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IN THE HIGH COURT OF JUDICATURE AT BOMBAY .
ORDINARY ORIGINAL CIVIL JURISDICTION -
COMPANY SUMMONS FOR DIRECTIONS NO.446 OF 2014

In the matter of the Companies Act, 1956;

And

in the matter of Sections 391 to 394 of the Companies Act, 1956;
And

In the matter of the Scheme of Arrangement under sections 391
{0 394 of the Companies Act, 1956 between Balkrishna Industries

Limited and Balkrishna Paper Mills Limited and Nirvikara Paper
Mills Limited and their respective shareholders and creditors

Balkrishna Industries Limited )

H-3/1, MIDC “A"

Road, Tarapur {Boisar), District ,

Thane, (Maharashtra) 401506 } ... Aplicant Company

NOTICE CONVENING THE MEETING OF THE MEMBERS oOF BALKRISHNA INDUSTRIES LIMITED

To

TAKE NOTICE that in pursuance of the said order, a Meeting of the members of the Applicant Company will be held at Plot No G4/1, MIDC,
Tarapur, Boisar, District Thane — 401506 on 13 August 2014 at 11:30 A.M., at which time and place you are requested to attend.

The Honble High Court has appointed Mr Sachin Nath Chaturvedi, Independent Director of the Applicant Company, faiiing him Mr Khurshed
Doongaji, independent Director of the Applicant Company or failing him Mr Ashok Saraf, Independent Director of the Applicant Company shall be the
Cﬂf}lz‘airman for the aforesaig meeting of Members of the Applicant Company.

A copf of the Scheme, the Explanatory Statement under Section 393 of the Companies Act, 1956, the attendance slip and a Proxy Form are
enclosed,

M Sd/-

Chairman Appointed for the Meeting
Place: Mumbai

Date: 4 July 2014

Registered Qffice: Piot No H-3/1, MIDC, Tarapur, (Boisar) District Thane (Maharashira}- 401508

NOTES:

(i) Al alterations made in the Form of the Proxy should be initialed.

(i)  Only registered equity shareholders of the Applicant Company Mmay attend and vote (either in person or by proxy) at the equity shareholders’

{ii)  Amember entitleq to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself, and such proxy need
not be a member of the applicant company.

(iv} The Form of Proxy duly completed should, however, be deposited at the Registered Office of the Applicant Company not iess than 48 hours
before the meeting.

(v) Members who hold shares in dematerialized form are requested to bring their client ID and DP D number for easy identification of
attendance at the meeting.

{(vi} Members are informed that in case of joint holders attending the meeting, only such joint holder whose name stands first in the Register of
Members of the Applicant Company in respect of such joint holding will be entitled to vote.

2




. ' IN THE HIGH COURT OF JUDICATURE AT BOMBAY -

- ] ORDINARY ORIGINAL CIVIL JURISDICTION -
COMPANY SUMMONS FOR DIRECTIONS NO. 446 OF 2014 = .
' In the matter of the Companies Act, 1956; e
And T
In the matter of Sections 391 to 394 of the Companies Act, 1956;
. And . ) o

" In the matter of the Scheme of Arrangement under sections 391
to 394 of the Companies Act, 1956 between Balkrishna Industries
. Limited and Balkrishna Paper Mills Limited and Nirvikara Paper
Mills Limited and their respective shareholders and creditors
-

- 'y -

. L] - - - - L1 .
Balkrishna Industries Limited ), : o ~
H-311, MIDC*A" ' . _ )
Road, Tarapur (Boisar), District * , T
Thane, (Maharashira) 401506 ) - Applicant Company :
. EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 ] .

(n this statement Balkrishna Industries Limited is referred to as the “Applicant Company” or “Demerged Company”. The ‘other definitions
contained in the enclosed Scheme of Amrangement ("Scheme”) will also apply to this Explanatory Statement, The following statementas required
under Section 393 of the Companies Act, 1956 sets forth the details of the proposed Scheme, its effects and, in particutar any material interests
of the directors of the Applicant Company, in their capacity 85 members. )

1. Pursuant to an order dated 27 June 2014, passed by the Hon'ble High Court of Judicature at Bombay in the Comp'any Summons for
Direction referred to above, a meeting of the members of Balkrishna Industries Limited, the Applicant abovenamed, is being convened for
the purpose of considering and, if thought fit, approving, with or without modification, the proposed Scheme between Balkrishna Industries
Limited and Balkrishna Paper Mills Limited and Nirvikara Paper Mills Limited and their respective shareholders and creditors.

