reason 1: Limited cashflows in the Company
b) Reason 2: No dividend yield from the investment in JPf Netherlands.
c) Reason 3: Management intends to focus on Indian business relating to medical X-rays

and olher allii.:J a<,livities or if required to support other group companies operating in
India. Also, 1here were various environmental issues.

d) Reason 4: The Company is involved in the photograµhic paper (NTR) / medical X-ray
business whereas JPf Netherlands holds shares in companies involved in lhe packaging
business i.e., no synergy between both the businesses.

2.7. The reasoning provided by the Company, ex - facie appears to be just a sham and is 
factually untenable. With respect to Rem.on 1, in comparison lo the nominal funds required 
for the subscription of the rights issues, the Company had sufficient cash flow and reserves 
to meet the requirements and the same is evident from the an11ual report for the year 2020-
202 l which states that the Company was having highly liquid investment in the mutual fund 
schemes for Rs. l 54 crorcs (approx.) as on 31.03.2021. 

2.8 Another rc<1s011 i.e., Reasott 2 stated by the Company that the investment in .I PF Netherl:mds 
knot y;eldh,g any d;,;d�><I ;, also factually ;ncnnecl. J}o_,:_0!!!!1!'!!':>:.ilil:!IJl•c•mi!.!JJ� 



letter datc_d 2!,02.2022, has disclosed that the board of directors ol' JP_f Netherlands 
has declared the distribution Qf dividend for thl' FY l'111li11!! Mardi JI, 2021 "as IHT 
shareholders' 1·ecommc11dation" to the tum· ur Eurn .H,H88,S71 i.t•., ns. 288 rnu·l·s 
(atlPl'OX.). l<'.vid!'l11l\'. !ht• l'iuam·ial n•:,;1111 of •l•e linanl'ial Har aml q11:11·k1· l'lltlc1I 
.3 I .IU.2022 ckarly shows that lhl' Co111pao�· h:is n·1·civl·d Rs . .t5 1).0,� l'l'OITS (i.l'.

1 
tin• 

final dividend for FY 2020-2021 and interim divi1k11d for FY 2021-2022 as clivi1k111I 
1)�0111 lhc fon·j.1!.!!_ a��!·i�!��!!!l'_;!!_IJ__i

.,_
40., _Jl'F Nclhcrl:mcls. Copy of the letter dated

21.02.2022 is annexed herewith and marked as Ii. hihil U. In other words, an investor entity
that has deemed it necessary to not participate in the First Rights Issue and Second Rights
Issue in an investee en lily, due to the perceived reasoning that the investment in the investee
entity is not yielding any dividends, has spilled out a massive dividend of Rs. 459.04 Crores
and quite ironically the other shareholder has benefited from this non-subscription of Rights
Issue which is an entity backed by the promoters. At this juncture, it is pe1tinent to state
that JPf Netherlands has also paid the dividend of Rs. 4 78.32 lakhs in the years 2017-2018
on the investment of Rs. 30 lakhs made by JPFL. Therefore, the reason provided by the
Company that the said investment is not giving any yield is totally baseless.

2.9. With respect to Reason 3, the Company intends to focus on Indian business relating to 
medical X-rays and other allied activities or if required to support other group companies 
operating in India which itself a false and bogus reasoning. It is pertinent to state that as per 
the order dated 09.12.2019, the National Company Law Tribunal ("NCL T") sanctioned the 
Scheme of Anangement ("Scheme") between the Company and JPFL for demerger of 
'Photo Films Business' of Jindal Poly Films Limited into the Company. Accordingly, the 
investment made in JPF Netherlands was also transfeffed by virtue of the said Scheme. It 
is appalling to get through the reasoning as within the gap of only 6 months from the date 
of transfer of investment, the board of directors of the Company decided lo change the 
approach to India centric. Fu1ther, it seems that the board of directors wants Lo support 
promoters at the cost of lhe public shareholders. Once the company becomes a listed 
company then the board of director act as a trustee to its shareholders including the minority 
shareholders. However, in the present case, the promoters and the directors have acted in 
collusion with each other to benefit the promoters of the Company at the expense of public 
shareholder. 

2. l 0. With respect to Reason 4, it has been stated by the board of directors lhat since tl1e nature
of businesses of both the Company and JPF Netherlands were different, therefore, they 
don't want to fu1ther invest in JPf Netherlands. Fmther, there were various environmental 
issues. Then the question arises, that if there was no synergy between the 'photo film 
business' and 'packaging business' then why this investment was transferred in the first 
place from JPfL, which was already dealing in the business of packaging. It is stated that 
the investment was purposely transferred to the Company with the sole intention to diminish 
and liquidate the value of the asset. Therefore, the Company has given absolutely wrong 
reasoning for not subscribing to the rights issues and they have deliberately opted out from 
tile said right issues to pass on the right to other shareholders of JPF Netherlands i.e., 
Essentia Enterprise and Management Services DMCC, UAE ("EEMS") which is a 
promoter back entity with the clear intention to defraud the shareholders of the Company. 

3. _«;ollusion with another sha rcholdc1�9_( ,!!'X_�..!:11:!.�r:'i�-"-� -�

3 .1. The hoard or dired(,rs of !he Cl,ntpnny including the nia,rngcrncnl rnpncsc1111,1ivcs and 1'11�
independent directors at the behest of the promoters have purposefully decided on behalf 
of the Company to not subscribe to tl1c right� issue ortcrcd by .!PF Netherlands in as much j" <lisp,"f'"";""'"ely llwmn the!"'""""'' by pntt;ng fonvanl the;,• own ;nte,est Le., by 



subscribing the said rights issue through other shareholders of the JPF Netherlands i.e., 
EEMS which is backed by the promoters of Jindal group. Evidently, CIH· finam·t· 111:11111u,•1· 
of l<'.lo:MS i.l' .• Mr. lfo wsh Hh:111tl11ri has dN1rlv stnted 1111 its social media account that 
the EEMS is art of the ,JPFT, and therefore it is )art of the Jindal rou which has 
now hr,·n n•11111\'l'tl hr Mr. Bhamhu·i. IL is further evident from the fact that the JPFL 
vick klkr dated Jll.0(1.2022 has rntcgol'ically tlisdust·<I flit· nalll\' ,,r F l•'.M. · a.� n n•latl'tl 
iartv hl'lc11·c· the N:11i11m1l Stm·k Exdwu ,. of India Lhl. ''NSI�" ancl Bomh:n· Stud< 
f,:xd1,111t!,. (·'HSE").. Copy of the screenshot of the social media account of Mr. Rupesh 
Bhandari and letter dated 30.06.2022 disclosing the name of EEMS as a related party are 
annexed herewith and marked as E.,hihit ( · (( 'ulfy). 

3 ,2. Further, the majority shareholding ofEEMS is held by the company i.e., Strategy Enterprise 
& Mnnagcment Services DMCC wherein according to market information, the ullimak 
h ·ncficial owner is Mr. Shvam Sumler .lin,htl who is the rromolc1· of .Tindal G,·ou 
and is a father of Mr. Bhavesh Jindal. 

3 .3. Pertinently, on one hand, the board of directors failed to subscribe to the rights issue due to 
the reason of no dividend yield from the investment and on the other lurnd, the rights issue 
was sttbsc.ribed by the other shareholder of the JPF Netherlands i.e., EEMS, which is backed 
by the promoters of Jindal group. 

4. l>i111i11ishi110 tht• valut· of111l' Com 1:111 'and loss to the shareholders

4.1. The Board of the Directors of the Company have conducted the affairs of the Company
prejudicial to the interest of the public shareholders resulting in 1he di111i11i:-d1i11_g i1!J..!� 
\'al11L' of tht• ( '0111pa11y and also causing a monetary loss in terms of dividend income which 
could be on a higher side if the rights issue were subscribed by the Company. As per the 
annual report of the Company as on 31.03.202 l, the valuation of the investment made by 
the Company in JPF Netherlands has valued at Rs, 945 crores for 39.87% shareholding. 
However, if the Company had subscribed to all the rights issues offered by JPF Netherlands 
then the valuation of the investment 111 Jl'l' Netheriands wouid have been Rs. i 126.85 crorc 
for 47.52% i.e., higher by Rs. 181.30 crores (approx.). Therefore, the value of the 
investment of the Company has gone down by Rs. 181 .30 crores (approx.) in comparison 
to the nominal investment required for subscribing to the Rights Issue. 

4.2. Further, the Company would have received a dividend income for the FY 2020-2021 and 
FY 2021-2022 amounting to Rs. 54 7 .12 crores had all the rights issue been subscribed in 
place of Rs. 459.04 crores which actually was received by the Company. Therefore, there 
has been a clear loss of Rs. 88.07 crores to the Company and its shareholders. Fu1ihcr, since 
the Company is a profit-making entity as evident from the annual report for the FY 2020-
2021, such profits were neither used for new engagements or business activities, nor the 
Company has rewarded the investors for putting their money into the venture through 
dividend payouts and thereby mismanaging the funds of the Company. Further, non­
payment of the dividend to the shareholder has resulted in a loss to the exchequer. 

4.J. At this juncture, it i� pertinent (o slate that 1hc conjoint rcacling of paragraphs :u and 3.2
confirms that the value of the Company has been diminished by the acts of the board of 
directors and has resulted in the loss of Rs. 289.J 7 �· t'◄!1·,•� :1ll)>l.'.,!I\ .. ) to t..!!.t' sliarl'holdl·1·s 

4 4. It may be noted that JJ>F Netherlands has not bccu regular in tiling annual accounts 

� 

olhc,· r,i;,,gs w;11, 11,c ,·cg,latms as pe,· the laws oftl,e ovecscasju,;,11;c,;ou. F"rthe<, to 



the best ofmy knowledge, the auditors of the .JPF Netherlands have also resigned. Also, 
one of Lhe independent directors i.e., Mr. R.K Pandey has also resigned from the 
Company post issuance of the rights issues. This r aises farther suspicion about the 
legality of operations in J PF Netherlands ,md its acquisition, as the other shareholders of 
JPF Netherlands arc related to the promoter group. 

As per the SEBl (Listing Obligations and Disclosure Requirement), 2015 and Companies Act, 
2013, it is the duty of the directors lo act in good faith to promote the objects of the company 
for the benefit of its members as a whole, and in the best interests of the company. Furllu·r. llw 
com )llllV should refrain f rom miSl'e lrt'S(l1t(:1fio11 and ensure that the information novidcd 
lo l'\'l'l>!!Ui�.l:'d slod •:�d1a11f!l'(S} :111d i11wstors is 11111 111isk:11li111.:. Additionally, where 
decisions o!'the board of directors may affect different shareholder groups differently, the board 
of directors shall treal all shareholders fairly. llow(•n-,-. in lh(' pn·:-rnt 01sl', lht• hoard of 
tlirl'dors ol' tht· ( ·ompauy haw faill'd to adhl'n' lo provisions of l:,w whid1 has h:1111 >l'n·1I 
t ht· grnwth of I ht· < '01111>:111v :11141 n·s11lk�U,1_1__;_L_IQS.S to the shat·eholder�. 

[n light of the recent developments involving in the Company, in our view, the current members 
of the Board have not satisfactorily exercised their respective fiduciary duties towards all the 
shareholders and have failed to maintain expected levels of corporate governance. The minority 
shareholders like us have lost confidence in the suitability, hon a fide, and independence of the 
members of the Board and therefore are seeking an investigation through a Forensic Auditor of 
repute and also seeking to remove the cuffent board of directors except Mr. Sanjeev Aggarwal 
(DIN:00006552) as his appointment was made on 13th November 2021 and the matter of 
defaults belong the period before his appointment. In our opinion, the Forensic Auditor is 
essential to investigate questionable activities, uncover truth, and check on the investments 
through a combination of investigative techniques and accounting skills. Further, the current 
members of the Board do not fairly represent the interest of all shareholders and the Company, 
and considering the recent events, their continuance on the Board is untenable. 

We therefore propose to move resolutions for removal of live cnr.-ent Directors, including 
whole-time Directors, and appointment of the directors in the proposed Annual General 
Meeting of the Company so that every shareholder has equal opprntunity to elect and constitute 
the Board to manage and conduct the affairs of the Company. 

We, also, propose to move the resolution for the appointment of a Forensic Auditor, as 
determined by the board of directors, at the Annual General Meeting of the Company, even 
though the same is not legally required to be decided at the shareholders' meeting so that it may 
be ensured that the affairs of the Company are being carried out by applicable provisions of 
law, including but not limited to Companies Act, 2013. It is to fi.11iher ensure that affairs of the 
Company are nol bci11g carrir.:d oul in any manner whatsoever which is/ may be prejudicial to 
the interest of the members of the Company and the public at large. 

The analysis in the explanatory statement has been prepared basis the information which l 
believe to be true. The other public shareholders may or may not agree to the above. I owe no f"'"'ibility tmmds any decision taken by anyone ,dying on above. 



045114/Pr>OIJRG/Akte van statutenwijziging van JPF Netherlands B.V. 

Op twintig juli tweeduizend eenentwi11tig verscheen voor mij. mr. Paul Theodorus---­
Franciscus Delao, nolaris te Amsterdam: ;..,.~m-•·=w•sandra Diana Hillegonda Twisk,---­
geboren t/-�·�,-.. ,.., • op negen juli negentienhonderd zevenenzestig, woonplaats kiezende­
ten kantore van voornoemde notaris aan de Strawinskylaan 1441, Toren C, 1,Ie­
verdieping, 1077 XX Amsterdam, in deze akle handelend als schriftelijk gemachtigde van -
de algemene vergadering van - ----
JPF Netherlands B.V., een besloten vennootschap met beperkte aansprakelijkheid -­
opgericht naar Nederlands recht, statutair gevestigd le Amsterdam, kantoorhoudende te: -
Vestastrac1t 5, 6468 EX Kerkrade, ingeschreven in het handelsregistcr ondcr 
dossiernummer: 57016291, hierna ool< te noemen de "Vennootschap", van welke--­
machtiging blijkt uit na te noemen besluit. 
De verschenen persoon, handelend als gemeld, verklaarde: ------- ­
INLEIDING 

1. De Vennootschap is opgericht bij notariele akte verieden op m;hllierr ja11ucu i ---­
tweeduizend dertien voor mr. Paul Theodorus Franciscus Delao, notaris le
Amsterdam. ----- ·· 

2. De statuten van de Vennootschap zijn laatstelijk gewijzigd bij notariele akte van -­
statutenwijziging verleden op vier januari tweeduizend eenentwintig voor een --­
waarnemer van mr. Paul Theodorus Franciscus Delao, notaris voornoemd.------­

STATUTENWIJZIGING ----- .. - ··--·-· --- --- ·

De algemene vergadering van de Vennootschap heeft onder andere besloten ···--­
om de statuten van de Vennootschap integraal te wijzigen, zulks overeenkomstig het­
ontwerp van de notariEile akte van statutenwijziging zeals dat is opgesteld, en---

belastingadviseurs notarissen te 's-Gravenhage en Amsterda111; 
tot machtiging van iedere bestuurder van de Vennootschap alsmede iedere 
medewerker van het kantoor van Buren NV, zowel tezamen als afzonderlijk, om de -
statutenwijziging bij notariele akte vast te leggen, en verder om alle dingen te --­
verrichten die noodzakelijk of gewenst zijn voor de uitvoering van deze genomen -­
besluiten, --

van deze besluiten blijkt uit een schriftelijk besluit van de algemene vergadering van de­
Vennootschap, plus twee (2) addenda daarbij, waarvan kopieen aan deze akte zijn --­
gohecht 

Ter uitvoering van bovengenoernd besluit tot het wijzigen van de statuten, verklaarde de­
verschenen persoon dat de statuten van de Vennootschap zal warden gewijzigd per -­
vandaag: --
"STATUTEN 

INDELING 

Oeze statuten zijn ingedeeld in de volgende hoofdstukken - ---
Hoofdstuk i Definities en algemene bepalingen --·-
Hoofdstuk 2 Naam, zetel, doel 



Hoofdstuk 3. 

Hoofdstuk 4 

Hoofdstuk 5 

Hoofdstuk 6. 

Hoofdstul< 7. 

Hoofdstuk 8 

Hoofdstuk 9 

Kapitaal, aandelen, stortingsplicht, register vaI1 de vennootschap-­

Vruchtgebruik, pa11drechl, certificaten van aanclelen 

Wijzigingen kapitaal 

OveI·dracht en overgang van aandelen 

Aandeelhoudersrechten, -plichte11 en -eisen 

Algemene vergadering 

Bestuur 

Hoofdsluk 10. Boekjaar, jaarrekening, bestuursverslag, kwii!inu 

Hoofdstuk 11. Dividend reserves, agio res,HVf!r; 

Hoofdstuk 12. Winst, uitkeringen, tussentijdse uitkeringen 

Hoofdstuk 13. Vereffening, uitkeringen 

HOOFDSTUK 1. DEFINITIES EN ALGEMENE BEPALINGEN 

Artikel 1.1 - Definities 

Onder de navolgende begrippen wordt in deze statulen verstaan: 

aandeel: een overdraagbaar aancleel op naam in hel kapilaal vaI1 de ve11r1oolschap, ---· 

hieroncler warden begrepen aande(e)l(en) A, aand(e)l(en) B , aand(e)l(en) C en -­

aand(e)l(en) D, lenzij uitdrukkelijk anders blijkt; 

aandeel A: een aandeel met de aanduiding "aandeel A" in het kapitaal als bedoeld in - ­

artikel 3.1, vertegEJnwoordigend rechten als bedoeld in artikel 7.4; 

aandeel B: een aandeel met de aariduiding "aancleel B" in het kapitaal als bedoeld in�­

artikel 3.1, vertegenwoordigend rechten als bedoeld in artikel 7.4; -------­

aandeel C: een aandeel mel de aanduiding "aandeel C" in h et kapitaal a!s bedoeld in -­

artikel 3.1, vertegenwoordigend rechten als bedoeld in artikel 7.4; 

aandeel D: een aandeel met de aanduiding "aandeel D" in hel kapitaal als bedoeld in - ­

artikel 3.1, vertegenwoordigend rechten als bedoeld in a1iikel 7.4; · - ---- - -- -­

aandeelhouder: een houder van een of meer aandelen, waaronder zijn begrepen zowel­

aandeelhouders A, aandeelhouders B, aandeelhouders C en aandeelhouders D, tenzij -

expliciel anders bepaald; 

aandeelhouder A: een houder van een of rneer aandelen A; 

aandeelhouder B: een houder van 0en of meer aandelen B; 

aandeelhoucler C: een houder van een of meer aandelen C,--­

aandeelhouder D: een houder vari Mn of meer aandelen D, 

accountant: een registeraccountant of andere accountant (als bedoeld in artikel 2:393 -

Rurgerlijk Welboel<) dan wel een organisatie waarin deze samenwerkt; 

algemene vergadering: (i) het orgaan dat gevormd wordt door alle stemgerechtigde ---· 

aandeell1ouders alsmede door alle pandhouders en vruchtgebruikers aan wie het - -­

stemrecht op aandelen toekomt respectievelijk (ii) ee11 bijeenl<omst van aandeelhouders en 

overige vergadergerechtigden; 

artikel: een artikel opgenomen in de statuten van de vennoolschap, tenzij uitdrukkelijk -

ande1·s blijkt; -

bestuur: ilet orgaa11 dat gevormd worclt door alle bestuurcJers als bedoeld in artikel 9.1; -

jaarrekening: de balans en de winst- en verliesrekening rnet de toelichting; 

schriftelijk bij brief, fax of e-n 1ail, of bij boodschap die via een and er ganybaai-



communicatiemiddel wordt overgebracht en op schrift kan worden onlv;,ngRn or- --­

voorwaarde dat de identiteit van de verzender met afdoende zekerheid kan warden --­

vastgesteld (tenzij deze statuten anders bepalen): 

vennootschap: de besloten vennootschap met beperkte aansprakelijl(heid die wordt-­

heheernt door deze slatulen; 

vergadergerechtigden: houders van vergaderrecht, in deze statuten: aandeelhouders, -

certificaathoude1s, aandeelhouders die vanwege vruchtgebruik of pandrecht op hun -­

anndelen geen stemrecht hebben en vruchtgebruikers en pandhouders die stemrecht -­

hebben en van wie het vergaderrecht niet is opgeschort; 

vergadering van aandeelhouders A: (i) het orgaan dat gevormd wordt door alle --­

stemgerechtigde aandeelhouders A alsmede door alle pandhouders en v, uchtgebruil<ers­

aan wie het stemrecht op aandelen A toel<omt respectievelijl< (ii) een bijeenkomsl van -­

aandeelhouders A en andere vergadergerechtigden ten aanzien van aandelen A; --­

vergadering van aandeelhouders B: (i) het orgaan dat gevormd wordt door alle --­

stemgerechtigde aandeelhouders B alsrnede door alle pandhouders en vruchtgebruikers­

aan wie het stemrecht op aandelen B toekomt respectievelijk (ii) een bijeenkomst van -­

aandeelhouders B en andere vergadergerechtigden ten aanzien van aandelen B; --­

vergadering van aandeelhouders C: (i) l1et orgaan dat gevormd wordt door alle - -­

stemgerechtigde aandeelhouders C alsmede door alle pandhouders en vruchtgebruikers -

aan wie het stemrecht op aandelen C toekomt respP.ctievelijk (ii) een bijeenkomst van -­

aandeelhouders C en ander·e vergadergerechtigden ten aanzien van aandelen C; --­

vergadering van aandeelhouders D: (i) het orgaan dat gevormd word! door alle --­

stemgerechtigde aandeelhouders D alsmede door alle pandhouders en vruchtgebruikers -

aan wie het stemrecht op aandelen D toel<oml respectievelijl< (ii) een bijeenkomst van -­

aandeelhouders Den andere vergadergerechtigden ten aanzien van aandelen D; ---

vergadering bij le wonen en daar het woord te voeren 

Artikel 1.2 - Vennootschapsrechtelijke structuur 

De vennootschap heeft zes (6) organ en, te weten de algemene vergadering, de--------­

vergadering van aandeelhouders A, de vergadering van aandeelhouders B, de vergadering 

van aandeelhouders C, de vergadering van aandeelhouders D en het bestuur 

Artikel 1.3 - lnterpretatie- - -

a. Definitieaanduidingen die in het enkelvoud zijn aangegeven omvatten eveneens het -

meervoud en omgekeerd, tenzij uitdrul<kelijk anders aangegeven --- -------- --------

b. Aan de lite ls en kopjes boven de bepalingen in cleze statuten komt geen zelfslanclige-

betekenis toe -

Artikel 1.4 - Toepasselijk recht 

Op deze statuten is Nederlands recht van toepassing 

HOOFDSTUK 2. NAAM, ZETEL, DOEL 

Artikcl 2.1 - Naam en zctcl 

·1. De naam van de vennootschap is: JPF Netherlands B.V. -

2 De vennootschap is stalutair gevestigd te Amsterdam

Arlikel 2.2 - Doel



f let cloel van de vennootschap is• 

a het oprichten, verkrijgen en vervreemde11 van vennootschappen en ondernemingen, -

het verkrijgen en vervreemclen van belangen daarin en hel beheren, het cleelnemen -

in, het voeren van bestuur, het houden van toezicht over en het fi11ancieren van -­
vennootschappen en ondernerningen, zowel direct als indirect; 

b. het verkrijgen, beheren en exploiteren van recllten van intellectuele en industriele -

eigenciom;

c. het verl<rijgen, beheren en vervreemden van re9islergoederen en roerende zaken,­

effecten en andere waardepapieren, het ter leen opnernen en ter leen verstrekken van

gelden en het stellen van zel<erheid, oak voor schulden van derden;

d. het uitgeven van obligaties, schuldbrieven of andere effecten en het aangaan van �
daarmee samenhangende overeenkomsten;

e. het adviseren en ver lene11 van dienslen aan ondernemingen, vennootschappcn of-­

andere rechtspersonen waarmee de vennootschap in een groep is verbonden en aan

derden;
het verstrel<ke11 van gara11ties, het bezware11 van goederen van de vennootschap en -

zich borgstellen ten behoeve van ondernemingen, vennootschappen en overige- ­
rechlspersonen waarmee de vennootschap in een groep is verbonden en voor--­
derden;

g_ het verstrel<ken van (periodieke) uitkeringen met inbegrip van het sluiten van en-­
uitvoer ing geven aan lijfrenteovereenkomsten en overige stamrechl overeenkomsten-
al dan niet in het leader van een pensioenregelingen; ----- ------ ------

h. het investeren van l<apitaal en geld in onroerende zaken, aandelen, en obligaties, het
beheren van pensioenfo11dsen en het verrichten van al het werl< en ontwikkelen van

projecten die bevorderlijk kunnen zijn voor het bereiken van het vorenstaande doel; -

i. ilet verrichteI1 van acliviteiten op het gebied van i11dustrie, handel, financien en----
commerciele activiteile11, --

en het verrichten van al helgeen met het vorenstaande verband houclt of daartoe,---­

bevor derlijl� lean zijn 

HOOFDSTUK 3. KAPITAAL, AANDELEN, STORTINGSPLICHT, REGISTER VAN DE -
VENNOOTSCHAP 

Artikel 3.1 - Kapitaal-------- -- -------

1, De vennootschap heeft een in een (1) of meer aandelen A, een (1) of meer aandelen 
B, Mn (1) of meer aandelen C en een (1) of meer aandelen D verdeeld kapitcial. - --

2. elk aandeel A is nominaal groot een eurocent (EUR 0,01),
ell< aandeel B is nominaal groat een eur ocenl (EUR 0,01 ),
elk aandeel C is nominaal groat twee eurocent (EUR 0,02); en
elk aandeel Dis nominaal groot een eurocent (EUR 0,01).

Artikel 3.2 -Aandelen op naam, numrnoring, aandoolbewijzen-

1. De aandelen luiden op naam.

2. De aandelen zij11 per soort doorlopend genummerd als volgt- -
de 33ndelen A van numrner A 1 ; ii. 
de aandelen B van nurnmer s·1 af; 



de aandelen C van nummer C1 af; en 

de aandelen D van nummer D1 af 

3. Aandeelbewijzen kunnen worden uitgegeven

Artikel 3.3 - Stortingsplicht ------ -·---- - -------- ------ - - --

1. Op de verplichting tot storting op aandelen is het bepaalde in de artikelen 2: 191 tot en
met 2:191b, artikel 2:193 en artikel 2:199 Burgerlijk Wetboek van toepassing ---

2. De algemene vergadering kan bepalen dat de starting op aandelen anders dan in geld

lrnn plaatsvinden - - - - - - - -
Artikel 3.4 - Conversie van aandelen ------· 

1. Aandelen 8, aandelen C en aandelen D zijn converleerbaar in aandelen A.-

2 Aandclen B, aandelen C en nandelen D l<unrl8n door middel van een besluit van de­
algemene vergadering warden omgezet in aandelen A -

3. ln geval van conversie van aandelen 8, aandelen C of aandelen D in aandelen A, -

heeft de respectieve houder daarvan, bij een dergelijke conveisie, gl:leri Iucl1l t11l:ler op
terugbetaling door middel van agio of dividend van enig bedrag voor dergelijke--­

geconverteerde acmLiele11 l::l resµedievelijk acrnu1::le11 C uf ddiIJel1::11 D. - -- --

4 lndien de conversie van aandelen B, aandelen C of aandelen D resulteert in een -­
verlaging van het nominale kapitaal van de Vennootschap is artikel 2:208 van het -
Burgerlijk Welboek van toepassing. lndien de conversie van aandelen B, aandelen C of­
aandelen D resulteert in een verhoging van het nomlnale kapitaal van de -- -
Vennootschap zullen de reserves verbonden aan de aandelen A, voor zover de -­
Nederlandse wet en deze statuten dit toelaten, worden gedebiteerd met (I Iel
resterende deel van) he! nominale bed rag van deze vermeerdering. Voor zover een­
dergelijke debitering van de aan de aandelen A verbonden reserves niet mogelijk is, -
zal de houder van de relevante soort aandelen (het resterende deel van) het bedrag -
""rn APn rlArnPliikP 11fHhnnin11 in r.nnl;:intP.n hPIRIPn·-- - -- -- v- J -- - • -v a - - -- - - - -

5. Het besluur rapporleerl de conversie binnen acht (8) dagen aan het Nederlandse-­

handelsregister en maakt daarvan onverwijld een aantekening in het register van de -
Vennootschap

Artikel 3.5 • Register van de vennootschap 

1. Het bestuur houdt een register van de vennootschap, waarop het bepaalde in artikel -
2: 194 Burgerlijk Wetboek van toepassing is.

2. ledere aandeelhouder, vrLIchtgebruiker en pandhouder is verplicht ervoor te zorgen -
dat zijn ?dres bij de vennootschap bekend is 
Mededelingen namens de vennootschap warden gedaan aan het in het register van-

de vennootschap opgenomen adres. -- - - -- - ----·-- - -----�-

HOOFDSTUK 4. VRUCHTGEBRUIK, PANDRECHT, CERTIFICATEN VAN AANDELEN-­

Artikel 4.1 - Beperkte rechten, notariele akte 

Voor het vestigen en leveren van een beperkl recht op een aandeel is een daartoe --­

bestemde ::ikte vernist, rJie ten overstaan van een in Nederlanrl rievP.stigcte notaris is -­

verleden en waarbij de betroklrnne11 partij zijn ---
Artikel 4.2 - Vruchtgebruik 

1. Op aandelen kan vruchtgebruik warden gevestigd. - ----- -



2. Op het vrucl,tgebruil< is het bepaalde in artikel 2: 197 Burgerlijk Wetbook van

toepassing

3. De vruchtgebruiker zonder stemrecht heefl geen vergaderrechl. -

Artikel 4.3 - Pandrecht

1. Op clandelen kan pandrecht warden gevestigd

2. Op het pandrecht is het bepaalde in artikel 2: 198 Burgerlijl< Wetooek van toepassing.

J. De pandhouder zonder slernrecht heeft geen vergaderrecht.

Artikel 4.4 . Certificaten van aandelen

Aan certificaten van aandelen is geen vergaderrecht verbonden

HOOFDSTUK 5. W!JZIGINGEN KAPITAAL

Artikol 5.1 - Uitgifle; notariele akte------- -

Voor de uitgifte van een aancieel is een daartoe besternde akte vereist, die ten overslaan -

van een in Nederland gevesligde notaris is verleden en waarbij de IJetrokkenen partij zijn -

Artikel 5.2 • Uitgifte; bevoegd orgaan

De algomene vergadering neemt een besluit tot uitgifte van aandelen

Artikel 5.3 - Voorwaarcten van uitgifte � �- ---

Bij hel besluil lul uitgifle van aa11dele11 worden de koers en de verdere voorwaarden van de

uilgifte bepaald. De koers van uitgifte mag niet beneden pari zijn

Artikel 5.4 • Voorlceursrecht bij uitgifte

Het wettelijk voorkeursrecht kan, tel kens voor een enl<ele uitgirte, door de algemene -­

vergadering warden beperl,t of uitgeslolen. - - ------·

Artikel 5.5 · Opties

Het bepaalde in de artikelen 5.2 tot en met 5.4 is van overeenkomstige toepassing op het­

verlenen van rechten tot het nemen van aandelen, maar niet op de uitgifte van aandelen­

aan een persoon die een al eerder verl<regen recht tot dit nemen van aandelen uitoefenl. -

Artikel 5.6 - Verkrijging eigen aandelen

·1 Ue vennootschap kan bij uitgifte van aandelen geen eigen asnclelen neme11 ----

2. Het bestuur beslisl ovet de verkrijginri door cle vennootsctrnp van aanclele11 in het -­

l<apitaal van de vennootschap. -

3. Verkrijging door de vennootschap van niet volgeslorte aandelen in haar kapilaal is­

nietig. De vennootschap mag, behalve om niet, geen volgestorte eigen aande!en-­

verkrijgen indien het eigen vermogen, verrninderd met de verkrijgingsprijs, kleiner is -

dan de reserves die krachtens de wet of de staluten rnoeten warden aangehouden of

i11dien he! bestuur weel of redelijkerwijs behoorl le voorzien dat de vennoolschap na -

de verl<rijging niet zal kunnen blijven voortgaan met hel betalen van haar opeisbare­

schulden · - --

4. De vorige leden gelden niet voor aandelen die de vennootschap onder algemene titel

verl<rijgt -----·--

S. Onder aanclelen in clit artikel zijn certificaten claarvan begrepen

Artikel 5.7 • Vervreernding eigen aandelen

1. Vervreemcling van cioOI' do vennootschap gehouden dgen arn1delen vindt plaats als ·

gevolg van ccn bcsluil van de algcmcrw vcrgadcring Bij llct bc:oluil tot vr.rvrccmding

worden de voorwa::irclen van de vervreemding bepaald



He! bepaalde in artikel 5 3 en 5.4 is van overeenkomstige toepassing. · ----- - - -

2. Onder aandelen in d i! artikel zijn certificaten daarvan begrepen

Artikel 5.8 • Kapitaalvermlndering .. --

1. De algemene vergadering lrnn besluiten tot vermindering van he! geplaatste kapitaal -

met inachtneming van het bepaalde in artikel 2:208 Burgerlijk Wetboek.

2. Een besluit tot terugbetaling of ontheffing van de stortingsplicht in de zin van artikel -

2:208 Burgerlijk Wetboek is slechts toegestaan, voor zover het eigen vermogen groter

is dan de reserves die krachtens de wet of statuten moeten worden aangehouden.-

3. Een besluit van de algernene vergadering heeft geen gevolg zolang het bestuur geen
goedkeuring heeft verleend. Het bestuur weigert slechts de goedkeuring indien het -

wee! of redelijkeiwijs behoort te voorzien dat de vennootschap na de uitkering niet zal

kunnen blijven voortgaan met he! betalen van haar opeisbare schulden.