-

2. Acopy of the Scheme setting out the lermsland conditions of the Scheme is attached to this Explanatory Statement |s annexed to the notice
of the meeting. ’

- . o - - . .
3. Further, as required under Clause 5.16(b) of SEBI Circular bearing No. CIR/CFDIDIL/BI2013 dated 21 May 2013 the Applicant Company
has furnished an undertaking dated 29 January 2044 certified by the statutory auditor, M/s. Jayantilal Thakkar & Co. Chartered Accountant
and duly approved by the board of the Company stating non-applicability of Para 5.16(a}. The said undertaking is displayed on the website
of the Applicant Company and the relevant stock exchanges, being, BSE Limited (“BSE") and National Stock Exchange of India Limited
("NSE"). ., . ) _ * *

4. The resolution to be moved at the said meeting will be read as follows: - b -t -

"RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if any, of the Companies Acl,
1956 {“the Act’) ‘and subject to the approval of the Hon'ble High Court of Judicature at Bombay, and subject to such otfler, _appmvals,
permissions and sanctions of regulatory and other authorities, as may be nacessary and subject to such conditions and modifications as
may be prescribed or imposed by the Hon'ble Court of Judicature ai Bombay or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed by the Board of Directors {hereinafter referred fo as the “Board", whith term
shali be deemed to mean and include one or more Committee(s) constitutedfto be constituted by the Board to exercise its poﬁfe(s including
the powers conferred by this Resolution), the proposed arrangements embodied in the Scheme of Amangement batween Balkrishna
Industries Limited and Batkrishna Paper Milts Limited and Nirvikara Paper Mills Limited and their respective shareholders and creditors
(the “Scheme”) placed before this meeting and initialled by the Chairman of the meeting for the purpose of identification, be and is hereby
approved. :

- ' - - . b - v .
RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things, as may be considered
requisite, desirable, appropriate or necessary 10 giva effect to this resolution and effectively implement the arrangements embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be required andfor imposed by
the Hon'ble High Court of Judicature at Bombay white sanctioning the arrangements embodied in the Scheme or any authorities under law,
or as may be required for the purpose of résofw‘ng any doubts or difficulties that may arise to the Scheme, as the Board may deem fit and
proper.” '

BACKGROUND OF THE APPLICANT COMPANY : : - L A,

- . . ) ) . . -,

5. Balkrishna Industries Limited("BIL" or “Applicant Company”jwas incorporated on 20% November, 1961 as a public fimited company under
the name “Papchemi Corporation Limited” under the Companies Act, 1956 and the Registrar of Companies, Maharashtra, Mumbai issued
a cedificate of incorporation dated 20" November, 1961. The name of the Demerged Company was changed from “Papchemi Corporation
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10.

1.

12.

13.

14,

-

Limited" to *Batkrishna Paper Mills Limited” and the Registrar of Companies, Maharashtra, Mumbai, issued a certificate of change of name
dated 17 May, 1971 and fresh certificate of incorporation consequent on change of name dated 20 Oclober, 1971, The name of the’
Demerged Company was further changed from “Balkrishna Paper Mills Limited” to *Balkrishna Industries Limited” and the Registrar of
Compznies, Maharashtra, Mumbai, issued a fresh cerlificate of incorporation consequent on change of name dated 29o October, 1987,

The CIN of the Company is |L.99999MH1961PLC012185 and its registered office is situated at H-3/1, MIDC “A” Road, Tarapur (Boisar),
District Thane, (Maharashtra) - 401506,

The objects for which the Company has been eslablished are set out in its Memorandum of Association. The main object of Applicant
Company is as follows:

"24. To cany on the business of water-proofers and manufacturer of India rubber, rubber tyres, leather, imitation leather, leather cloth,
Plastics, oif cloth, finoleum, tarpaulins, hospital sheeting and surgical bandages.

a.  To manufacture and deal in rubber tyres, tubes, flaps, other rubber products and materials which are being used or capable of being
used in fyres, tubes and flaps.

b, To manufacture, process, mix, vulcanize, regenerate, import, export and deal in raclaim rubber, rubber compounds, rubber repairs
malerials, rubber combinations with any melahiic or nen-metallic substances, rubber chemicals, synthetics resins, foam and sponge
rubber and products therefrom.

c.  To carry on the business of leasing, financing and hire purchase of sff types of piant, equipment, machinery, vehicles, buildings,
appliances, moveable and immovable properties.

d.  Tocarry on business of computer and consultancy services of alf types.”

Three of the objects which are Incidental and ancillary to the attainment of the main objects are set out in Clause 36, 37 and 40 of the
Memorandum of Association of the Demerged Company and are as follows:

“36. To enter into partnership or into any arrangement for sharing or pooling profits, amalgamation, union of interests, co-operation joint
adventure, reciprocal concessions or otherwise or amalgamate with any person or Company carrying on or engaged in, or about to
<amy on or engage in, any business or transaction which this Company is authorized to carry on or engage in, or in any business,
undertaking or transaction which may seem capable of being carried or conducted so as directly or indirectly to benefit this Company.

37, To acquire and undertake the whole or any part of the business, property and liabilities of any person, firm or company carmying on any
business, which the Company is authorized fo cary on, or possessed of property suitable for the purposes of this Company.

40. To amalgamate with any company or comnpanies whether ha ving objects altogether or in part similar to those of this Company or not.”