HOOFDSTUK 6. OVERDRACHT EN OVERGANG VAN AANDELEN ----- -- - -

Artikel 6.1 - Levering van aandelen; notariele akte 

Voor de levering van een aandeel, waaronder begrepen de levering ten titel van inkoop of­
verkoop van een aandeel gehouden door de vennooischap in haar eigen kapita�I, i:; ee11-

daartoe bestemde akte vereist, die ten overstaan van een in Nederland gevestigde notaris 

is verleden en waarbij de betrokkenen partij zijn. - ------ - --------------­

Artikel 6.2 - Geen blokkerlngsregelinn-- ----- -- - - - --

Een aandeel is vrij overdraaAbaar 
HOOFDSTUK 7. AANDEELHOUDERSRECHTEN, -PLICHTEN EN -EISEN----- - ----·­

Artikel 7.1 • Werking overdracht aandeel tegenover de vennootschap 

De levering van een aandeel of de levering van een beperkt recht daarop overeenkarnstig­
het bepaalde in het vorige hoofdstuk werkt ook van rechtswege tegenover clc--- - - -- - · · 

vennootschap 

aandeel verbonden rechlen pas worden uitgeoefend nadat de vennootschap de 

rechtshandeling heeft erl<end of de akte aan haar is betekend, dan wel de vennootschap­

de rechtshandeling heeft erkend door inschrljving in het register van de vennootschap. -

Artikel 7.2 - Aandeel in gemeenschap 

Als een aandeel, een beperkt recht daarop of een voor een aandeel uitgegeven certificaat­

met vergaderrecht tot een gemeenschap behoort, anders dan een wettefijke gemeenschap 

als bedoeld in Baek 1 Burgerlijk Wetboek, kunnen de deelgenoten zich slechts door een -

schriftelijk aan te wijzen persoon tegenover de vennootschap doen vertegenwoordigen.­

Artikel 7.3 • Aandeelhoudersverplichtingen en - eisen· 

Er zijn geen verplichtingen en/of eisen als bedoeld in artikel 2:192 lid 1 onder a 

respectievelijk artikel 2:192 lid 1 onder b Burgerlijk Wetboek aan het aandeelhouderschap­
verbonden 
Artikel 7.4- Zeggenschaps- en winstrechten van soorten aandelen ---

Onverminde1·d de ove1·igens in deze statuten en in de wet aan (een bepaalcle soor t)----­

aandelen toer;okonde bevoegdheden zijn aan d,! volgende soori aandelen de volgende­

zeggenschapsrechten en/of financielf� rochlen vcrbonden 

de houclers van aandelen A · - -



(i) zij11 ge1echtigcl tot de algernene dividendreserve en diviclendreserve A alslllede tot de

algemene agioreserve en agioreserve A als bedoeld in artiliel 11;

(ii) hebben stemrecht in de algemene vergadering, waarbij aan elk aandeel A stemrecht­

volgens het bepaalde in artikel 8.6 lid 1 is verbonden;--- --

(iii) hebben stemrecht in de vergadering van aandeelhouders A, waarbij aan ell, aandeel­

A Mn (1) stem is verbonden;

(iv) hebben vergaderrecht in zowel de algernene vergadering als de vergadering van-­

t1ouders van aandelen A

de houders van aandelen B --------- - --

(i) zijn gerechtigd lot de algernene dividendreserve en dividendreserve B alsmede lot de

algernene agioreserve en agioreserve B als bedoeld in artikel 11;

(ii) hebben stemrecht in de algemene vergadering, waarbij aan elk aandeel B stemrecht­

volgens het bepaalde in artikel 8.6 lid 1 is verbonden; ------ -- -- ------

(iii) hebben ste1mecht in de vergadering van aandeelhouders B, waarbij aan elk aandeel­

B een (1) stem is verbonden;

(iv) hebben vergaderrecht in zowel de cJlgemene vergadering als de vergadering van---­

houders van aandelen B

de houders van aandelen C 

(i) zijn gerechtigcl tot de algernene dividendrese,·ve en dividendreserve C alsmede tot de 

algemene agioreserve en agioreserve C als bedoeld in artikel 11; � --

(ii) hebben sternrecht in de algernene ve,gadering, waarbij aan ell< aandeel C stemrecht-

volgens het bepaalde in artikel 8.6 lid 1 is verbonden;--------- - -- - - --

(iii) hebben stemrecht in de vergadering van aandeelhouders C waarbij aan elk aandeel C
een ( 1) stem is verbonden;

(iv) hebbcn vergaderrecht in zowel de algemene vergadering als de vcrgadering van---­

houders van aandelen C.

de houder5 van aandelcn lJ - - - -

(i) zijn gerechl19cl lot cle algernene diviclencireserve en dividend reserve D a ls111ede lot de

algemene agioreserve en agioreserve D als bedoeld in artikel 11;

(ii) hebben sternrecht in de algemene vergade1·ing, waarbij aan elk aandeel D stemrecht­

volgens het bepaalde in artikel 8.6 lid 1 is verbonden;

(iii) hebben stemrecht in de vergadering van aandeelhouders D waarbij aan elk aandeel D

Mn (1) stem is verbonden; -- -- - --- -

(iv) hebben vergaderrecht in zowel de algemene ver·gadering als de vergadering van--

houders van aandelen D ---- --­

HOOFDSTUK 8. ALGEMENE VERGADERING 

Artikel 8.1 - Algemcnc vcrgadering 

Tijdens elk boel<jaar word! ten minste Mn algemene vergadcning g13houde11 of ten ininste -
Mn m.-:ic1I overeenl<01nstig artikel 8 7 besloten 

Artikel 8.2 - Plaats van vergadering 

Een algemene vergade1 ing wordt gohoudcn in de rla,its W,Jar de vennootscllap statutair is 

gevestigcl 

Artikcl 8.3 -- Oprocping 



Het bestuur en iede1e andere vergadergerechtigde is bevoegd een algemene--­

vergadering bijeen le roepen 

2. De oproeping vindl plaats door middel van oproepingsbrieven gericht aan de adressen

van de aandeelhouders en overige vergadergerechtigden, zoals deze zijn vermeld in­

het register van de vennootschap. De oproeping vindt plaats op een termijn van ten -

minste acht dagen, de dag van oproeping en die van de vergadering niet

meegerekend. Als een aandeell1ouder of een andere vergadergerect1tigde hiermee -

instemt, kan de oproeping plaatsvinden door een langs elektronische weg--­

toegezonden leesbaar en reproduceerbaar bericht aan het adres dal door de --­

aandeell1ouder respectievelijk andere vergadergerechtigde voor dit doel aan de -­

vennootscl1ap bekend is gemaakt --

De oproeping vermeldt de te behandelen onderwerpen

Artikel 8.4 - Bijwonen; woord voeren; stemrecht; adviesrecht ----- - --- · - - · 

1. ledere verqaderqerechtigde is bevoegd de algemene vergaderlng bij te wonen en -

daarin het woord te voeren --------- · --

2. ledere aandeelhouder en iedere vruchtgebruiker en pandhouder mel sl�,ru tJvhl is -

bevoegd in de algemene vergadering stemrecht uit te oefenen, onvermiriderd het-­

bepaalde in artikel 2:228 lid 6 Burgerlijl< Wetboel<.
3. Bestuurders hebben het recht de vergadering bij te wonen en hebben als zodanig een

raadgevende stem. ..... -- ------ ----

4. De in de voorafgaande led,en vermelde bevoegdl1eden kunnen ook door middel van­
een elekt,onisch cornrnunicatiemiddel warden uitgeoefend, op voorwaarde dat wordt­

voldaan aan het bepaalde in artikel 2:227a lid 2 Burgerlijk Wetboek. Het bestuur kan -
voorwaarden stellen aan het gebruil< van het elektronisch communicatiemiddel. Deze

voorwaarden worden bij de oproeping bekend gemaal<I --- ---- - ---- --- - --
5. De vcrgJdcrrcchtcn en hct stemrech� kunnen 'A'orden u!tgeoefend door een s,:t,rifte.lijk_

gevolrnachtigde. ------------

Artikel 8.5 - Voorzitterschap en notulen --

De algemene vergadering voorziet zelf in haar leiding 

Tenzij een notarieel proces-verbaal wordt opgemaakt, worden van het verhandelde in elke 

algernene vergadering notulen gehouden door een secretaris die door de voorzitter wordt­

aangewezen. De voorzitter kan ook zichzelf daartoe aanwijzen. De notulen Worden --­

vastgesteld door de voorzitter en secretaris en als blijk daarvan door hen ondertel<end 

Artikel 8.6 - BesluilvorminfJ 
1. Elk aandeel A geeft recht op het uitbrengen van Mn (1) stem in de algemene--­

vergadering --

Elk aandeel B geeft recht op het uitbrengen wrn een (1) stem in de algemene--­

vergadering

Elk aandeel C geeft recht op het uitbrengen van tien (10) stemmen in de algemene -
vergadering

Elk aandeel D geeft recht op het uitbrengen van Mn lachtigste (1/80) stem in de -­
algemene vergadering, met dien verslande dat een ;:iandeelhouder D ten minste een­

(1} stem moet kunnen uitbrengen in de algemene vergadering



2. Be halve de hierna onder 3, 1 vermelde besluiten word en besluiten genornen bij -­

volstrekte meerderheid van de uitgebrachte stemmen

3.1. Besluilen tot: -- ---

a. JUridische fusie; en

b. juridische splilsing,

moeten warden genomen met een meerderheid van twee derde (2/3) van de --­

uilgebrachte sternmen in een vergadering v.aarin ten minste twee derde (2/3) van het

geplaatste kapitaal ver!egenwoordigd is.

3.2 Als in een vergadering als bedoeld in lid 3.1, niet het voor een besluit verniste --­

gedeelte van het geplaatste kapitaal vertegenwoorcligd is, word! een nieuwe --­

algemene vergadering bijeengeroepen, niet eerder dan twee weken e11 niet later dan­

vier weken na de eerste vergadering, waarin het betreffende besluit kan warden ·- -­

genornen ongeacht het op deze algemene vergadering vertegenwoord1gde gedeelte -

van he( kapitaal, mits met inachtneming van de vereiste meerderheid van stemmen -

Bij de oproeping van de tweede vergadering moet warden vermelcl dat een besluit kan 

worden genomen ongeacht he! op de vergadering vertegenwoordigde gedeelte van­

hel aa11delenkapitaal 
4. Staken de stemmen bij verl<iezing van personen, dan beslist het lot. Stal<en de--­

sternmen bij oen andere stemming dan is het voorstcl verworpen

5. Voor een aandee! dat toebehoort aan cle vennootschap of aan een

dochtermaatschappij daarvan, l<an in de a!gemene vergader·ing geen stem warden -

uitgebracht

6. Blanco stemmen, nietige stemmen en stemonthoudingen ge!den niet als uitgebrachte

stemmen
Artikel 8.7 - Vergadering van houders van aandelen van een bepaalde soort- ---

1 .C!I >I UUJ111 llj 

Vergade1 in gen van houders van aandelen van een bepaalde soort Worden gehouden 

telkens als dit is vereist op grand van een weltelijk voorschrifl of deze slalulen Zowel 

het bestuur als een of meer houders van aande!en van de betreffende soort is --­

bevoegd een vergadering van houders van aandelen van een bepaalde soorl bijoen le 

roepen --

2.. l1ij1JJlllll__!II; WDOl!_I VU(�l�II -

ledere houder van aandelen van de betreffende soort alsmede iedere andere--­

vergadergerechtigde die vergaderrechten heeft ten aanzien van aandelen van deze­

soort (en waarvan de vergaderrechlen niet zijn opgeschort) is bevoegd een ------­

vergadering bij to wonen en daarin het woord le voeren. 

3 l1_ijwu1u-•n; sl•!J.W!2.!ll!._i:'.1J_yl1·:,11,.dJ.t 
led ere houder van aandelen van de betreffende soort met stemrecht en iedere--­
pandhouder of vruchtgebruiker met stemrecht ten aanzien van de aandelen van deze 

soort, is bevoegd in de vergadering van houders van de betreffende soort slemrecht -

uit te oefenen, onverminderd he! bepaalde in artil<el 2 228 lid 6 Burgerlijk Wetboel<. -

Bestuurders hebben het recht de vergadering bij te wonen en hebben als zodanig een 

raadrievende slem 



4 1/00l l 1tter�d1:\p -

De vergadering van houder-s van aandelen van een bepaalde soort voorziet zelf in­

haar leiding. --

5. vcrwijzinq 11.1,11 lwpQ_Ji1_1gnr1 i:ll�WH1e11r, _vc1rnc1<i_eri11�1

Voor het overige is dat wat hiervoor in hoofdstuk 8 is bepaald ten aanzien van een­
algemene vergadering van overeenkomstige toepassing op een vergadering van -­
houders van aandelen van een bepaalde soort - ---

Artikel 8.8 - Besluitvorming buiten vergadering- - - ----

Besluitvorming van aandeelhouders kan op andere wijze dan in een vergadering ---­

geschieden, mits alle vergadergerechtigden vooraf met deze wijze van besluitvorming-­

hebben ingcstemd. De instcmming kan langs elektronische weg plaatsvinden. De --­

stemmen warden schriftelijk uitgebracht. De stemrnen kunnen oak langs elektronische weg 

warden uitgebracht. Aan het vereiste van schriftelijkheid van de stemmen word! oak -­

voldaan als het besluit - onder ver111eldi11y Vari lie wijze wamop ieder van de 
aandeelhouders heeft gestemd - schriftelijl, of elektronisch is vastgelegd. De bestuurders­

worden voorafyac111d c1c111 Je IJe:siuilvu11,ti,1y ir, cl .. gelegenheid gesteld om advies uit ts -
brengen 

HOOFDSTUK9.BESTUUR--

Artike1 9.1 - Samenstelling 

Het bestuur van de vennootschap bestaat uit bestuurders A en bestuurders B. 

Het aantal bestumders wordt vastgesteld door de algemene vergadering. 
Artikel 9.2 - Benoeming, schorslng en antsla�J ------ ----- ----------------

1. De bestuurders warden door de algemene vergadering benoemd. De a lgernene-­
vergadering lean een of rneer bestuurders de titel Chief Executive verlenen

2. Bestuurders kunnen door de algemene vergadering warden geschorst en ontslagen. -
Eer schorsin2 kcm ARn nf mP.P.r mr1IP.n worrlP.n VP.rlFrngd maar kan in totaal niel langer

duren dan drie rnaanden. Is na verloop van de duur van de schorsing gecn beslissing

genome11 over de opheffing van de schorsing of over ontslag, dan eindigt de---­

schorsing

Artikel 9.3 - Bezoldiging 

De algemene vergadering stelt de beloning en de verdere arbeidsvoorwaarden van ieder 
van de bestuurders vast. --

Artikel 9.4 - Bestuurstaak, taakverdeling 

1. Het bestuur is belast met het besturen van de vennootschap.
2. Bij de vervulling van hun taal< richten de bestuurders zich naar het belang van de--

vennootschap en de met haar verbonden onderneming - - --- - ---------

3. Het bestuur vergadert wanneer een besluurder daarom verzoekt. ledern bcstuurder-­
heeft Mn stem. He! bestuur besluil met volstrekte meerderheid van stemmen. ---

4. Een gelijktijdige telefonlsche- of beeldverbinding met geluid tot stand gebracht tussen

alle bestuurders, waar ter wereld zij ook zijn, word! geacht gedurende het bestaan van

deze verbinding een bestuursvergadering te vormen tenzij een bestuurder zich--­
ilaarte9l:11 vcr:rnt

5. Besluiten van l1et bestuur kunnen, in plaats van in een vergadering, ook schriftelijk-



worden genomen - waaronder mede wor-dt verstaan een elektronisch bericht, een -­

faxbericht en een via ieder ander gangbaar communicatiekanaal overgebracht en op­

schrifl ontvangen of voor schriftelijke weergave vatbaar bericht - mits alle bestuurders 

bekend zijn met hel te nemen besluit en geen van hen zich tegen deze wijze van-­

besluitvorming verzet 

6 De algemene vergadering kan bij een daartoe strekkend besluit bepalen dat het-­

bestuur zich moet gedragen 11aar de aanwijzingen van de algemene vergadering. � 

Het bestuur is verplicht de aanwijzingen op te volgen, lenzjj deze in slrijd zijn met het 

belang van de vennootschap en de met haar verbo11den ondernemi11g --

Artikel 9.5 - Goeclkeuring van bestuursbesluiten --

-1 De volgende besluiten van het bestuur (voor zover de bevoegdheid daartoe toekornt ·-­

aan het bestuur) dienen te word en goedgekeurd door de algemene vergadering met -­

inachtneming van het bepaalde in artikel 8.6 lid 2: 

a) he! aanbieden, loekennen, inkopen of intrekken van aandelen, obligaties of- -­

garanlies, he! verlenen van voorkeursrecflte11 op aandelen of overige P.ffecten van

cle vennootschap, het opvragen van of het ontheffen van de verpl'lchting tot starring

op aanclelen, het wijzigen van rechten verbonden aan (soorten) aandelen of---­

effecten van de vennootschap alsmede het op enigerlei wijzigen van hel---­

aandelenkapilaal van de vennootschap anders dan door uitgifte van

bonusaandelen, zulks telkens overeenkomstig het bepaalde in deze slatuten; --

b) het verkopen, verlenen van een recht van l1ypotlleek, verlenen van een rect1t van­

pand, leveren, overdragen of het op enig and ere manier vervreemden of------ ­

exploiteren van vaste acliva of investeringen, ongeacht of deze op de balans zijn -

als opgenomen als "investering" of "bedrijfsvoorraad" (met uitzondering van liquicie

investeringen zoals eenheden in Gemeenschappelijke Fondsen (waarbij onder­

"Gemeenschappelijl<e Fonds0n" zoals bedoeld in dit artikel moel warden begrepen

een investeringsvehikel dat gebruikl word! door investee1de1s om maximaal --­

nc11dcmcnt tc vcrkrijgen), aandelen le houder1 in 1Jeursge11otee1·de

vennootschappen die niet tot de groep behoren, certificaten van Vaste Borgstelling

(waarbij onder "Vaste Borgstelling" zoals bedoeld in dit artikel moet worden--­

begrepen een financieringsinstrumenl dat investeerders een hoger rendernenl -

geeft dan een reguliere bankrekening, zulks tot de vaslgestelde einddatum), -­

obligaties en staatsobligaties); ---

c) he! verstrel<ken van garanties en zekerheden anders dan in de gewoI1c -

bedrijfsuitoefening van de vennootschap;

d) het wijzigen van de aard van de onderneming van de vennootschap;

e) het aanvragen van de toelating van de aandelen van de vennootschap tot de -­

handel op en gereglementeerde markt of een multilaterale handelsfaciliteit, als -

bedoeld in artikel 1: 1 van de Wet op flet financieel toezicht of een met een --­

gereglementeerde mark! of multilaterale hamJelsfaciliteit vergelijkbaar systeern uit

een staat die geen lidstaat is dan wel het aanvragen van een intrekking van een -­

zodanige toelating;

f) hel doen van een voorstel tot een juridische fusiP- of splitsinn zoals bedoeld in titel
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2.7 van het Burgerlijk Wetboek;---·-

g) het oprichten, verkrijgen en vervreemden van vennoolschappen en -­

ondernemingen, het verkrijgen en vervreemden van belangen daarin indien het­

belang of de waarde van zulke rechtshandelingen voor de vennootschap een -­

bedrag van meer dan vijf miljoen euro (EUR 5.000.000) bedraagt; en-- ---

h) het uitoefenen van stemrechten op aandelen in een directe of indirecte - --­

doclltermaatschappij van de vennootschap of het nemen van bestuursbesluiten als

bestuurder van een directe of indirecte dochtermaatschapplj van de vennootschap

voor zover het een van de onderwerpen zoals opgenomen in dit artikel 9.5 betreft,

en voorts, het uitoefenen van stemrechten op aandefen in een directe of indirecte -

dochtermaatschappij of het nemen va11 bestuursbesluitcn van een directe of -­

indirecte dochterrnaatschappij van de vennootschap voor zover het betreft: ---

1. het wijzigen van de statutaire naam van een directe of indirecte

dochtermaatschappij van de vennootschap;
2. het wijzigen van het boekjaar van een directe of indirecte dochtermaatschappij

van de vennootschap; -·--·

3. het wijzigen van de statuten van een directe of indirecte dochtermaatschappij

van de vennootschap - --

4. het ontbinden van een directe of indirecte dochtermaatschappij van de--­

vennootschap;
5. het bewerkstelligen van een juridische fusie waarbij een directe of indirecte -

dochtermaatschappij van de vennootschap is betrokken: -----

6. het bewerksteliigen van een juridische splitsing waarblj een directe of indirecte

dochlerrnaatschappij van de vennootschap is betrokken -----
2. De algemene vergadering kan bij een daartoe strekkend besluit duideiijk le---- -

cmschrijven bes!uiten van het bestuur 2an haar goedk:eur!ng oridE'rwerpf:'n �P.n-­
dergelijk besluit van de algemene vergadering wordl onrniddellijl� aan het bestuur-­

medegedeeld

3. He! ontbreken van de goedkeuring van de algemene vergadering tast de
vertegenwoordigingsbevoegdheid van het bestuur of de bestuurders niet aan.