The share capital structure of the Demerged Company as on 31 March 2013 is as under:

Value in Rupees-
I h ital
25,00,00,000 equity shares of Rs 2 each : 50,00,00,000
MMM&[QMDMM
E66.58,595 equity shares of Rs 2 each fully paid up 19,33,17,190

After 3‘717\l§'llarch 2013 there has been no change in the issued, subscribed and paid up share capital of the Company.
B?CKGROUND OF BALKRISHNA PAPER MILLS LIMITED

INCORPORATION
Balkrishna Paper Mills Limited ("BPML" or “Transferor Company™} , was incorporated on 10 March 2007 as a public limited company
under the name ‘Balkrishna Paper Mills Limited” under the Companies Act, 1956 and the Registrar of Companies, Maharashtra, Mumbai,

The CIN of the Campany is CIN No UZ21083MH2007PLC 168591 and its registered office is situated at A - 701, Trade World, Kamnala City,
Senapali Bapat Marg, Lower Pare| (West) Mumbai - 400 013,

The objects for which the Transferor Company has been established are set out in its Memorandum of Association, The relevant objects of
the Transferor Company are set out hereunder:

1. To carry on the business of manufacturing, buying, selling, exchanging, converting, alten'hg, importing, exporting, processing, twisting,
or otherwise handling of or dealing in papers and boards of alf kinds including straws board, grey board, mill board, card board, box board,
duplex board, friplex board and whiting, printing, walf and ceiling papers and articles made from paper or pulp and malerials used in the
manufacture or treatment of papers and boards, to carry on the business of stationers, lithographers, printers, publishers, manufacturers
of, and dealers in, paper and hoard boxes of ail types and cartons.

Memorandum of Association of Transferor Company and are as follows:
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17.4To amalgamate, enter into foreign or Indian technical, andfor financial collaboration, partnership or into any arrangement for sharing

1or dealing in profits, unjon of interest, co-operation, joint-venture reciprocal conicession, or otherwise with any person, firm, corporation or
Government or Company carying on, engaged in or about to carry on or engage in any business, undertaking or transaction which the
Company is authorised to carry on and fo lend money, to gua}antee the contracts or otherwise acquire and hold shares or securities of any
such person, firms or companies, fo sell, hold, reissue with or without guarantes or otherwise deal with the’same.

18. To incorpqrare, form or acquire compan Y OF companies as subsiqr'ary of the combany either wholly owned or otherwise in India or any

part of the world subject to provisions of Companies Act, 1956, AL T

15.. (@) As per the Mernorandum of Association and the latest audited annual éccounts of the Tr-:-msferor Company as on 30 September 2013,
the authorised share capital and the issued, subscribed and paid-up share capital of the Transferor Company was as under:

Amount in Rupees

uthorise T

30,00,000 equity shares of Rs 10 each. * - ‘ L. - " * 713 00,00000
20,00,000 Redeemable Preference Shares of Rs 10 each ¢ w .« 2,00,00,000
TOTAL _ . -

crib ied- re i

5,00,00,000

30,00,000 equity shares of Rs 10 each fully paid-up. * B ) ) *.3,00,00,000
19.50,000 1% Optionally Convertible Redeemable Preference Shares of Rs 10 each fully paid-up - T "t 4,85,00,000
TOTAL N ; - 4,95,00,000 |
{b) Subsequently, there was a change in the above share capital of the Transferor‘_Compaﬁy. As on 31 ‘Jar’luary 2_014'lh?_ authorised, -

1

issued, subscribed and paid-up share capital of the Transferor Company was as under:

Amount in Rupees

Authorised Share Capital:
3,80,00,000 equity shares of Rs 10 each. = . ' - E 38,00,00,000

20,00,000 Redeemable Preference Shares of s 10 each N . . - 2,00,00,000

JTOTAL 7 ' ) © - 40,00,00,000
Issu ubscri nd Paid- r I

3,80,00,000 equity shares of Rs 10 each fully paid-up. : n ' - - * +38,00,00,000

19,50,000 1% Optionally Convertible Redeemable Preference Shares of Rs 10 each fully paid-up ©or . 11,95,00,000
TOTAL ‘ : . ’ o ’ ' 39,95,00,000

- v

16.  After 31 January 2014, there has been no change In the above share Eapital of the Transferor Cdmpany. ) ®

17. Further, the entire equity share capitai of the Transferor C;Jmpany is hetd by the Demerged ‘Company and its nominees.
] N =

. " fUTe PR LI S

BACKGROUND OF NIRVIKARA PAPER MILLS LIMITED '

4

18. Nirvikara_Paper Mills Limited, {("NPML" or *Resulting Company"),' was incorporated on 29 June 2013 as a public limited company under
the name “Nirvikara Paper Mills Limited” under the Companies Act, 1956 and the Registrar of Companies, Maharashtra, Mumbai issued a

certificate of incorporation dated 29 June 2013 and a certificate of commencement of business dated 22 August 2013, v

19. The CIN of the Company is U21098MH2013PLC 244963 and its registered office is situated at BKT House, C/15 Trade World, Kamala Milis _
- vCompound, Senapati Bapat Marg, Lower Parel, Mumbai - 400013, - L . N

- r - ’

20. The objects for which the Resulting Company is established are: ' T ’ o

~"To carry on the business of manufat;tun'ng, buying, selling, exchanging, converting, aitering, importing, exporting, proc;ess}'ng, fvvisting, or
otherwise handfing of or dealing in papers and boards of all kinds including straws board, grey board, mill board, card board, box board,
duplex board, triplex board and writing, printing, wall and cefling papers and articies made from paper or pulp and materials used inthe.
manufacture or trealment of papers and boards, to carry on the bu'sinessr of Stationers, lithographers, printers, pubh’shgrs,‘ manufacturers
of, and dealers in, paper and board boxes of all types and cartons.”  ~ s v ’ - :

21. Two of the objects which is incidental and ancillary to the attainment of the main objects set out in Clause 17 and 18 of the @t_amorandur_n
of Association of the Resulting Company is as follows: '

* W o - L -
"17. To amalgamate, enter into foreign or Indian technical, and/or financial cob;?boration, Ppartnership or into any arrangement for sharing
or dealing in profits, union of interast, co-operation, joinr—ventu?e reciprocal concession, or otherwise with any person, firm, corporation or
Government or Company carrying on, engaged in or about to carry on or engage in any business, undertaking or transaction which the
Company is authorised to carry on and to lend money, to guaranlée the contracts or otherwise acquire and hold s!_rares or securities of any
such person, firms or companies, to sell, hold, reisgue with or without guaraniee or otherwise deal with the same.

1




18. To incorporate, form or acquire company or companies as subsidiary of the company either wholly ownled or otherwisa in Indla or any

part of the world subject to provisions of Companies Act, 1956."

22. The share capital of the Resulling Company as per its memorandum of associaiion and the latest unaudited accounts as on 31January
2014 i.e. the authorised share capital and the issued, subscribed and paid-up share capital of the Resulting Company was as under.

Amount in Rupees
A ha
50,000 equity shares of Rs 10 each 5,00,000
ubs ajd- ©
50,000 equity shares of Rs 10 each fully paid up 5,00,000

23. After 31 January 2014, there has been no change in the above share capital of the Resulting Company. Further, the entire equily share

capital of the Resulting Company is held by the Demerged Company and its nominges. . -

RATIONALE FOR THE SCHEME

1. The circumstances and/or reasons and/or grounds that have necessitated and/or justified the Scheme and some of the major benefits
which would accrue from the proposed Scheme are briefly stated below and for these amongst other reasons, the Scheme s being

p{oposed .

a.

[

BIL, by itself and through its subsidiaries, is engaged in two distinct lines of business namely {i} manufacturing and marketing of

_pneumatic tyres and {il) other businesses inter alia, manufacturing and marketing of paper boards and processing of textile fabrics.

The nature of risk and competition involved in the aforesaid line of businesses are distinct from each other necessitating different
management and growth focus, Consequently the aforesaid businesses require different set of investors, strategic partners, lenders
and other stakeholders for their growth. ' .

BlL:is one the market leaders in the pneumatic tyre business and has embarked on a growth strategy to consolidate its position. The
packaging industry in India has been witnessing a strong growth and the paper board business is well positioned to capitalize on this
growth. Paper board business, together wilh - investment in Balkrishna Synthetics Limited, as a separate legal entity independent of
BIL will resutt in a focused independent management and streamline the operations to achieve the growth potential of paper board
business. It would also provide access to varied sources of raising funds for the growth of this business. R

With a view to realize the aforesaid growth potentials, BIL proposes to re-organize and segregate, by way of a scheme of arrangement,
its business, undertaking and investments in the paper board business. It is believed that the proposed scheme of arrangement
will create enhanced value for shareholders and allow a focused growth strategy, which would be in the best interest of BIL, its
shareholders, creditors and all other stakeholders of BIL. The restructuring proposed by this scheme of arrangement will also provide
an opportunity to the investors to select investiments which best suit their investment strategies and risk profiles.

~  SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme have been recorded in the Scheme and reproduced as under:

"3
3.1

.32

3.3

' I

Amalgamation Of Transferor Company With BIL

Upon the Scheme being effective and subject to the provisions of this Schemse, the entire Undertaking of the Transferor Company
shall, without any further act, instrument or deed, be and stand transferred to and vested in and/or be deemed to have been and stand
transferred to and vested in BIL as a going concem so as to become on and from the Appointed Date, the estate, assels, rights, litle,
intarest and authorities of BIL, pursuant to Section 394(2) of the Act, subject however, to all charges, liens, mortgages, then affecting
the same or any part thereof, provided always that the Scheme shall not operate to enfarge the scope of security for any loan, deposit
or facility created by or available to Transferor Company which shell vest in BIL by virtue of the amalgamation and BIL shall nof be
obliged to create any further or additional securily therefore after coming into effect of this Scheme or otherwise excepl in case where
the required securily has nol been created and in such case if the terms thereof require, BIL will create the security in terms of the
issue or arrangement in relation thereto. Similarly, BIL shall not be required to create any additional securify over assels acquired by

-t under the Scheme for any loans, deposits or other financial assistance avaiied/to be availed by it

With respect (o the assets of the Undertaking of the Transferor Company that are movabie in nature or ara otherwise capable of
transfer by manual delivery or by paying over or endorsement andfor delivery, the same may be so transferred by Transferor Company
and shall, upon such transfer, become the property, estate, assels, rights, title, interest and autherities of BIL as its integral part on and
from the Appointed Date.