Artikel 9.6 - Vertegenwoordiging - �--- -- -- - ---- - ---

1. Het bestuur vertegenwoordigl de vennootschap. ---- - - ---
2. De bevoegdheid tot vertegenwoordiging komt ook toe aan een bestuurder A--- ­

gezamenlijk handelend met een bestuurder B

3. De bevoegdheid tot vertegenwoordiging koml verder toe aan personen die daartoe -

door het bestuur zijn aangewezen, dit binnen de grenzen van de volmacht --- ­

Artikel 9.7 - Tegenstrijdig belang -

Een bestuurder neemt niet deel aan de beraadslaging en besluitvorming als hij daarbij een 
direct of indirect persoonlijk belang heeft dat tegenstrijdig is met het belang van de --­

vennootschap en de met haar verbonden onderneming Wanneer hierdoor geen ---­

bestuursbesluit kan worden genomen, is het bestuur niettemin bevoegd het bestuursbeslult 

t<� nemen -- --- -

Artikel 9.8 - Bel et of ontslentenis - -- ~--



Bij belet of ontstentenis van een of meer bestuurders 1ij11 de oveI ige bestuurders, of is de 
enige overgebleven bestuurder, lijdelijl< met het bestuur belast. 
Bij belet of ontstentenis van alle bestuurders is ee11 door de algemene vergadering daartoe 
voor onbepaalde tijd aan te wijzen persoon tijdelijk met het bestuur be last. 
HOOFDSTUK 10. BOEKJAAR, JAARREKENING, BESTUURSVERSLAG, KWIJTING­

Artikel 10.1 - Boekjaar 

l,ot boekjaar van de vennoolschap loop! van een ap1·il tot on met eenendertig maart.-­
Artikel 10.2 - Jaarrekening en bestuursverslag 

I. Jaarlijks bi1111en vijf maanden na afloop van het boekjaar van de vennootschap, tenzij
sprake is van verle11ging van deze termijn met ten hoogste vijf 111aande11 door de -­
algelllene vergadering op grand van bijzondere 0111standighede11, word! door he! -
bestum een jaarrel<ening opgernaakt en ook - tenzij artikel 2:403 of artil(el 2:396 lid 7-
Bmgerlijk Wetboek voor de vennoolschap gelclt - het bestuursverslag
De jaarrekening wordt ondertekend door alle in functie zijnde bestuurders. Ontbreekt­
cle ondertekening van een of meer bestuurders, dan wordt daarvan onder opgave van
de reden melding gemaakl.

2. De vennootschap zorgt ervoor dat de opgemm1kte jm:ln ekening, het bestuursverslag -
en de op grand van artikel 2:392 lid 1 Burgerlijk Wetboek toe te voegen gegevens op­
haar kantoor ter inzage aanwezig zijn

3. De jaarrekening wordt vastgesteld door do algemene vergadering. Nadal he! voorstel
tot vaststelling van de jaarrekening acin de orde is gewoesl, zal aan de algemene -
vergadering het voorstel warden gedaan orn kwijling le verlenen aan de bestuurders -
voor het door hen in he! betreffende boel<jaar gevoerde veleid, voor zover dat beleid -
uit de jaarrekening of het bestuursverslag blijkt of dat beleid aan de algemene --­
vcrgadering bekend is gemaal<I. -
Als alle aandeelhouders ook bestuurder van de vennoolscliap zijn, geldt -
onder tekening vsn de jsarrel<ening door alle bestuurders ook als vaststelling zoals­
hedoeld in de eerste zin vc111 dit artil\ellid, op voo1-wc1arcle cJat alle overioe
vergadergerechtigden in de gelegenheid zijn gesteld 0111 ke1111is te nernen van de-­
opgernaakte jaarrel<ening en met deze wijze van vaslstolling hebben ingestemd zo;:ils
bedoeld in c1rtikel 8 7. Deze vaststelling slrekl oak tot kwijting aan de bestuurders. -

HOOFDSTUK 11. WINST, UITKERINGEN, TUSSENTIJDSE UITKERINGEN 

Artikel 11.1 -Winst en uitkcringen 

·1 De vennoo!scltap kent, lldast eventuele ove1ige reserves, een algemene 
dividendreserve, een dividendreserve A, een dividendreserve B, een dividenclreserve 
C en een dividendreserve D 

2. Tot het saldo van de algemcne dividend reserve zijn aandeelhouders A,
aandeelhouders B, aandeelhouder s C en aandeell10uders D ge1·echligd in verliouc:Ji11g
lol het norninacil bedrag van iodrns lJezit ,-Jc1n a8ndelen. Tot hct s�1ldo vari cle --­
dividendreservc A, de dividendreserve B, de dividenclreserve C en de dividendreservt,
0 zijn uitsluitend de uandeelhoudors A, a;:indeelhouders B, aandrrnlhouders C of-­
aandeelhouders D, respectievelijl<, gerechtigd, in verl10uding tot he! norninaal hedrag
van ieders bezil aan a;:indele11 /\, aandelen B, aandelen C of aandelen D,



respectievelijl<. 

3. Uitkeringen ten laste van een dividendreserve kunnen, mits met inachtneming van het

bepaalde in artikel 12, op elk moment plaatsvinden krachtens een besluit van de -­

algemene vergadering ---·

Artikel 11.2 -Agioreserves 

1. De vennootschap kent, naast eventuele overige reserves, een algemene agioreserve,

een agioreserve A, een agioreserve B, een agioreserve C en een agioreserve D. --

? Het op de aandelen A, aandelen B, aandelen C en aandelen D gestorte agio zal -­

worden geboekt op de agioreserve A, agioreserve B, agioreserve C of agioreserve D,

respectievelijl<, waarloe slechts aandeelhouders A, aandeelhouders B, --·-- ·· 

aandeelhouders C of aandeelhouders D, rnspccticvelijk, gerechtigd zijn in verhouding

tot het nominale bedrag van ieders bezit aan aandelen A, aandelen B, aandelen C of­

aandelen D, respectievelijk. Het op de aandelen A, aandelen B, aandelen C of--­

aandelen D gestorte agio kan 001< warden geboekt op de algemene agioreserve, -­

waartoe aandeelhouders A, aandeelhouders B, aandeelhouders C en aandeelhouders

D gerechtigd zijn in verhouding lot het norninaie bedi-ag van ieders bezit aan - -­

aandelen.

3. Uitkeringen ten laste van een agioreserve kunnen, mits met inachtneming van het -­

bepaalde in artikel 12, op elk moment plaatsvinden krachtens een besluit van de -­

algemene vergadering

Artikel 11,3 - lnkoop soort aandele11 
·1. Als aandelen A, aandelen B, aandelen C of aandelen D door de vennootschap word en

ingekocht, warden de desbelreffende dividendreserve en/of agioreserve vermindercl -

met een bedrag gelijk aan het bedrag waartoe deze aandelen onmiddellijk 

voorafgaand aan de inkoop gerechtigd waren tot die reserve(s).----------· ·- -

2 .A.!s de inkoopp,ijs voor de c!c!!"delen hoger is d:=111 het in !id 1 hP.rlm�lrlA hArlr;:ig_ worcH -

een algemene reserve verminderd met het bedrag van het verschil ----· · ·------ - · · 

3 Als de inkoopprijs voor de aandelen lager is dan het in lid 1 bedoelde bedrag, wordt-

hel verschil aan een algemene reserve loegevoegd. -

HOOFDSTUK 12. WINST, UITKERINGEN, TUSSENTIJDSE UITKERINGEN 

Artikel 12.1 - Winst en uitkeringen 

1. De algemene vergadering is bevoegd tot bestemming van de wins! die door de -­

vaststelling van de jaarrekening is bepaald en tot vaststelling van uitkeringen, voor­

zover het eigen vermogen grater is clan de reserves die krachtens de wet of de --

statuten moeten warden aangehouden · - ·- · -

2 De algernene vergadering is bevoegd tot bestemming van de winst, met dien -------­

verstande dat een uitkering met betrekking tot elk aandeel B gelijk zal zijn aan een-­

bedrag gelijk aan een percentage van vijf procent (5%) van het bedrag van de --­

uitkering met betrekl<ing tot een aandeel A, een uitkering met betrekking tot elk--­

aandeel C gelijk zal zijn aan een bed rag gelijk aan een percentage van twee procent -

(2%) van het bedrag van de uitkering met betrekking tot een aandeel A en een --­

uitkering rnet betrekking tot elk aandeel D gelijk zal zijn aan een bedrag dat tachtig­

(80) maal hoger is dan het bedrag van uitkering met betrekking tot een aandeel A -
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3 Een besluit dat slrekt tot uitkering heeft geen gevolgen zolang het bestuur geen-­

goedkeuring heeft verleend. Het bestuur weigert slechts de goedl<euring indien hel -

weet of redelijkerwijs behoort te voorzien dat de vennootschap na de uilkering niet zal 

l<unnen blijven voortgaan met het betalen van haar opeisbare schulden. 

4. Bij de berekening van de winstverdeling tellen aandelen, die de vennootschap in haar

kapitaal houdt, niet mee. ·

5. Onder voorv;aarde dat dit is gedaan met inachtneming van de wet, mogen na- - ­

dividenduitkeringen zoals bedoeld in dit artikel 12, uitkeringen ten laste van een -­

agioreserve op ieder moment plaatsvinden op verzoek van de vennootschap --­
ingevolge een besluit van de algemene vergadering. ·-

A,tikel 12.2 - Tussentijdse uitkeringen 

De algemene vergadering is bevoegd tot vaststelling van tussentijdse uitkeringen. Het -

bepaalcle in artikel 12 1 is van overeenkomslige toepassing 

HOOFDSTUK 13. VEREFFENING, UITKERING - · - · --

Artikel 13.1 - Vereffening 

De vereffening vindl plaats met inachtneming met het bepaalde in Baek 2 Burger\ijk --
Wetboek. ···· · ·· -- --------

Artikel 13.2- Uitkering overschot 

Hetgeen na voldoening van alle schulden van de vennootschap overblijft, wordt uitgekeerd 

aan de aandeelhouders in verhouding tot het op ieders aandelen gestorte bedrag als volgt: 

(i) ten eerste wordt het saldo van de agioreserve A en de dividendreserve A uitgekeerd -

aarr de aandeelhouders A, het saldo van de agioreserve Ben de dividendreserve B­

uitgekeerd aan de aandeelhouders B, het saldo van de agioreserve C en de·

dividendreserve C uitgel<eerd aan de aandeelhouders C en het saldo van de --­

agioreserve Den de dividendreserve D uitgel<eerd aan de aandeelhouders D. lndien­

het overschot niel voldoende is om deze uitkeringen le doen, moet het overschot pro­

rala word en verdeeld naar (a) de totale saldi van de agioreser,ve A en de

dividendreserve A, de agioreserve B en de dividendreserve B, de 3gioreserve C en de

dividend reserve C en de agioreserve D en de dividend reserve Den (b) het bezit van -
aandelen van een aandeelhouder van mindelen A, aandelen 8, aandelen C of---�

aandelen D, respectievelijk;

(ii) ten tweede wordt het saldo van de algemene agioreserve en hel saldo van de- -�

algemene dividendreserve uitgekeerd aan de aandeelhouders A, de aandeelhouders

B, de aandeelhouders C en de aandeelhouders D pro rata parte het bezit van

aandelen,-
(iii) ten derde, tiet saldo van het overschot daarna zal warden uitgekeerd aan de --­

aandeelhouders, pro rata parte hun verhouding, op voorwaarde dat een uitkering met

betrekking tot ellc aandeel B gelijk zal zijn aan een bed rag gelijk aan een percentage -

van vijf procent (5%) van het bedrag van de uitkering met betrekking tot een aandee/­

A, een uitkering met betrekl<ing tot elk aandeel C gelijk zal zijn aan een bedrag gelijk -·
aan een percentage van twee procent (2%) va11 het bedrag van de uitl<ering met -�
betrekking tot een aandeel A en een uitkering met betrekking tot elk aandeel D oelijk­

zal zijn aan een bedrag dat tachtig (80) maal hoger is dan het bedrag van uitkering -



met betrekking tot een aandeel A" 

SLOT--- · -- · 

De comparante is mij, notarls, bekend.--------- ---•-- -

WAARVAN AKTE·----- ---- --

verleden le Amsterdam ten dage in het hoofd van deze akte gemeld. ---·-··- -- --

17 

Na zakelijke opgave en toelichtlng van de inhoud van deze akte aan de verschenen -­

persoon heefl deze verklaard lijdig voor het verlijden van de inhoud van deze akte te-­

hebben kennisgenomen, daarmee in te stemmen en op volledigl:l voorlezing daarvan geen 

prijs te stellen. 

Vervolgens is deze akte, na beperl<te voorlezing, onmiddellljk door de comparante en mij, -

notaris, ondertekend. 

Voigt ondertekening. 

!)[TGEGEVEN VOOR AFSCHRlf"T 

Gegevens verwijderd door KVK 

+o
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045114/PDO/J BG/Deed of amendment of the articles of association of J PF Netherlands B.V. 

On the twentyth of July two thousand twenty-one appeared before me, Mr. Paul Theodorus 

Franciscus Delao, notary to Amsterdam: Sandra Diana Hillegonda Twisk, 

born to on nine July in the year one thousand nine hundred and sixty-seven, choosing residence­

at the offices of the aforementioned notary at the S trawinskylaan 1441, Tower C, 14th 

floor, 1077 XX Amsterdam, acting in this deed as written agent of -

the general meeting of: 

J PF Netherlands B.V., a private limited liability company 

incorporated under Dutch law, with its registered office in Amsterdam, having its registered office 

at·.-

Vestastraat 5, 6468 E X Kerkrade, registered in the trade register under 

file number: 5701 fi?91, hNPin;iftPr ;ilso referred to as the "Company", of which 

authorisation is aµparenl from the abovernentioncd decision. 

The person appearing, acting as reported, stated: 

INLE IDING 

1. The Company was incorporated by notarial deed executed on eighteen January

two thousand thirteen for Mr. Paul Theodorus Franciscus Delao, notary to 

Amsterdam. 

2. The Articles of Association of the Company were last amended by notarial deed of

amendment of artides of �ssocic1tion pc>st 011 the fo1_1rth nf J,mu:iry twn thnus;inrl twenty-one for a 

observer of Mr. Paul Theodorus Franciscus Delao, notary mentioned above. 

STATUTE CHANGE 

The General Meeting of the Company has decided, among other things: 

• to amend the Articles of Association of the Company in their entirety, in accordance with the

draft notarial deed of amendment of the articles of association as drawn up, and 

amended from time to time as agreed, by Buren N.V., advocaten 

tax advisers notaries to The Hague and Amsterdam; 

- authorising each director of the Company as well as any

employee of the office of Buren N.V., both together and separately, to -

amendment of articles of association by notarial deed to lay down, and further to all things to 



decide 

of those resolutions are apparent from a written resolution of the general meeting of the 

Company, plus two (2) addenda thereto, copies of which are attached to this deed 

attached. 