With respect to the assets of the Undertaking of the Transferor Company other than those referred to in clause 3.2 sbove, the same
shalt, without any further act, instrument or deed, be transferred lo and vested in and/or be deemed to be transferred to and vesled
in BIL on the Effective Date pursuant to the provisions of Section 394 of the Act with effect from the Appointed Date, it is hereby
ciarified that all the investments made by Transferor Company, all the rights, title and interests of Transferor Company in any leasehold
properiies in refation lo the Undertaking of the Transferor Company shall, pursuant to Section 394(2) of the Act and the provisions of
this Scheme, without any further act or deed, be transferred lo and vested in or be deemed lo have been transferred to and vested in
BIL.

-
:
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on the o terms and conditions 8% were apph‘cable to the Transferor

bligations of BIL on sa ’
and oD% i ~arson whois @ party to contract oF arrangemem by

Date, the debls, liabilities, duties
i

Company and furt or that it
virtue of which such liabilitie:

s have arisen in order to give €
. . .

. od, subschi any s held by BIL. upon amalgamation: BiL would not be

As m.e edn:m.a :ss:zn,d allot @ny sh The equity shares and 1% optionally convertible redeemab!e
requirec 0 isst y effect of this Scheme. ,

preferenoe ghares S0 held b s

pissolution of Transferof company

On the Scheme pecoming ffective, the Transferor Ccompany shall be

Conslderation

dissolved without winding Up-
L] ¥

13. Transfer of Assets .
—lofthis Scheme and with effect fromhe Effective Date, the Demerged Unde Haking (includr:ng ol

13.1 Subject 10 implementatfon of Part
titfe, interest and authorities including accretions and appurtenances of the Demerge *f Undertak
ertaking}

the estate. assets, rights, claims.
shall, pursuant to the provisions of Sections 391 to 394 of the Act, without any further act deed, matter or thing be demerged from the

pemerged Company and be and stand jransferred 1 and vested in or shall he deemedto be transferred to and vested in the Resullin
g

Company 0f 8 going concem pasis such that all the properties, assets, rights. ‘clains, iitie, interest, authorities investm

Jiabilities comprised in the Paper Division yndertaking immediately pefore the demerger shall become the pmpeﬂ}es assef "l‘sl and

claims, title, interest, authorities. investmenfs and jiabilities of the Resultind Company by virtue of and in the manner ’provid:ér.ig"':‘s',
. in this

Scheme with effect from the Effective Date

13.2 Without prejudice to the generality of Clause 13.1 above and upon coming infoeffect of theScheme, with effect from the Effecti

the entire pusiness and un_dertakfng of the pemerged company in relation tothe pemerged Undertaking including ol the ¢ ze De.ne.
invesimems. shareholdr'ng interests in other compam’es, claims, title, interestassets of whatsoever nalure such as ﬁcenge Peﬂ;es.
other rights, title, interest, contracts of powers of every kind, nature and desaiption of whdsoever nature and wheresoev s ?n alt
shalt, pursuant {o the provisions of Section 294 and other applicable provisis, if any, of the Act and oursuant (© the oi; situated
Hon'bleHigh Gourt sanctioning this gcheme and without further act oF deed w instrument, but subject to the charges affei;i:;itr;:g

+  sameason the Effective Date. be and stand transferred {0 and vested in the Resulting Company as & going concern

13.3 In respect of such of the assets and properties of the Demerged Undertaking as are movable in nature o incorporeal propert
are otherwise capable of transfer by deiivery of possession, O by endorsement and/or defivery, the same shall with effect fmmyfsr
Effective Date stand sO transferred by the Demerged Company Upon coming intoeflect of the Scheme and shall, become th :
and properties of the Resulling Company. . ' me e assels
13.{ with respecl to the assets of the Demerged company other than thosé referred 0B Elause13.§ above, the same shall, without an
further act, instrument of deed, be transferred t0 and vested i and/or be desmedto be trasferred to and vested in ;he Resuu'ny
Company on the Effective Date pursuant to the pravisions of Section 394 of the Actwith effet from the Appointed Date itis her;bg
clarified that altthe investments made bY pemerged company, all the rights, titte and intgrests 4 Demerged Company in alny jeaseh o,’é
. the Demerged Undertaking shall, pursuant & Section 394(2) of the Kkt and the provisions of this Scheme
further act or deed, be transferred to and vested in or he deemed to have been tranferred (0 and vested in the Result:‘né

13.5 With effect from the Effective Date, all consents, permissions. ficenses, certificates, insurance cowers, clearances. authorities, pow

of attorney given by, issued to OF executed in favour of the Demerged Company in relation to the Demerged Undertaking sr;apu sg::;
vested in of transferred ©© the Resulting Company without any further act ordeed and shall be appropriately mulated by the authorities
ith in favour of the Resulting Company as if the sarne were originally given by, jssued to of executed in favour of the
Resulting Company and Resufting Company shall be pound by the terms theraof, the obligations and duties thereunder and the rights

and benefits unider the sameé shall be available 10 the Resulting Company.

14 Transfef Of Liabiities
14.1 upon the coming into effect of this Scheme and with efiect from the Effective pate , alt foans raised and utitized and all debis. duties,

i ing contingent liabilities, if anY, whethef quantiﬁed or not and obligations incurred of undertaken by the

underiakings: liabilities including
pemerged Company in relation to of in connection with the Demerged Undertaking &s on the Effective pate shall pursuant to the
he provisions of Sections 391 to 394 and other applica bie provisions of

the Acl, without any further act, instrument oF deed being required. b€ and shall stand transferred 10 and vested in or be deemed {0
have been transfemed (0 and vested in the Resulting Company to the extent that they may be outstanding 83 onthe Effective Daté and
ghall begome the debt, duties, yndertakings: liabilities and obligations of the Resulting Compaty on the same terms and conditions
as were applicabie to the Demerged Company and further that it shall not be necessary to obtain the consent of any third party of
other person whois @ party lo any contract 0OF arrangement py virtue of which such liabililies have arisen in order to give affect to the

provisions of this Clause 14.
14.2 In so far as any encumbrance in respect of the loans, pofmowings. debts and liabilities of the pemerged Company in refation fo ¢
in connection with the pemerged Undertaking (’rransferred Liabilities”) is concemed, upon the coming into effect of this Schem

and with effect from the Effective pDate , such encumbranée shall, without any further act, r'ns!rument ar deed being required t
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14.3 Upon the effectiveness of the Scheme, the Demerged Company and the Resulting Company shall execute any instrument or document
and/or do alf such acts or deeds as may be required, including filing if necessary patticulars and/or modification of the charge, if any,
with the respective Reglstrar of Companies to give formal effect to the provisions of this Clause 14,

15 Contracts, Deeds, Etc.

15.1 Subject fo the othsr provisions of this Scheme upon coming into effect of this Scheme and with effect from the Effective Date , all
conlracts, deeds, bonds, agreements, indemnities, arrangements, licenses, engagements and other instruments, if any, of whatsoever
nature in relation to the Demerged Undertaking, to which the Demerged Company is a party or to the benefit of which the Demerged
Company is eligible and which are subsisting or having effect immediately before the Effective Date, shall remain in full force and
effect against or in favour of the Resulting Company, as the case may ba, and shall be binding on and be enforceable by or against
the Resulting Company as fuily and effectually as i, instead of the Demerged Company, the Resulting Company had been originafly
a party or beneficiary or obligee thereto or theraunder.

15.2 Without prejudice to the ofher provisions of this Scheme and notwithstanding the fact that vesting of the Demerged Undertaking accurs
by virtue of this Scheme itself, the Resufting Company may, at an ¥ time after coming into effect of the Scheme, take such actions and
execute such deeds, writings or confirmalions, novations or enter into arrangements with any party lo any contract or arrangement to
which the Demerged Company is a party in order to give formal effact to the provisions of this Scheme, if so required. The Resuiting
Company shall be deemed to be competent and authorized to execute any such desds, writings or confirmations on behalf of the
Demerged Company and to perform or carry out all formalities or compliances required on the part of Demerged Company to give
eifect fo the provisions of this Scheme.

16 Employees
16.1 Upon the coming into effect of this Scheme:

16.1.1 All employees of the Demerged Company engaged in or in relation to the Demerged Undertaking, if any, and who are in such
employment as on the Effective Dafe shall be transfarred to and become the employees of the Resulting Company with effect from
the Effective Dale (the "Transferred Employees’) on the same terms and conditions of smployment on which they ere engaged by

the Demerged Company without any break or interruption in service for the purpase of calculating retirement benefits. The Resulting

Company undertakes to continue to abide by any agreement/settlement entered into by the Demerged Company with any union/

employee of the Demerged Company in relation to the Transferred Employees; and -

16.1.2 In s0 far as any provident fund, gratuily fund or any other fund or trusts created by the Demerged Company and‘existing, for the
benefit of the employees of the Dernerged Company, is concemed., the part of such funds relatable to the Transferred Employees shall
be continued for the benefi! of the Transferred Employees. The Resulling Company shall have the obligation to take afl necessary
steps to set up its own fund as scon as practicable. In the event the Resulling Company have set up their own funds the amount in
such fund with the Demerged Compan v in respect of contributions pertaining to the Transferred Employees shall, subject to necefsary
approvals and permissions, if any required, be transferred to the relevant fund creatad by the Resuiling Company. Until such time that
the Resulling Company create their own funds, the Resuiting Company may, subject to necessary approvals and permissions that
may be required, continue fo contribute in respect of the Transferred Employees to tha relevant fund of the Demerged Company. At the
time that the Resulting Company create their own funds, the contributions pertaining to the Transferred Employees shall be transferred
lo the funds created by the Resulting Company.