In order to implement the abovementioned decision to amend the articles of association, the 

published person that the articles of association of the Company will be amended per 

today: 

'STATUTE N 

INDE LING 

These articles of association are divided into the following chapters: 

Chapter 1. Definitions and general provisions 

Chapter 2. Name, registered office, purposeChapter 3. Capital, shares, obligation to pay, register of 
the company 

Chapter 4. Usufruct, pledge, depositary receipts for shares 

Chapter 5. Changes in capital 

Chapter 6. Transfer and transfer of shares 

Chapter 7. Shareholders' rights, obligations and requirements 

Chapter 8. General Assembly 

Chapter 9. Administration 

Chapter 10. Financial year, annual accounts, management report, discharge 

Chapter 11. Dividend reserves, share premium reserves 

Chapter 12. Profit, distributions, interim distributions 

Chapter 13. Liquidation, benefits 

HOOFDS TUK 1. DE FINITIE SEN ALGE ME NE BE PALINGE N 

Article 1.1- Definitions 

The following terms shall be understood in these statutes: 

share: a transferable registered share in the capital of the company, 

this includes number(s) A, number(s) B, c and 

to d(e)l(s) D, unless expressly stated otherwise; 

A share: a share marked "A share" in the capital referred to in 

�

li
:
I• 3.1, ,ep,eseotati,e ,ights a, ,ef"'ed to I, A,tide 7.4; 



B share: a share marked "B share" in the capital referred to in 

Article 3.1, representative rights as referred to in Article 7.4; 

C share: a share marked "U share in the capital referred to in 

Article 3.1, representative rights as referred to in Article 7.4; 

D share: a share marked "D share" in the capital referred to in 

Article 3.1, representative rights as referred to in Article 7.4; 

shareholder: a holder of one or more shares, including both 

shareholders A, shareholders B, shareholders C and shareholders D, unless 

explicitly stated otherwise; 

shareholder A: a holder of one or more A shares; 

shareholder B: a holder of one or more B shares; 

shareholder C: a holder of one or more C shares; 

shareholder D: a holder of one or more D shares; 

auditor: a chartered accountant or other auditor (as referred to in Article 2:393 

Civil Code) or an organisation in which it cooperates; 

general meeting: (i) the body formed by all persons entitled to vote 

shareholders as well as by all pledge holders and usufructuaries to whom the 

voting rights to shares shall be vested respectively (ii) in a meeting of shareholders and 

other persons entitled to attend meetings; 

article: an article included in the articles of association of the company, unless expressly -

otherwise appears to be the case; 

management the body formed by all directors as referred to in Article 9.1; -

annual accounts: the balance sheet and the profit and loss account with the notes on the accounts; 

in writing: by letter, fax or e-mail, or by message sent via another customary 

means of communication is transmitted and can be received in writing at 

condition that the identity of the sender can be established with sufficient certainty 

(unless these statutes provide otherwise); 

company: the private limited liability company that is 

governed by these articles of association; 

persons entitled to attend meetings: holders of the right to meet, in these articles of association: 
�<eholdm,-



depositary receipt holders, shareholders who, because of usufruct or pledge on their 

shares have no voting rights and usufructuaries and pledge holders who have voting rights 

and whose right to meet has not been suspended; 

meeting of shareholders A: (i) the body formed by all 

shareholders A entitled to vote as well as by all pledge holders and usufructuaries­

who is entitled to vote in A shares or (ii) a meeting of 

shareholders A and other persons entitled to attend meetings in respect of A shares; 

meeting of shareholders B: (i) the body formed by all 

shareholders entitled to vote Bas well as by all pledge holders and usufructuaries­

who is entitled to vote on B shares or (ii) a meeting of 

shareholders Band other persons entitled to attend meetings with regard to B shares; 

meeting of shareholders C: (i) the body formed by all 

shareholders with voting rights Cas well as by all pledge holders and usufructuaries -

to whom the voting rights in C shares belong respectively (ii) a meeting of 

shareholders C and other persons entitled to attend meetings with regard to C shares; 

meeting of shareholders D: (i) the body formed by all 

shareholders entitled to vote D as well as by all pledge holders and usufructuaries -

who is entitled to vote on D shares or {ii) a meeting of 

shareholders D and other persons entitled to attend meetings in respect of D shares; 

right of meeting: the right, In person or with a written agent, to the general -

meeting and speaking there. 

Article 1.2 - Company structure 

The company has six (6) organs, namely the general meeting, the 

meeting of shareholders A, the meeting of shareholders B, the meeting 

of shareholders C, the meeting of shareholders D and the board 

Article 1.3 - Interpretation 

a. Definitions given in the singular shall also include the -

plural and vice versa, unless expressly stated otherwise. 

b. The titles and headings above the provisions of these statutes shall not be independent­

meaning. 

� 1.4 - ApPlkable law 

I• 
I 



These articles of association are governed by Dutch law. 

HEAD TUK 2. NAME, THEY TO l, DO l 

Article 2.1 - Name and registered office 

1. The name of the company is: J PF Netherlands B.V.

2. The company has its registered office in Amsterdam.

Article 2.2 - Purpose The purpose of the company is to: 

(a) the formation, acquisition and disposal of companies and undertakings, -

the acquisition and disposal of interests therein and the management, participation -

in, conducting management, supervising and financing 

companies and enterprises, both directly and indirectly; 

(b) the acquisition, management and exploitation of intellectual and industrial rights -

ownership; 

c. the acquisition, management and disposal of registered and movable property,

securities and other securities, borrowing and lending of 

funds and the provision of security, including for debts of third parties; 

d. issuing bonds, debt securities or other securities and entering Into

related agreements; 

e. advising and providing services to companies, companies or

other legal entities with which the company is affiliated in a group and to 

third parties; 

f. the provis'1on of guarantees, the encumbrance of the company's assets and -

guaranteeing themselves for the benefit of companies, companies and others 

legal entities with which the company is affiliated in a group and for 

third parties; 

g. the provision of (periodic) benefits including the conclusion of and

implementing annuity agreements and other tribal rights agreements­

whether or not under a pension scheme; 

h. investing capital and money in real estate, shares, and bonds, the

managing pension funds and carrying out all the work and developing -

projects which may be conducive to the achievement of the abovementioned activity 



commercial activities, 

and the performance of all that is related to the above or for that purpose 

can be beneficial. 

HEAD TUK 3. K APITAAL, AANDE LE N, S TOR TINGSPUCHT, REGISTER OF THE -

VE NNO OTS CHAP 

Article 3.1 - K apitaal 

1. The company has one in one (1) or more A shares, one (1) or more shares

B, one (1) or more C shares and one (1) or more D shares distributed capital. 

2. - each share of A is nominally large one eurocent (E UR 0.01);

each share Bis nominally large one eurocent (EUR 0.01); 

- each C share is nominally two euro cents (EUR 0.02); and

- each share Dis nominally large one eurocent (E UR 0.01).

Article 3.2 -Registered shares, numbering, share certificates 

1. The shares shall be registered.

2. The shares shall be numbered consecutively by type as follows:

the A shares of number Al; 

the B shares of number Bl;- C shares of number Cl, and 

the D shares of number 01. 

3. Share certificates may be issued.

Article 3,3 -Tarting obligation 

1, The obligation to pay up shares shall be subject to the provisions of Articles 2:191 to and 

with 2:191 b, article 2:193 and article 2:199 of the Dutch Civil Code applicable. 

2. The general meeting may decide that the payment of shares other than in cash

can take place. 

Article 3.4 - Conversion of shares 

1. Shares B, C shares and D shares shall be convertible into A shares.

2. B shares, C shares and D shares may be disposed of by means of a decision of the

general meeting are converted into shares A. 

3. In the event of conversion of B shares, C shares or D shares into A shares, -

in the event of such conversion, the respective holder shall no longer be entitled to 

1r
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converted B shares or C shares or D shares respectively. 

4. If the conversion of shares 8, shares C or shares D results in a

reduction of the nominal capital ot the Company is Article 2:208 of the -

Civil Code applicable. If the conversion of B shares, C shares or-

shares D results in an increase in the nominal capital of the 

Company will hold the reserves attached to the A shares, insofar as the 

Dutch law and these statutes allow this, are debited with (the 

the remainder of) the nominal amount of this increase. As far as a 

such debiting of the reserves attached to A shares is not possible, -

the holder of the relevant type of shares (the remainder of) the amount -

of such an increase in cash payment. 

5. The board reports the conversion to the Dutch within eight (8) days

commercial register and shall immediately enter it in the register of the -

Company 

Article 3.5 - Company auditor 

1. The management board shall keep a register ot the company, on which the provisions of Article -

2:194 Dutch Civil Code applies. 

2. Every shareholder, usufructuary and pledgee shall be obliged to ensure that:

that his address is known to the company. 

Communications on behalf of the company shall be made to the 

the company's registered address. 

HEAD TUK 4. VR UCHTGE BR UIK, PANDR E CHT, CE R TIFICATE N VAN AANDE LE N -

Article 4.1 - Limited rights, notarial deed 

For the establishment and supply of a limited right to a share, a 

required, which is before a notary established In the Netherlands 

past and to which those involved are parties. 

Article 4.2 - Usufruct 

1. Usufruct may be established on shares.

Document Number: 2204254 

2. The provisions of Article 2:197 of the Dutch Civil Code of



3. The usufructuary without the right to vote has no right to meetArticle 4.3 - Pledge

1. A pledge may be established on shares.

2. The provisions of Article 2:198 of the Dutch Civil Code apply to the pledge.

3. The pledgee without voting rights has no right to meet.

Article 4.4 - Depositary receipts for shares 

There is no right to meet with depositary receipts for shares. 

HEAD TUK 5. WIJ ZIGINGE N K APITAAL 

Article 5.1 - Issue; notarial deed

The issue of a share shall be subject to the requirement of a deed intended for that purpose, which 
shall be held before -

of a notary established in the Netherlands and to which the parties concerned are parties.­

Article S.Z - Issue; competent institution 

The general meeting decides to issue shares. 

Article 5.3 - Conditions of issue 

When deciding to issue shares, the price and further terms of the 

issue. The price of Issue may not be below par. 

Article 5.4 - Preferential right upon issue 

The statutory right of pre-emption may, each time for a single issue, be granted by the general 

meeting are restricted or e><cluded. 

Article 5.5 - Options 

The provisions of Articles 5.2 to 5.4 shall apply mutatis mutandis to the 

granting rights to take shares, but not to issue shares-

to a person who e><ercises a previously acquired right to take shares. -

Article 5.6 - Acquisition of own shares 

1. The company may not take its own shares when issuing shares.

2. The board of directors shall decide on the acquisition by the company of shares in the

capital of the company. 

3. Acquisition by the company of shares in its capital which have not been paid up shall be:

void. The company may not, e><cept free of charge, pay up own shares 

acquire if the own funds, less the acquisition price, are lower -

.Jlt
n the reserves to be held under the law or the articles of association, or 
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if the management board knows or reasonably should foresee that the company after -

the acquisition will not be able to continue to pay its due and payable-

debts. 

4. The previous paragraphs shall not apply to shares held by the company under general title.

Obtains. 

5. Shares in this Article include depositary receipts therefor.

Article 5.7 - Disposal of own shares 

1. Disposal of own shares held by the company shall take place if -

as a result of a resolution of the general meeting. When deciding on disposal 

the conditions of the disposal are determined. The provisions of Articles 5.3 and 5.4 shall apply 

mutatis mutandis. 

2. Shares in this Article include certificates thereof.

Ar tide 5.8 - K dpital , edudiun

1. The general meeting may decide to reduce the subscribed capital -

with due observance of the provisions of Article 2:208 of the Dutch Civil Code. 

2. E and decision to repay or waive the obligation to pay within the meaning of Article -

2:208 Dutch Civil Code is only permitted to the extent that the equity is larger 

is then the reserves that must be held under the law or articles of association. 

3. E and resolution of the general meeting shall have no effect as long as the board does not

knows or should reasonably foresee that the company will not 

can continue to pay its due and payable debts. 

HEAD TUK 6. OVER DR ACHT EN OVER GANG VAN AANDE LE N 

Article 6.1 - Delivery of shares; notarial deed 

For the delivery of a share, including the delivery by way of purchase or 

the sale of a share held by the company in its own capital is a 

requires a deed intended for that purpose, which is required before a notary establlshed in the 

Netherlands 

is past and to which those involved are parties. 

Article 6.2 - No blocking arrangement 

E and share is freely transferable. tFDS TU K 7. MNDE ELHOUDE R S R E CHIT N, ·PLICHTE N E N ·E IS E ; 
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Article 7.1- Operation of the transfer of shares vis-a-vis the company 

The supply of a share or the supply of a limited right thereon in accordance with­

the provisions of the previous chapter also work by operation of law vis-a-vis the 

company. 

Unless the company itself is a party to the legal transaction, the 

share-related rights are exercised only after the company has acquired the

has acknowledged whether the instrument has been served on it, or the company 

has recognised the legal act by entry in the company's register. -

Article 7.2 - Share in community 

As a share, a limited right to it or a certificate issued for a share­

belongs to a community with the right to meet, unlike a legal community 

as referred to in Book 1 of the Civil Code, the partners may only by means of a -

have the person to be represented in writing against the company. -

Article 7.3 - Shareholder obligations and requirements 

E rare not obligations and/or requirements as referred to in article 2: 192 paragraph 1 under a 

respectively article 2:192 paragraph 1 under b Of the Dutch Civil Code to the shareholding­

Connected. 

Article 7 .4 - Control and profit rights of types of shares 

Without prejudice to the fact that in these statutes and in the law to (a certain type) 

shares granted powers are the following type of shares the following 

control rights and/or financial rights attached: 

holders of A shares (i) are entitled to the general dividend reserve and dividend reserve A as well as 

to the 

general share premium reserve and premium reserve A as referred to in Article 11; 

(ii) have voting rights in the general meeting, with each A share having the right to vote­

is connected in accordance with the provisions of Article 8.6 paragraph 1.-

(iii) have the right to vote in the meeting of shareholders A, whereby each share­

A one (1) voice is connected; 

(iv) have the right to meet in both the general meeting and the meeting of

holders of A shares. l°'' of B sham 



(i) be entitled to the general dividend reserve and dividend reserve B as well as to the

general share premium reserve and share premium reserve Bas referred to in Article 11; 

(ii) have the right to vote at the general meeting, with each share B having the right to vote­

is linked in accordance with the provisions of Article 8.6 paragraph 1; 

(iii) have voting rights in the meeting of shareholders B, whereby each share­

B one (1) voice is connected; 

(iv) have the right to meet in both the general meeting and the meeting of

holders of B shares. 

holders of C shares 

(i\ be entitled to the general dividend reserve and dividend reserve C as well as to the 

general share premium reserve and share premium reserve C as referred to in Article 11; 

(ii) have voting rights at general meetings, with each C share having the right to vote-

is linked in accordance with the provisions of Article 8.6 paragraph 1; 

(iii) have voting rights in the meeting of shareholders C where each share C

a (1) voice is connected; 

(iv) have the right to meet in both the general meeting and the meeting of

holders of C. shares 

holders of D shares 

(i) be entitled to the general dividend reserve and dividend reserve Das well as to the

general share premium reserve and share premium reserve Das referred to in Article 11; 

M ha\le \toting rights at genera\ meetings, with each share D having the right to vote-

is linked in accordance with the provisions of Article 8.6 paragraph 1; 

(iii) have voting rights in the meeting of shareholders D where each share D

a {1) voice is connected; 

(iv) have the right to meet in both the general meeting and the meeting of

holders of D. shares 

HOOFDS TUK 8. ALGE ME NE VE R GADE R ING 

Article 8.1 - General meeting 

At least one general meeting shall be held during each financial year or at least one general meeting 

shall be held. 



Article 8.2 - Place of meeting 

E and general meeting is held in the place where the company is statutory 

stable. 

Article 8.3 - Convocation 1. The board and any other person entitled to attend meetings shall be 

authorised to appoint a general 

convene a meeting. 

2. The convocation shall take place by means of convocation letters addressed to the addresses.

of shareholders and other persons entitled to attend meetings, as stated in-

the company's register. Convocation shall take place within a period of -

at least eight days, the day of convocation and that of the meeting not 

included, As a shareholder or other person entitled to attend the meeting -

consent, the convocation can take place by a tangs electronic means 

sent legible and reproducible message to the address sent by the 

shareholder or other person entitled to attend meetings for this purpose to the 

company has been announced. 

The convocation lists the topics to be dealt with. 

Article 8.4 - Attendance; speak; voting rights; advisory right 

1. Each person entitled to attend the meeting shall be entitled to attend the general meeting and

to speak. 

2. each shareholder and every usufructuary and pledgee with voting rights is -

authorised to exercise the right to vote in the general meeting, without prejudice to the 

provisions of Article 2:228 paragraph 6 ofthe Dutch Civil Code. 

3. Directors have the right to attend the meeting and as such have a

advisory voice. 

4. The powers referred to in the preceding paragraphs may also be exercised by means of:

an electronic means of communication are exercised, provided that: 

complied with the provisions of Article 2:227a paragraph 2 of the Dutch Civil Code. The Board may 

impose conditions on the use of the electronic means of communication. This 

conditions shall be announced at the time of convocation. 

5. The rights of assembly and the right to vote may be exercised by a written



Article 8.5 - Presidency and Minutes 

The general meeting itself provides for its management. 

Unless a notarial report is drawn up, the traded shall be in e[ke 

general meeting minutes held by a secretary who Is appointed by the chairman -

appropriate. The President may also designate himself for this purpose. The minutes shall be 

adopted by the Chairman and Secretary and signed by them as a document thereof. -

Article 8.6 - Decision-making 

1. Each share A shall entitle you to cast one (1) vote in the general

meeting. 

Each share B entitles you to cast one (ll vote in the general 

meeting. 

Each C share entitles the holder to cast ten (10) votes In the overall -

meeting. 

Each D share entitles you to cast an eightieth (1/80) vote in the 

general meeting, on the understanding that a shareholder D at least e6n-

(1) be able to vote in the general meeting. 2. In addition to the decisions listed in point 3.1 below,

decisions shall be taken by:

an absolute majority of the votes cast. 

3.1. Decisions to: 

b. legal rl\v\s\on,

must be taken by a two-thirds (2/3) majority of the 

votes cast at a meeting in which at least two-thirds (2/3) of the 

subscribed capital is represented. 

3.2 As in a meeting referred to in paragraph 3. 1, not the requirement for a decision 

part of the subscribed capital is represented, a new 

general meeting convened not earlier than two weeks and no later than­

four weeks after the first meeting, at which the relevant decision may be taken 

taken irrespective of the part represented at this general meeting -

of the capital, provided that the required majority of votes is taken into account. -fn con,,.n;ng lh• second meeting, ,1 must be stated that a ded,;on may be take, 



regardless of the part of the part of the meeting represented at the meeting. 

the share capital. 

4. S duties the votes in election of persons, then fate decides. S tasks the

the proposal was rejected. 

S. For a share belonging to the company or to a

subsidiary thereof, cannot become a vote in the general meeting -

released. 

6. Blank votes, void votes and abstentions shall not count as votes cast

vote. 

Article 8. 7 - Meeting of holders of shares of a particular class 

1. convocation

Meetings of holders of shares of a particular type are held 

whenever this is required by a statutory regulation or these articles of association. Both 

the board is one or more holders of shares of the relevant class 

authorised to convene a meeting of holders of shares of a particular type to 

cc1II. 

2. attend~ speak

Any holder of shares of the class in question and any other 

meeting owner who has meeting rights in respect of shares of this 

type (and whose meeting rights have not been suspended) is competent to 

meeting at to attend and speak in it. 

3. attend; voting rights; advisory right

Any holder of shares of the relevant class with voting rights and any 

pledgee or usufructuary with voting rights in respect of the shares of this 

type, is authorised at the meeting of holders of the relevant type of voting right -

without prejudice to the provisions of Article 2:228 paragraph 6 of the Dutch Civil Code. -

Directors have the right to attend the meeting and as such have a 

advisory voice.4. Presidency 

The meeting of holders of shares of a particular type shall itself provide for­

her leadership. 

J
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For the rest, that is what has been determined above in Chapter 8 with regard to a 

general meeting applicable mutatis mutandis to a meeting of 

holders of shares of a particular type. 

Article 8.8 - Decision-making outside the meeting 

Decision-making by shareholders can be done in other ways than In a meeting 

provided that all persons entitled to attend the meeting in advance use this method of decision­

making 

have agreed. Consent may be given by electronic means. The 

votes shall be cast in writing. The votes can also be done electronically 

are released. The requirement of written votes is also 

if the decision - specifying the manner in which each of the 

shareholders has voted -- in writing or electronically recorded. The directors­

be given the opporlunily, prior to decision-making, to give its opinion from -

bring. 

HEAD TUK 9. BES TUUR 

Article 9.1 - S amenstelling 

The board of directors of the company consists of directors A and directors B. 

The number of directors is determined by the general meeting. 

Article 9.2 - Appointment, suspension and dismissal 

meeting may ('.�mfer the title of Chief E 1<ecuti\1e on one or more directors. 

2. Directors may be suspended and dismissed by the general meeting. -

E and suspension can be extended one or more times but can no longer be extended in total 

then last three months. Is no decision after the expiry of the duration of the suspension 

taken on the lifting of the suspension or on dismissal, the 

suspension. 

Article 9.3 - Remuneration 

The general meeting shall determine the remuneration and further conditions of employment of 

each-

of the drivers. 

Article 9.4 - Administrative task, division of tasks 

�
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2. In fulfilling their tack, drivers shall take into account the interests of the

company and its affiliated undertaking. 

3. The board shall meet when requested by a director. Each driver­

has a voice. The Board shall decide by an absolute majority of votes. 

4. E and simultaneous telephone or video connection with sound established between

all directors, wherever they are in the world, are deemed to exist for the existence of 

this connection to form a board meeting unless a director 

opposed to this. 

5. Decisions of the Board may, instead of in a meeting, also be made in writing.- including an

electronic message, a -

fax and a message transmitted and transmitted through any other common communication channel 

written or written message - provided that all drivers 

are familiar with the decision to be taken and none of them opposes this method of 

decision-making resistance. 

(6) The general meeting may, by a resolution to that effect, provide that the

the board must behave in accordance with the instructions of the general meeting. -

The board is obliged to follow the instructions, unless they conflict with the 

interest of the company and its affiliated enterprise. 

Article 9.5 - Approval of board decisions 

1. The following decisions of the board (in so far as the power to do so is delegated­

to the board) must be approved by the general meeting with -

compliance with the provisions of Article 8.6 paragraph 2: 

(a) offering, granting, repurchasing or revoking shares, bonds or 

guarantees, the granting of pre-emptive rights to shares or other securities of 

the company, requesting or waiving the obligation to pay 

on shares, changing rights attached to (types of) shares or 

securities of the company as well as the modification of the 

share capital of the company other than by issuing 

bonus shares, in each case in accordance with the provisions of these articles of association; 

(b) the sale, the granting of a right of mortgage, the granting of a right of-

i�dge, de live<, tran,re, or dispose or It In any othec way m 



exploitation of fixed assets or investments, whether or not they are on the balance sheet -

as recognised as "investment" or "holding stock" (excluding liquid 

investments such as units in Common Funds (where under 

"Common Funds" as referred to in this Article shall be understood 

an investment vehicle used by investors to maximize 

return to obtain), shares to hold in listed 

companies not belonging to the group, certificates of Fixed Guarantee 

(where under Waste Guarantee" as referred to in this article 

understood a financing instrument that gives investors a higher return 

then gives a regular bank account, until the fixed end date), 

bonds and government bonds); 

(c) the provision of guarantees and securities other than those provided for in the ordinary

business activities of the company; 

(d) changing the nature of the company's business;

(e) applying for admission of the company's shares to the

trading on and regulated market or a multilateral trading facility, if 

referred to in Article 1:1 of the Financial Supervision Act or one with a 

regulated market or multilateral trading facility similar system from 

a State which is not a Member State or the application of a withdrawal of such an authorisation; 

(fl proposing a legal merger or division as referred to in title2.7 of the Civil Code; 

(g\ the formation, acquisition and disposal of companies; 

undertakings, the acquisition and disposal of interests therein if the 

Interest or value of such legal transactions for the company 

amount of more than five million euros (EUR 5,000,000); and 

(h) the exercise of voting rights In shares in a direct or indirect

subsidiary of the company or taking board decisions as 

director of a direct or indirect subsidiary of the company 

insofar as it concerns one of the subjects as included in this article 9.S, 

and, furthermore, the exercise of voting rights in shares in a direct or indirect 

subsidiary or taking board decisions of a direct or 

�i cect ,ub,idla'Y of the ,ompaay " fac as it '°""'"'



1, changing the statutory name of a direct or indirect 

subsidiary of the company; 

2. changing the financial year of a direct or indirect subsidiary

of the company; 

3. amending the articles of association of a direct or indirect subsidiary

of the company 

4. the dissolution of a direct or indirect subsidiary of the

company; 

5. the effect of a legal merger involving a direct or indirect -

subsidiary of the company is involved; 

6, the effect of a legal division whereby a direct or indirect 

subsidiary of the company is involved. 

2, The general meeting may, by a resolution to that effect, clearly 

describe decisions of the board subject to its approval. E and 

such resolution of the general meeting shall be immediately addressed to the board 

Communicated, 

3. The absence of approval by the general meeting affects the

do not have the power of representation of the board or the directors. 

Article 9.6 - Representation 

1. The board of directors shall represent the company.

2. The power of representation shall also belong to a director A

acting jointly with a director B 

3. The power of representation shall also be vested in persons who, for that purpose,

have been appointed by the board, within the limits of the power of attorney, 

Article 9, 7 - Conflict of interest 

E and director does not participate in the deliberations and decision-making if he thereby submits a 

has a direct or indirect personal interest that conflicts with the interest of the

company and its affiliated undertaking. When this does not cause 

board decision can be taken, the board is nevertheless competent the administrative decision 



Article 9.8 - Impediment or absenceln the absence or absence of one or more drivers, the other 

drivers, or the 

the only remaining director, temporarily in charge of the board. 

In the event of impediment or absence of all directors, a general meeting to that effect shall: 

for an indefinite period of time to designate person temporarily in charge of the board. 

CHAPTEF< 10. FINANCIAL YEAR, ANNUAL ACCOUNTS, MANAGEMENT REPORT, MUTING -

Article 10.l - Financial year 

The company's financial year runs from April to Thirty-one March. 

Article 10.2 - Annual accounts and management report 

1. Every five months after the end of the company's financial year, unless:

there is an extension of that period by a maximum of five months by the 

general meeting on the basis of special circumstance5, 

management draw up annual accounts and also - unless article 2:403 or article 2:396 paragraph 7 -

Civil Code for the company applies - the management report. 

The annual accounts are signed by all directors in office. Missing­

the signature of one or more directors, indicating that fact shall be 

the reason reported. 

2. The company shall ensure that the annual accounts drawn up, the management report -

and the information pursuant to Section 2:392(1) of the Dutch Civil Code 

3. The annual accounts shall be adopted by the general meeting. After the proposal

on the adoption of the annual accounts, will be to the general 

meeting the proposal is made to grant discharge to the directors -

in respect of the policy pursued by them in the financial year in question, in so far as that policy -

the financial statements or the management report show whether that policy is to the general 

meeting has been announced. 

If all shareholders are also directors of the company, 

signing of the annual accounts by all directors also as a determination such as 

referred to in the first sentence of this article paragraph, provided that all other 

persons entitled to attend meetings have been given the opportunity to take note of the f ag<eed to th;, method of adoptio", '"'h as 



referred to in Article 8.7. This determination also extends to discharge to the directors. 

CHAPTER 11. PROFITS, DISTRIBUTIONS, INTERIM DISTRIBUTIONS 

Article 11.1 - Profits and distributions 

1. The company has, in addition to any other reserves, a general

dividend reserve, a dividend reserve A, a dividend reserve B, a dividend reserve 

C and a dividend reserve D. 

2. Up to the balance of the general dividend reserve, shareholders A shall be:

shareholders B, shareholders C and shareholders D entitled in proportion 

up to the nominal amount of each person's holdings of shares. Up to the balance of the 

dividend reserve A, dividend reserve B, dividend reserve C and dividend reserve 

D are only shareholders A, shareholders B, shareholders C or 

shareholders D, respectively, entitled, in proportion to the nominal amount 

of everyone's holdings of shares A, shares B, shares C or shares D,respectively. 

3. Distributions in respect of a dividend reserve may be made, provided that account is taken of the

provided for in Article 12, take place at any time pursuant to a decision of the 

general meeting. 

Article 11.2 - Share premium reserves 

1. The company has, in addition to any other reserves, a general share premium reserve,

a premium reserve A, a share premium reserve B, a premium reserve C and a premium reserve D. 

2. The share premium paid up on shares A, shares B, shares C and D shares shall

are booked on the share premium reserve A, share premium reserve B, share premium reserve C or 

premium reserve D, 

respectively, to which only shareholders A, shareholders B, 

shareholders C or shareholders D, respectively, are entitled in proportion 

up to the nominal amount of each person's holdings of shares A, shares B, C shares or­

D shares, respectively. The on shares A, shares B, shares C or 

shares D paid-up premium can also be booked on the general share premium reserve, 

to which shareholders A, shareholders B, shareholders C and shareholders 

D be entitled in proportion to the nominal amount of each person's property to 

shares. 
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provided for in Article 12, take place at any time pursuant to a decision of the 

general meeting. 

Article 11.3 - Share repurchase 

1. If shares A, shares B, C shares or D shares are held by the company

repurchased, the relevant dividend reserve and/or share premium reserve are reduced -

with an amount equal to the amount for which these shares are immediately 

were entitled to those reserve(sl prior to the purchase. 

2. If the repurchase price for the shares exceeds the amount referred to in paragraph 1, -

a general reserve less the amount of the difference. 

3. If the repurchase price for the shares is lower than the amount referred to in paragraph 1,

the difference added to a general reserve. 

HEAD TUK 12. WINS T, UITK ER INGE N, TUS SE NTIJ DS E UITKE R INGE N 

Article 12.1 - Profits and distributions 

1. The general meeting shall be empowered to allocate the profits effected by the

adoption of the annual accounts has been determined and for the purpose of determining benefits, 

for-

in so far as the own funds exceed the reserves held under the law or the 

articles of association must be adhered to. 

2. The general meeting is authorised to allocate the profits, with Bien 

•I _ ,  - J• . L  'I • • - ! _ _ _ _ _ _ .._ _L __ _ L _L ___ """ - 'IIL _ -- _I , _  -
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amount equal ta a percentage of five percent (5%) of the amount of the 

distribution in respect of an A share, a distribution in respect of each 

share C will be equal to an amount equal to a percentage of two percent­

(2%) of the amount of the distribution in respect of a share A and a 

distribution in respect of each share D will be equal to an amount eighty 

(80) times higher than the amount of benefit in respect of an A share.

3. E and decision extending the benefit shall have no effect as long as the board does not

has given its approval. The Board shall refuse approval only if it -

knows or should reasonably foresee that the company will not 

can continue to pay its due and payable debts. 

�
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capital holds, not with it. 

5. Provided that this has been done in compliance with the law,

dividend payments as referred to in this Article 12, distributions payable by a 

share premium reserve at any time at the request of the company 

following a resolution of the general meeting. 

Article 12.2 - Interim benefits 

The general meeting is authorised to determine interim benefits. It 

provisions of Article 12.1 shall apply mutatis mutandis. 

HEAD TUK 13. VE R E FFE NING, UITKE RING 

Article 13.1 - Liquidation 

The liquidation takes place with due observance of the provisions of Book 2 Civil 

Code. 

Article 13.2 - Payment of surplus 

What remains after payment of all debts of the company is paid out 

to shareholders in proportion to the amount paid up on each person's shares as follows: 

(i) first, the balance of the share premium reserve A and the dividend reserve A is distributed -

to shareholders A, the balance of the share premium reserve Band the dividend reserve 13-

distributed to shareholders B, the balance of the share premium reserve C and the 

dividend reserve C distributed to shareholders C and the balance of the 

share premium reserve D and dividend reserve D distributed to shareholders D. If­

the surplus is not sufficient to cover these payments, the surplus must be pro­

rata are divided into (a) the total balances of the share premium reserve A and the 

dividend reserve A, the share premium reserve B and the dividend reserve B, the share premium 

reserve C and the 

dividend reserve C and the share premium reserve D and the dividend reserve D and (b) the holding 

of-

shares of a shareholder of shares A, shares B, shares C or 

D shares, respectively; 

(ii) secondly, the balance of the general share premium reserve and the balance of the

general dividend reserve distributed to shareholders A, shareholders 

B, shareholders C and shareholders D pro rata parte owning 



(iii) thirdly, the balance of the surplus thereafter will be paid to the

shareholders, pro rata parte their relationship, provided that a distribution with 

in respect of each share B shall be equal to an amount equal to a percentage -

of five percent (5%) of the amount of the benefit in respect of a share-

A, a distribution in respect of each share C shall be equal to an amount equal to 

at a rate of two percent (2%) of the amount of the benefit with 

in respect of an A share and a distribution in respect of each D share equal­

will be on an amount eighty (80) times higher than the amount of benefit 

in respect of an A share. 'LOCK 

The comparante Is known to me, notary. 

OF WHICH NOTE 

past to Amsterdam reported in the head of this deed. 

After a detailed statement and explanation of the content of this deed to the published 

person has declared it in time for the execution of the content of this deed to 

have taken note of it, agreed to it and on full reading thereof no 

price to set. 

Then, after a limited reading, this act was immediately read by the comparante and me, -

notary, signed. 

/""Signature to follow. 
!1 \'

Jr· 



Unlversus Photo lmagings Limited 
(fo<m>II� ooown .. JINOIIL l'tlOTO IM ... GIN<l LIMirED l 

CIN: LZU22UPl011PLC103611 
Carp. Of1.: Plot No. 1 Z, S<lctor-n-1, Loc,I Shop11lng CO"'l)i4X, 1/asant K.unl, N"w Dtlhl•llOOlQ. 

Tel: H·ll-�0322100 f"'1: 91-11-40322U9 

(JPII JDE-1'.l ISPJ202 l-22 
TI1e Ma nag er, Listing 
National Stock EHchange of India lid 
E MChange Pia la' 
Oandra-Kurl. Complex 
Bandra {() 
MlHvfllt,1 ,mo OSI 

(xriJJ Cude: M�I: U/IIVl'IIQIO) 

Dear Sir/Madam, 

lhe Manager llst:ng 
BSE limited. 
Phiroze Jeeieebhoy Towl'rs, Dalal 
S!reel. 
Fort. 

M!J.�MI 41tarr,1; 

SUU: INflMI\TIQ_N llNDfR nr._c;ULJ\T_ION JO or Ttl[ �(Ill {llSflNG OHL!§8TIQN� r.r.n OIS(I O�IJIH 

fl[{!UIRIM[NfSJ l!HiUlMIONS, 201�. 

Tl,ls i� 1.-, i11form vou lhat t�,e Campan� (Untversu� Photo lmaslng� Lim1\ed) ha:, rccer,�d lrnJ�y 

fullow111e inlimalion from JPF Netherland� AV (Associate Com)lanyl: 

1. Board o( Ofrl'clors of JPF Netherlands BV ()PF NL) has approved Lo di�lribute dividend 

for th� financial year ending 31st M,uch 20Zl, as per shareholders' recommendation

Total rccl'ivablc dividend In your Company is Euro 33,888,)71 nnd the �ame will be

paid by JPF NL In the due toursQ of time. 

l Further JPF NL informed u� thilt loan t.iken by JPF NL, w!/1 be used to p.11· part of 

dividends wb)cct Lo Compliance of applicable Laws. 