17. Legal Proceedings

17.1 Upon the coming into effect of this Scheme, all suits, actions and legal proceedings of whatsoever nature by or against the Demerged
Company pending and/or arising on or before the Effective Date or which may be instituled any lime thereafler and in each case
relating to the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Schema but shall be continued and be enforced by or against the Resulling Company with
effect from the Effective Date in the same manner and fo the same extent as would or might have been conlinued and enforced byor
against the Demerged Company. Excapt, as otherwise provided herein, the Demerged Company shall in no event be responsible or
liable in relation to any such legal or other proceedings against the Resulting Company. The Resulting Company shall be replaced/
addad as parly to such proceedings and shall prosecute or defend such proceedings at its own cost, in cooperation with the Demerged
Company.

17.2 If any proceedings are taken against the Demerged Company in respect of matters referred in Clause 17.1 above, it shall defend
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the same in accordance with the advice of the Restilting Company and at the cost of the Resulting Company and the latte.‘r two shall
i reimburse and indemnify the Demerged Company against alt liabilities and obligations incurred by or against the Demerged Company
in respect thereof. . f o

17.3 The Resqfﬁng} Company undertake to have all legal or other proceedings initiated by or against the ljemerged Company referred to in
Clause 17.1 above transferred to their names and to have the same continued, prosecuted and enforced by or against the Resulting
. Company to the exclusion of {he Demerged Company. T

18. Consideration . .

18.1 Upon the Scheme becoming effective and in consideration of the demerger including the transfer and vesting of the Demerged
- Undertakr'ng in the Resuliing Company pursuant to Part 1l of this Scheme, the Resulting Company shall, without any further act, deed,
issue and allof to each member of the Demerged Company, whose name is recorded in the register of members on the Record Date,

in accordance with the terms of the Scheme and without any further application, act, deed payrnent, consent, acts, instrument or deed

issue one fully paid up equity shares of Rs 10 of Resulting Company each credited as fully paid up for every for every nine fully paid
equity share of Rs 2 each held by such shareholder or his/her/its heirs, executors, administrators or successors in the Demerged
Company. - N '

18.2 M/s Jayantilal Thakkar & Co, Chartered Accountants have issued the reporl on share allotment ratic on tha aforesaid. M/s JM Financials
Institutional Securities Limited, a Category-t Merchant Banker, has provided a faimess opinion on the aforesaid. The aforesaid report
on share alfotment ratio and faimess opinion have been duly considered by the Boards of Directors of the Demerged Company and

the Resulting Comnpany.

18.3 In case any member's hoiding in the Demerged Company is such that such member becomes entitled to a fraction of one equity share
. of the Resulting Company, the Resuling Company shall not issue fractional share certificate to such member and shall consolidate
such fractions and issue the consolidated shares to a trustee nominated by the board of directors of the Demerged Company in thal
behalf, who shall sell such shares and distribute the nst safe proceeds (after deduction of the expenses incurred) to such members in
proportion to their respective fractional entitlements.

18.4 The equity shares to be issued by the Resulting Company pursuant to Clause 18.1 above shall be issued in dematerialized form by the
Resulting Campany, unless otherwise nolified in writing by the shareholders of the bemerged Company to the Resulling Company on
or before such date as may be determined by the board of directors of the Demerged Company of a committee thereof. In the event
that such notice has not been received by the Resulting Company in respact of any of the members of the Demerged Company, the
equily shares shall be issued fo such members in dematarialized form provided that the members of the Resulting Company shall be
required to have an account with a depository participant and shall be required fo provide details thereof and such other confirmations
as may be required. In the event that the Resulting Company has received notice from any member that equity shares are to be issued
in physical form or if any member has not provided the requisite details relating to his/hersiits account with a depository participant or
other confirmations as may be required or if the details furnished by any member do not permit alectronic credit of the shares of the

. «Resulting Company, then the Resulting Company shall issue equity shares in physical form to such member or members.

P
« - 18.5 The equity shares to be issued by the Resulting Company pursuant o Clayse 18.1 in respect of such of the equily shares of the

Deﬂerged Company which are held in abeyance under the provisions of Section 206A of the Act or otherwise shall, pending alfotment
or Softlement of the dispute by order of a court or otherwise, also be kept in abeyance by the Resulling Company. '

18.6 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholdsrs of the Demerged
e Company, the board of directors of the Demerged Company shall be empowerad prior to or even subsequent to the Record Datle, to
' \e . effectuale such transfers in the Demerged Company as if such changes in registered holders were operative as on the Record Date,
in order to remove any difficulties arising to the transferors of the shares in relation to the shares issued by the Resulting Company
-+ after the Scheme is effected. The board of directors of the Demerged Company shall be empowered to remove such difiiculties as
may arise in the course of implementation of this Scheme and registration of new members in the Resuiting Company on account of

difficulties faced in the transition period.