Kindly tiring IL to the nollce of all concerned 

Yours Sincerely, 

Far UNIVERSUS PHOTO IMAGINGS LHVIIHD 

\1.JIH \II f,i_lM/\U 

Ll1f.ll'MIY "('Ill I llr!Y 

( ) r, .j 

1 
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6/23/22, 10:31 AM Rupesh Bhandari - Finance Men ager - Essenlla EnlerpriS!! & Management Services DMCC I Linked In 

Rupesh Bhandari 

Rupesh Bhandari 

Finance Manager at Essentia Enterprise & Management Services DMCC 

United Arab Emirates · 324 connections 

Essentia Enterprise & 

Management Services DMCC 

About 

JI, \ I 

... 

#I am involved in making Finance department to deliver rational & analytical support to business 

in decision making, lower cost & enhance effective control in operation. 

#Financial professional with CPA-USA, CA & Cost Accountant Certification 

#Present role as Finance Manager for a Group of companies having Investment of $400 Mn with 

Business interests in Joint Venture for Development of Reaf Estate, & Investment in Properties, 

Bonds, etc & Assets Management under Venture Capital Fund. 

#Has played key role in Assets Management & Compliances for many international jurisdiction 

including UAE, USA & UK, Mauritius, Singapore etc. 

#Possess skills in Business Partnering and Finance Management and plays a vital role in Business 

& Financial Analysis, Business Controlling and Strategic De•( i'.;io11•, maki11cJ for Investments. 

#Vast experience on Consolidation & MIS Reporting, Hi 1clqc,tinq, Co';\ Cont rnl in Manufacturing, 

Bank Financing, Commercial Negotiation & Taxation 

. ' 

1/6 



L. 

Activity 

Ruposh Bhindarl, Finance Managor - r ssr,n\ia Entorprist & Managomerit Services DMCC I Llnkedln 

.,. 

-

Composition Levy Under GST in India 

Liked by Rupesh Bhandari 

Experience 

Financ:e Manager 

t� Essentia Enterprise & Management Services DMCC 

Feb 2018 - Present• 4 yeclrs 5 months 

Dubai. United Arab I 11,irate� 

Essentia is part of Indian Listed Corporate 'Jindal Polyfilm Ltd; & $ 2 billion B.C. Jindal 

group having business interest in Polyei;IN Film, BOPP Film, Photographic Goods, 

Cold Rolled Steel Strips, Galvanized Sheets, Metallised Films, in Asia, Europe & USA. 

The UAE office is servicing (i) Back office Services Support for HOPP Plants to Europe 

and USA (Ii) Holding company & Investment Management of Global Business 

Interest of Group. 

My role as Finance Manager for with this Organisation, involves looking after various 
asp€:ct of Finance, Ov!c!rall operation management, DMCC compliance & strategic 

setup. I am actively involved in 

h 11p:,:IIRe,li11kouln, eom/inlrupesh-htrnmla11 5907b2 �r! \ 
ucc l ) l 



G/23/72 10::J I AM Rupesh Bhandari• Finance Man�gar - l;ssenlie Enterprise & Management Service� DMCC I Llnkedln 

Apr 2008 • Jan 2018, 9 years 10 months 

Dubai 

Supervisor GL 

Axiom Telecom 

Oct 2006 - Mar 2008 • 1 year 6 months 

D.ubai, United Arab Emirates

Manager Finance & Accounts 

Komal Texfab Pvt Ltd 

Sep 2002 • Sep 2006 · 4 years 1 month 

Ahmedabad Area, India 

Par'tner 

Bhanwar Jain & Company 

Feb 1998 - Aug 2002 • 4 years 7 months 

Internal Auditor-Consultant 

KALPATARU POWER TRANSMISSION LTD. 

1998 · 2002 · 4 years 

Gandhinagar 

Languages 

English 

Native or bilingual proficiency 

Hindi 

Native or bilingual proficiency 

3/6 



a12:_J/,2, 10:31 M,I Rupesh Bhandari - Finance Manager - Essenlla Enterprise a Management Setvic:es DMCC I Llnkeoln 

Marwari 

J I -
I 

Professional working proficiency 

View Rupesh's full profile 

See who you know in common 

Get introduced 

Contact Rupesh directly 

( .Join lo vi(•W full l)ll>file ) 

People also viewed 

CA. Sumit Menaria 
Chartered Accountant 
Dubai, United Arab Emirates 

Shaji kannoth 

Accounts Payable Specialist having more than 15 Year� of Experience 
Dubai, United Arab Emirates 

ARUN PERUMBALLI MANA 

Engineer at ABS and Affiliated Companies 
United Arab Emi1ales 

Gary D. 

Gioup COO - Axiom Telecom 
Australi8 

Ambareesh AC 

Finance officer in Al yasat Private school 
Abu Dhabi, United ArJb Emirates 

PhD. Ahmed El Gawish 

Chief J:inancial Officer at Bukhati, · MENA 1,,,q,"11 l.1 111•1 '"' ,11111,•.r•. l1H11(1i1t l•1il i•J11. 
United Arab Emirates 

TRUE COPY 
� 
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6123/22, 10;31 AM Rupesh Bhandari - Finance Manager - Euenlla Enterprlee & Management Servlcss DMCC I Linked In 

Rupesh Bhandari 

United Arab (mirate� 

Yasasvi Malka 
Eduprenem I Environmentalist I Start-up Enthusiast. Nationalist at heart IN Sadhguru /k 

Dubai, United Arab (mirates 

Prem Jain 

I 11·n1o1nl, t /\ 

Rahul Sharma, CPA, CMA, MS Finance

Senior Manager Finance I Grot1p Finance I Al Yousuf Group 

Dubai, United Ar�b Emirates 

Show more profiles v 

Others named Rupesh Bhandari 

Rupesh Bhandari 
Student at Lincoln University College 

MechT, Nepal 

•➔ Rupesh Bhandari
• Graduate Student at University of Alabama

United States

Hupesl, Bl,rindilri

l Au rn111L1111

f .1111111,111, h1 

Rupesh Bhandari 
Code and Decisions at Ronli 

Bengaluru 

35 others named Rupesh 13i1a11dori are on Linkedln 

See others named Rupesh Bhandari ) 

Add new skills with these courses 

Accounting Foundations 

loo 

5/G 



6123122, 10:31 AM Rupesh Bhandari - Finance Manager - Essenti11 Enterprise 8, Manageme111 Services DMCC I Linked In 

Rupesh Bhandari 

Accounting Foundations: Understanding the GAAP (Generally Accepted 
Accounting Principles) 

\ 
,I 

Rupesh's public profile badge 

Include this Li11kedln profile on other websites 

Rupcsh Bhandari 

Fin,mc� M<'lllilCJer ill EssentiJ Enterpr is,' I', M,ir1,11;,enwnt Services DMCC 

Fi11a11cr. Mun,1<Jer- �l Essen ti a l'nterprise & M,H1il(Jenrenl Services DMCC 

View profile badges ) 

•_C) 20�) About 

Accessibility UsN Agreenient 

Priv,,cy Policy Cookie Policy 

Copyright Policy D1<111ci Policy 

Guest Cori!lols Cornr11unity Guidelines 

Language 

TRUEGQPV 
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The Manager. Listing 
Nc1tiona1 Stock Exr::h�nge cf !r:dia Ltd 
E..xdia.nge Plaza, 
oaridr.a-Kurta Complex 
3andra (El 
MUMBAl-40005: 
( \cripCode:- NSE�INDALPOL'f) 

Jt..ns .!C ... 20L2 

-.. ,.� Ma;:ar£::"" !...is:io-;: 
=•:=•:t-.!i,:.-• 
1: ir-,:n,� i•!'t.::t:�'.:.i'.--:c -!:)•, =.:--� 
;::: !31 5!r�r::: ;:'er;, 
".1 _: �-�S,.'\ 1 - ::oc ::r•: 

,s::�i:i ::-;cc:- E.:[· :,�::,;._�:: . 

Sub:- :;:,,;_b�J�5:1c,,_��-cia:,_B�.&.!.:.�ar;�-3131 of :h�5::St (Lis.�ing IJb,!�.�.:=_�Cl-�_!���i!E_l_�-��c� 
�ll!_g__�_irer:ne:!� �eTI.Jlatic�s. 21J13, Revi�ed 

::::r::. -.- �-- 'f,>.��� 

·.v . ... ,i,._ • r_3.\- _. ',- ,,: ... _.� :·�•- ··� i:·2 :::,�:,.r-;: . -- "el.;.:-:-:: ;.;: . .:,., -.. -. ;:::_,:;;, •' ,"L' 
;.-=?·�1.::1:Cr: :_3.::1,-= �:-;.� s:e, ·.u:�:�; :::::i;::,:.:-. .::; .:r.:j :,.;;:1:::.:.:....r� ·��-:.: r.:::-1.:;T:cr:;:;; :-��;.w•;:;.: :r.s., 
-: .. :: ::- :. :�-l ..:::� 2:�: i e within 15 days of Bo.a.rd Meeting held or. 2r:"1 Ma•,, 2022 

�:. �:- ,. ,:'":.::i·t-: _:-�IJ'• ·:i--.,F ►:� •• ·,,�r-:: ;--,::�;:e:: thereafter. Hence- ....,,.e are submitting revised 
·,:�•!.r,� -: " :;i::,:;:,:•:. ;:;_�, 'r;jf1':�:-.:::1c•n� o:- iJ consolidated basis for the ha!f year ended 

:: 2,:2: .:-::d;:r ='.,��-,11.:.-:i.:· :?:s· :::; �h{: s:::t 1L,::;.�i;-.�· c::_;;�_.,•;.-_:r.s :.:,.�:..: �:;:c!c: ., r::: 
-::r:;~ .1--0,--r-;•:�·�·· �.a;:--J.�r. 1 ::-n�, :::0·.� 

q,. ,·::::-.: . .  .:,_; i::'.! ��".:;::�:·.:::���·-<.!:'1'", ·:.::.::.r:; 

:ir�:)t.C ;•C;L'-' F\L!l.�S �-:: 

Sw:--1� M�:�::s,"\wa:i 
Cc:7:;:<1l"'i"i s=:�;-et�·y 
?=-:S: s3ic. 

F
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The Manager, listing 
National Stock Exchange of India Ltd. 
Exchange Plaza, 
Bandra-Kurla Complex 
Sandra (E) 
MUMBAI - 400 051 
(Scrip Code:-NSE:JINDALPOLY) 

The Manager Listing 
BSE Limited. 

June 301h, 2022 

Phiroze Jeejeebhoy Towers, 
Dalal Street, Fort, 
MUMBAI - 400 001 

(Scrip Code:- BSE: 500227 ) 

Sub: -Su.!l_mission under_B�latlon 23191 Qf the_S_EB.!.ll,istin_g_ Obli_gations_and Disclosure 
Requirement) Regulations. 2015 - Revised 

Dear Sir/Madam, 

We have already submitted timely disclosure on Related Party Transactions under 
Regulation 23(9) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 on 10th June, 2022 i. e within 15 days of Board Meeting held on 27th May, 2022. 

Due to a oversigh!,few changes were noticed thereafter. Hence we are submitting revised 
disclosure on Related Party Transactions on a consolidated basis for the half year ended 
March 31st

, 2022 under Regulation 23(9) of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015. 

Request you to take the same on record. 

Thanking you, 

Yours faithfully, 

For JINDAL POLY FILMS LTD. 

\-" t -r-::

Sunit Maheshwari 

Company Secretary 

FCS:5324 

Encl.: A/a 

('\legd. Office , 19th K.M. Hepur BulilOdshahr Road, P.O. Guloothi, Oistt. Bulandshahr (U.P.) t os,o, , '7AAAM6SOS'2N ca, , UTinUe,,,,ecC°"'" 



JINDAL POLY FILMS LIMITEO 
AnneKure· Disclosure of related p.irty transactions for the period 1st Otl!_b� 31st March, 2022 

Sr. Ne 
0ct3i!s of :he par:y entering 

into tt:e transaction 
Detail� of the co�ntcrparty 

NAME PAN NAME 

fl·nd;ol Films ind1o, I i1111l<'ll 
}11hl11I Films lncti;-1 Lirniled 

31 !J1iuLll F,hw: T11ciii\ Limited 

,] JINDAc POLY AAACJ7650E .'fnd,d f'iims 11,dii\ Limited 

�I 
FILMS LIMITED 

;i I 
7 

JINDAL POLY AM0765C.E 
8

1 

FILMS LIMITED 

I 

9 

1
J111�t11I f1lnu lndla L.imit-ect 

,htM.f,,I film, lndii'\ Limited 
j:,nt111 l i�,l!'!- India Limited 

):nc!/11 Packaging Trading 
llMC.:L 
J,r,(UII Polypack Limited 
(Formerly known as JindiJI 
Labelling Limited) (w.e.f 
�9/10//l l 

10 J,NDAL POLY 

I 
FILMS LIMITED 

J,,,d,lf Pofypack Limited 
(Formerly known as Jindal 
Labelling Lirnited) (w.e.f. 
:q110(101.1 

AAACJ76SOE Ii oa:,l·Polv,ml Limited 

Ill 

{i-o��'-"'V known as Jindal 
llall<,11,ng Limited) (w c.f 
:9/!Q/102 
·,;;.�Polvflack limited 

lu�-cm,t-1fy known as Jindal 
Labelling limited! (we f 

,;9/10(202; 

PAN 

i AACCJ4 736[ 

!AACCJ4736F 
AACCJ4736f 

,AACCJ4736F 

Rela:iomh1p 
of the counterparty 'v\ith the listed 

en:ity 

,Subsidiaries 
Subsidic1rics 
Subsidiaries 
Subsidiaries 

fAACCJ-173fiF jSubsidiaries 

IAACCJ4736F Subsidiaries 
MCCJ4736� Sub5idiancs 

Subsidiaries 

1AAFCJ3893C SubsidiaPes 

C.'11iSJr :Su�1C1il'•t'S 

-ArJc,:.-;9Jc S.•Jb•.iO:J.r1�.s 

AAfCJlB93C j:51.1b!Jdidr•C1 
I--

l2 - r -
.ti.•a,;:c,, Share Holders of reporting 
E,.h�i and Enterprise :,wned by 

r 
13 JINDAL POLY 

FILMS LIMITED 

14 

J,ri:;.,I (tndia) Limited 

AAACJ7650E , 

Jindal {India) L1m1ted 

I 
UNOAl POLY - • 

!
P.1,:"fl,.a Business Advisory 

tmMrne,no '"'"'°"' k,�o "' 

I 

AAAC:205'.J 

AAACJ2054J 

r �iJ}ot share holders cf the 
� ,e;:arhf'lr. entity ( Wht!rt!' 
:1t,CO!. -J!.:in JOO,. t!Xit 
'Major Share Ho!ders of reporting 
Entity and Enterprise JWned by 
major sh;;re holders cf the 
reporting entity ( Wh1!rE 
transaction 1ook olat•?) 

AAUFP9489l j0ther related-PartV" 

----- -

Value of the 
related part/ 

Type of related party 
I 

transactior: 
tronsact.Jon as approved 

by the Audit 

�le!. ol Coods 
Rei,tt\! Income 
l onn Given 

!l•'t�d\'llll'lll o� loan 
lllll"ll'SI on I Ct\ll 
Milterial Purcl1nse 
t\.:E,s r .. ,, 11c1SP\, 

Sale of ln1,1estment 

Non Current 
Investments - Equitv 
lnvcstrn<.'Ot in Sub 

Loan/Claim bc:lance at 
year end 

�-

Interest on Joan 
RcimbursC"mcr.t of 
balancc,s paid on behalf 
by Jindal Poly Films 
Limited 

Purchase of Goods 

Advance given for 
Matc.-rial 

Committee 

�.U128� 
48 OJ, 

·150 03 

JO.Bl 
771:H 
2823 

171.7J 

JO.OJ 

10 00 

O,CJ4 

o.�4l 

I

86.66! 
lAl 

to__? 

Arnou.�ts in l akh:. ----
"C:ditior,al disclosure or related party transaclions appl1cab1c only 1'1 case lhl' rcla�cd party I'.: .:1 · ,'!: 1 ,.i1, ·dates rn lo;;ns. ,ntcr-corporatc deposits, advances or investments made or given 
�\ the hsted entity lhese de�ails need to be disclosed only on e, dur.ng the reporting period 

j:u cas.e 'T10n,es are .•::-.:• : �u(h tra, >.lction was undertaken 
�J• to either party as J 

V..iluc of 
trarisaction 
du·ing the 
rcpo1:ing 

i:eriod 

2,052 42 
24.00 

3:=iC'.08 

10.84 
4212 
282� 

0 00 

10.04 

10 001 

004 

0 14 

25.79 

01 

..i res�dl of the 
,
. � ·.�- ---- -D�tail:. of !he loans, ,nter-corporate deposits, advances or 
indebtedness Is incurred to make Investments 
or giv� loans, 

Opening r
losing 

balancE< balance 

I 

f 

inter-corporc1e deposits, 
advances or nvestments 

Nature of 
lndebtedn 
ess I (loan/issu I ,,s: 
ance o' 
::ieb11a,1y 
other etc} 

I ...

.. - + •

-1· 

renurc 

'Nature 
lloan/adv 
I,3nce/inter Interest 

1:orr:-or,jte Rate(%) 
ldepo�1t/ln 
111cs1ment) 

t 

Tenure 

.. 

P,Jrpose for 
Nhich �he 
fund!! ;_•.-di be 

Secured/Uns lulihsec 8v 
ccured 

I 

-

the u!fmate 
ecipient of 

'unds (end 
Jsagej 

j 

�-- -i 
54J 3000: -�t�

--!- I- -,. -

P rofoss1onaLScrvicc.s 
Received --L- � 
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JINDAL POLt FILMS LIMITED 
AnneJ1ure: Disclosure of related party transactions for the period 1st October, 2021 to J.Ut March. 2022 A�o,..'.'1t5 ,n L2khs 

Sr No 
Details oi the party eritering 

u-:to tt"IC t:arsaction 

NAMt PAN 

_.__ 

16 I 
' 

l7j 

18 
I ' 

19 
JINDAL POLY 

20 FILMS LIMITED I 
AAACJ7650t 

JINDAL POLY 
21 FILMS LIM TED ,AAACf16jCi; 

,;NDAL POLY 
22 FILMSLIMr-tD �AAC.76�0!. 

23
-1 JINDAL POLY 

FILMS LIMIHD 
24 

25 
JINDAL POLY 

AAACl765DE 

26 FiLMS LIMITED ·AAACJ7650t 

Details ot the countetparty 

NAMt 

Jimi.l! l1oly lnvC"MrnL�nt & 
Fi11c1nce (:0111pa11y Limilt>d 

JimJ,ll Poly lnvr.st1nc-nt &. 
t"in.111CC' Comp,H1y I imih� 

Jind� \i1oiy l1��C;t�1:c;1t&- - --
Fina net- l:Cllllf';\ll)' l.imiled 

Conttttcm1te Advc._t Advi�ory 

PAN 

AACC18828J 

AACCJ8828J 

AACCJ8828J 

Privatf' Limited AAJCC1279K 

Relatior.s'r-10 
of the counterparty with the listed 

enti!y 

IOlher rela:ed p.irty 

Other rc:atcd party 

I
Otncr rcla;ed par:y 

Othl'r rL1la�i:d party 

Tyoe of related party 
trar'l::;action 

I 
Valce of the I 
rel�te>d part•,­
transaction 
a:. approved 
by the Audit 
Committee 

Value of 
transac:rcn 
curing the 
reportmg 

period 

!n case 'l>Om•�s ,,_re 
d.1+" to ei:her par.v 3S 

1, 1'.· nal d ':)clo�urc of rciatcd party tram.act ans· applicable on,y in case t'ic: rcla":ed partv 
'"J1 • ,t..•· ,elates :a loans in1cr-corfl□�atc d(�pc)S1t.'.i, advances c; invc::;�mC''" t::i rc,:idc or r,'-...cn 
b, the lded l'ntity. Th<.•::,� detail'.. need to be di::,clo'..icd only o ... ce, during the rl'P0rting Period 
.•1·1 n �-Jch t�ansac!ion wa::, undertakPn 

a re>sul! c• !he In�•�,-' DL•tail'.. of thL' loan::., inter-corporatt• dL·Po:.,:'.., advar1n•:, or 
lnve�trncnts 1�.:m�.1c· if:'l lmdc•h1 · d�� ... � Is incurred �o make 

Opening Clos1:ig 
b�lance b.!lance 

or give loll'n�, 
ri:t · ll•f'UorjtP- depo�i:s, 

1Jd•1.111::t or lnvc:amenb 

Nature ot 
lndebted11 
es� 
(loa1/ssJ !Cost 
anc-= cf 

!debt/any 

Tenure 

j- ,� J
Nature 
!loan/adv 
ance/1nterl 

lrHPre.sr _ 
P .... ,,. 

rnrporJte R:ne W1) 
deposit/in 

li'vl'f,:YA•fi.� 

1;\*,tt.t►. tne 
•,1•� ... w1!! ::i:.-

Secured/U 1,£ t..· 1 •!1. by 
ec_rt:!d l)t1rna�c 

:-,7,. 11: ��. of 

I l
ot1er etc ) 

·'-- I I 

vestment) (',.;1:ds {pr:c­
••"'-1Rt'I 

iR,·Wtll ill'OII\(' I 

�I 0.10 
1 H,•u:,llursemt'nt uf 
ltt.\l1·u11,·� p,ii<l on 
/ l�·l>aft by Jl'rL 5 9()1 1.,� I
!�.1'.t· o( lnvc�,tments 

3953 85 J,95J ss i 

Rel.'l1 ivcd 329 10601 
Concatenate Ad vest Advisory' 

I 
Other related party 

�•••<ma,>'•'~ 
· ,, 1,-uf C.,IJ\b 

1 
l'dvdte Limited AAJCC1279K 
Jindal l11di,1 l'heru1,1l Power I IOther ,cla:ed party 
l in1HeJ AAACJ9902H 
Consolidated Photo & Finvest 

!
Other rela:ed pa.rty 

L!_cl AAACC4B1_5C __ 
l ''"-t"r--;.u� Pl1nto !mngin3s 

I 
OthPr related pi!iirty 

Limitrd 

AACCJ7344R 
UnJVCl"!tU'.'" JJl1oto lmagin�s jOther related party 
Lmutcd AACCJH44R 
Univcr.,us Photo lnrn�inris I other rela:ed party 
LimitC'd iAACCJ7344R 
Esscntia EntrrprisP & :other rl!iatcd party 

1 
t\.!anagenwnt Se 

ft:•''1'°'\ Oll I O,ln 

½ 
'P.(11\I Paid 
]Saks ol Goods (net of 
lf<'hflll, l"'1. discount) 

1
Rci111burscmcnt of 
PXpt>1tscs rt"l·t>ivt>d 

.\.11::IS Purd1;1sc•d 
Pun.:hasc> of Goods 

348 

3151 55 

63.83 

1,257.88 

14.28 

3 56 

736 83 

?>4798 

1828.28 

63.83 

K,5.7u 

4/1.57 

350 

708 27 

I 
t � 

! 

IINDAL POLY -I SSjTru,t Other rela.:ed party Sate o! lnvc�tmcnts AA""""' I I 
2 7 FILMS LIMITED AAACJ7650c 

Univ<'TSll� Poly 1� StC'd 
l 
AACCU8330Q Subsidiaries 28 I 1

Limitt>d 

L11iversus Poly & Stet"l 
29 Limited AACCU8330Q .Subsidiaries 

JINDAL POLY Cnivt>rs� Poly & Stt>t>l I 
30 FILMS LIMI fED AAACJ7650E Limited AACCU8330

J

Subsid1aries 

ll!SOAL POLY 50\'UX frildinn Pvt Ltd Other related party 
>4 I 1\MS. UN'ITfO 1AAACJ/6SOL AAGC53371K 

E1u•rlitC' �1,lar 1:i1ms l11tlia l Other rclatcd part•, 

�" 

Prh•c,tc Limitrd AAGa2164G 

I 6,603 DO 
l11lw,st11lf'nl in Shares 

5.00 
Loan Giv<'n I 

1,238 00 
Lllitl\ Rt•cPiVl'd B�ck. 

1,238.00 
il'u n hJrC' of Sh,1rc 

14,413 15 
;Ln;in Given 

510 00 L 

6,603.00 

5 00 

1,2.181)() 

1,238 00 

f�.-!1315 

510.00 

• 
I 

J. 

t • 

.... 

I 



I �.No 

JINIJAl POLY FILMS LIMITED 

Annexure: Disclosure of related� tran�or the period 1st October, 2021 tQ 3:.st �!�h. 2022 

Dctai•s of the party entc,ring 
into the transactior 

NAME PAN NAME 

Enerlite Solar Films hidiil 

�3 I Privatl' l.i1nill'd 
-ftirrlilir So\,u f.ihns (ndia 

JINDAL POLY 
AAACJ7650E I Private Limited 

=11 MS I IMITED 

34 

;5 

li,N�� POLY 
3? = LMS LIMITED IAAACJ7650E 

I 

F.nerlite Sol.u Films lndi" 
Private I .imited 

Jindal Buildmart L1miled 

l:11,l,11 h11IL1 "oLir Energy 

ILinlllc�f 

[)eta.ls n" the countcrparty 

PAN 

AAGCE2l64G 

MGCE2l64G 

I
MGCE2\G4G 

AABCJ9220H 

Relatmn$h1p 
of the counterpartv \o'iith the listed 

cr.t,ty 

Other related party 

Other related party 

QthC'r rrlatcd p,uty 

Other related party 

Type of rel.1ted party 
transact on 

Loan Received Back. 

Investment in Shares 

1

,111e1,·,1 incoone 

Rent Paid 

[l\\ estment in Shan-s 

H 

Jindill India Solar Energy 

AAACJ7650E ' Limited 

AAFCJ0466K ,Subsidiaries 
-+Invcstmcntir 'Shares 

39 

JINDAL POLY 
FILMS LIMITED 

JINDAL POLY 

Jindal fndi" Solar Eni?rP,} 
Limited 

AAFO0466K SUbs1d1ar1cs 

AAFCJ0466K Jsubsidiaries 
Otiicr related party 

40fFILMS LIMl"ED IAMCJ7650E 

l 

Jindal Photo Investment 
Limited 

AAACJ9098C 

f-
41i 

JINDAL POLY 
- FILMS LIMITED 

42 
43 

I-

44 1 JINDAL POLY 
FILMS LIMITED 

� 

--- .. • 

AAACJ7650E 

I 
Jindal films Amcrica.s LLC 

Jindal Films Americ.ls LLC 
Jindal Film� Americas I .I .C 
Jindal Films l::urore" Virton 
S.r l 

AAACJ76SOE 
�-. d I F.I ., v· � Jm a J ms i.:.urope ulon 

Sr I 

Other related party 

I Other related party 
Other related party 
Other related party 

Other related party 

LoanGi\'cn 

l'iale of Investments 

'Sales of Gom:s 
� 

15erv ice Sale, 
Purchase of Goods 

!
Sales ol Goods 

Purcha::.e of Uoods 

r
T" 

,,, .  Cd;;_. r1on1es are 
d\Jt: tn c thcr party as 
• rc:iuh of the 

Value nf the 1 
rt'lated partv 
transaction 
as approvec 
by the Audi: 

Committee 

>10.0(l I 

� 

530 00 

1 76 

13092 

5.00 

890.00 

890 00 

I 

6,381.15 

9,008.51 

Vclue ot 
transaction 
during the 
reporting 

period 

510 Oll 

5.10.00 

176 

130.92 

5 00 

890,00 

890 00 

6,38116 

9,008.51 

-:,,. 

Opfning 
I 
Closing 

baL::nce ba;ance 

I 

10Y-

Amoun!S in ! akhs -----
1 
Additional d1�closure of related party transactions - applicable only in case the related party 
transaction relates to loans, inter corporate deposits, advances or investments rrarle or giver 
by the lis:ed entity. These details need to be disclosl"d only once, during the r�rting period 
when swch transac:ion was underta�en 

111 1.a�(· .t""iiyliranc.a1 
indc-btcdnC'ss Is incurred to make 
or give loans, 
inter-ccrporate deposits, 
advances or lnvestrrnmts 

Nature of 
I nd�bt<>dn 

ess I [loan/issu Cost Tc-nurc 
1nce of 
debt/any 
other etc) 

- --
Detai s of t�e loans, mtE'r-corpora?e depo�its. advances or 

Nature 
{loan/adv 
ance/mtcr 

I 
Interest 

corporate 1-iate (%) 
deposit/in 
vestment) 

investments 

Tenure 

I 

Purpose for 

which the 
funds will be 

Secured/Um Utilised by 
�cured 

j 
-,-

t"1e ultimate 
--ec1p1ent of 
tunds {end­
Jsage) 

--l 

196 01 196,01 

:-l--f"l 
27-48 

au1f 

� 
424.31 

44.51 44.51 

- . . . l 1

t 
i 



Sr No 

JINDAL POLY FILMS LIMITED 

Annexure: Qlsclosure of related ,:,; transactions for the pcnod 1st Ot!oher, 2021 to 31 >t M.arch, 2022 

Details of the pa•ty cnte(ng 
nto tl1e trJrisJct,on 

Details or the c.ounlerrarty 

Relaticnshp 
NAMr PAN I\AME PAN of the counterpany w:th the !isted 

entity 

JINDAL POLY 
46: FILMS l!MITW .M�\(.ll6'>01 

JINDAL POLY 
4 7 FILMS LIMITED AAACJ7650f 

J11111,,I r1t111, Sin1::,1po1c Pl!! 
· 1 lL1 , Singi\ pore 
I' - . -
I Rexor SA�, France 

Jrl :\Pl I aminalc-< UK 

4� Jl�DAL POLY 
I AAACJ)650E wr- Al'I Laminates UK FILMS LIM.TED 

L1m11ect 

1La:ii,!<t 

49 
,JINDAL ?DLY 

SO FILMS LIMITED AA:-Cl765Cc 

Sl JINDALPDLV 
FILMSUWTED 

s3.J __ 
jJ!NOAL POLY 

SljFII MS LIMITED 

i 
s�j 
,. 
,r,' 

s/ 
58 
59 
60 

61 

JINDAL POLY 
FILMS LIMITED 

AAACJ765"[ 

AAACJ76S:E 

AAACJ7ESOE 

1lir.1t,,1 mm, F,,,..,.. s. r I., 
Lu\.emU<\uri� 
Tr«,1.,11 I h'lfJillg> Gmbl I, 
l..,enn,lllY 
l rc .. ,t.m Hoh1in�s <....mliH, 
(.;frni,uw 
:\rci\c1ia M.11My,cmcnt 
S.,rvi.-es DMC'C 

Mr. SanJeev SJxena 

l,Mr_ pcvird�r R thaliya 
Mr Radha Krishna Pandey 
Mr!>.Sonal Aii::arwal 
Mr. Sanieev A_sga�al 
M1 ?athi 6inod Pal 
Mr Shashi Uhu'>han Shugla 

Other rclatcc p.1rty 

O:her relatec party 

Other rclalco party 

Other related party 

Other related plrty 

Other related party 

O:her rela�ed party 

Other related party 

l
Kcy Management Personc1 

Kev
_ 
Managei:ncnt Pcrsoncl -

K(•t Mana_�emen�nel 
�ev �a�ag!_m�nt P!_rsa_�� 

t�- Kev Manag£_mcn� :,�r�--:cl 
KE-y Managemert Pe,.:,,onf:'I 
Ke'(_ Management Pe,.sonel 

Kev Management Personel 

Type of related party 
transaction 

�,leso!�> 

.,,r�, of Goods 

1"''1c,",1L.:,,. ... t, 

Pun l1.l . .-.c of L1,od!Ci 

i"" J.,, ot Services 

Pun hasc r1 Gnorls 

("onsultancv Services 

Pure h,1sc nf (;ood� 

Remuneration to Key 
, Management Personel 

·tttCniuncrauon to l(C\• 
ManaRcmcnt ?cr>oncl 

;sitting Fees 
'Sitting_!=c�s 
·sit:_i_!'� �ef:'s 
Sitt·ng Fees 
Sittirg Fees 
Remuneration to Key 

!Management Pcr�onel Mr Amit Ganguly J 
=-!ReMuneration to Key 

52 

6J 

EJ 

f 

Mr. Vinod Kumar Gupta 

I Mr D SRawat ____.. 

Mr Sanjeev Kumar 

_ M�unit Maheshwari 

Kev_ Manag�ment Personel Management Personel 
Remuneration to Kev 

Key Management Personel ]Management Pcrsoncl 
�emuneration to Key 

Key Managemer.t Personel Management Personel 

J Ke� Manag�ment Personel _ 

RemJneration to Ke•, 
I Management Persone 

'✓alue at the 
related party 
transaction 
as approved 
by the Audit 
Committee 

115 29 

1,631.77 

163.93 

8.10 

1,208.90 

1.27013 [ 

44q ss l 

209.23 

1NA 

,NA 

NA 
NA 

,NA 
NA 
NA 

,NA 
1· 

;NA 
t 

NA 

1NA 

,NA 

l�
Arr10L;n:., n .11r.�• 

:;�r.irio:.a• c �•r.·,-�r" _•! "l'i.11\':°t o•u•v u11n� ufon- .l;:'.1'1-1"r"'1-- C'I" , ir cav· t:ic rl'lc1tc-:1 p,3rty 
,,, rclc1;:e to roam, ntc-r lorporJII) dcµ�!d'), Jdvdnt:c:. u· mvc:i!'T'lcn'.\ rn.:de or given 

bt the 1isled entity These detai:s need to be disdosed only once, d,,•ing the repor�ing p�rioC: 
1r, c.ase man PS u·e 1,.-, .. , n such t•Jn�actio" wJ•. undc>rtJken 
due to eit"'er par!y as 
:1 rc!>ull of ti1(' r-:7�:·:-:: ·•· -r,: Octaih, of the.· loan!>. intcr-coq::ora�c dcpcs•t�. aova-iccs o: l transa,toon J;I>�.:,�:.,::�: Is nrnrrcd to make nvc.,tmcr.:!> 

Value of in'•'" corporate dcpo�.ib. 
,H!\-'.)ntt� or lnves1ments transaction . r-- -·-

during the 
reporting 

per.ad 

Openirg Clos·ng 
balam ... c lbalarcc 

N.i:i.reo' 
lridebteCn 
c�:. 

(:1oan/issu ICo!>t 
anctJ al 
dcbt/a�y-
;;i:i"r-r etc. I 

Tenure 

Nature 
(loan/ad, 
ance/inter Interest tr,11u,c-
corporate Rate (Yi) 
deposit/in 
vestment) 

,----,--

1 IJ .29 

1,c,31n 

IC,.\ 'J:\ 

8 lO 

l.�U114IJ 

1,270 !] 

H4.% 

209 2.1 

35 • .,_ r- +-
I 

I 5422 
• t- ._

0 6 
-� .. � 2 

.
. 

� • 18 

" 
---

I
P,•pose 'er 
wh1c.ri the 
; .. mc1� will be 

See;.1•ed/Jr! lutihseo by 
er rec [t'le uJt:.,..ate 

I rec P1Pr:� at 
fund> (c--,c­
u:::.agcJ 

17 

L I 
' .a 2 

, _ � _. �� • - ,. t -t 

l 97 1 � 

I 51 27 l . :
l4,l6 

• • � 

• 

14 21 • 

3 •. l L -