18.7 Upon allotment of shares by the Resulting Company in terms of Clause 18.1 above, the existing shareholding of the Demerged
Company in the Resulfting Company shall be cancefled as an integra! part of this Scheme In accordance with provisions of Sections
100 to 103 of the Act and the Order of Hor'bleHigh Court sanctioning the Scheme shall be deemed to be also the Order under Section
102 of the Act for the purposs of confirming the reduction. The reduction would not involve either a diminution of liability in respect of
* ' unpaid share capital or payrment of paid-up share capilal, and the provisions of Section 101 of the Act will not be applicable.

18.8 The equily shares issued and allotted by the Resulting Company in terms of this Scheme shall be subject to the provisions of
the Memorandum and Articles of Association of the Resulting Company and shall rank paripassu inter-se in all respects including
dividends declared, voting and other rights. - )

. 18.9 The Resulting Company shail apply for iisting of its equity shares including those issued in terms of Clause 18.1 above on the BSE and
INSE within 30 (thirty) days from the receipt of the order of Hon ‘bleHigh Court. The shares allotted by the Resulling Company pursuant
to the Scheme shall remain frozen in the depositories system till fisting/trading permission is given by the designated stock exchange.

18.10 Unlass otherwise determined by the Boards of Directors of the Demerged Company and the Resulting Company, alfotment of shares,
in terms of provisions of Clause 18.1 above shall be done within 30 (thirty) days from the date of receipt of the order of Hon'bleHigh
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25.

26.

27.

28.

20.

30.

« Court.”

The members are requested to read the entire text of the Scheme to get better acquainted with the provisions thereof as stated above. The
aforesaid are only the Salient Features thereof.

PRE AND POST-MERGER SHAREHOLDING PATTERN

In terms of Clause 24(h) of the Equity Listing Agreement, pre-amalgamation and post-amalgamation (expected) equity shareholding pattem
of: :

{i} the Demerged Company has been stated below:

Sr. Category Pre-Amalgamation Post-Amalgamation
No. Shareholding (as of 31 Shareholding’
December 2013)
No. of equity | Asa % of total | No. of equity | As a % of total
shares equity capital shares equity capital
1. | Promoter and Prometer Group 56348010 58.30% 56348010 58.30%
2. | Public Sharehelders 40310585 41.70% 40310585 41.70%
Custodians and against which Depository Receipts NIL NIL NIL NIL
have been issued
TOTAL 96658595 100 % 96658595 100 %
(i} the Resulting Company has been stated below.
Sr. Category Pre-Amalgamation Post-Amalgamation o
No. Shareholding (as of 31 Shareholding’
December 2013}
No. of equity | As a% oftotal | No. of equity As a % of total
shares equity capital shares equity capital
Promoter and Promoter Group 50000 100% 6260890 58.30%
Public Shareholders NIL NIL 4478954 41.70%
Custodians and against which Depository Receipts NiL NIL NIL NIL
have been issued
TOTAL 50000 100 % 10739844 100 %

BOARD APPROVAL AND FAIRNESS REPORT

The Scheme was placed before the board of directors of the Demerged Company on 30 January 2014, at which time the Board approved
the Scheme.

tn accordance with the above SEBI Circutar No. CIR/CFD/DIL/5/2013 dated February 4, 2013, the Audit Committee of the Company
recommended the proposed scheme, vide its report dated 30 January 2014.

Additionalty, the Company has obtained a faimess opinion dated 30 January 2014 from M/s JM Financials Institutional Securities Limited,
a Category-1 Merchant Banker and M/s Jayantital Thakkar &Co, Chartered Accountants have issued the valuation report on the aforesaid.
EXTENT OF SHAREHOLDING OF DIRECTORS

None of the directors, managing director or the manager of the Transferor Company, the Demerged Company or the Resuiting Company
has any material interest in the said Scheme, save and except to the extent of their shareholdings if any.

The details of the present directors of the Applicant Company and their shareholding in the Applicant, either sinQIy or jointly, as on 30 June
2014 are as follows:

Name of Director Shares held in Transferor Shares held in Demerged “Shares held in
Company Company Resulting Company
~ Demerged Company

Shri Arvind Kumar Poddar 100 500 100
Shri Ramesh Kumar Poddar 100 100 NIL
Shri Vipul Shah NIL NIL NIL
Shri Rajiv Poddar 100 10,69,790 100
Smt. Vijaylaxmi Poddar NIL 11,67,670 100
Shri Subhash Chand Mantri NIL NIL NIL
Shri Sanjay Asher NIL NIL NIL
Shri Sachin Nath Chaturvedi ) NIL NIL NIL
Shri Khurshed Minocher Doongaji NIL NIL NIL
Shri Ashok Saraf ' NIL] NIL NIL
Shri Laxmidas Merchant NIL NIL NIL
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_Transferor Company ' )
o . Name of Directors Shares held in Transferor Shares held in Demerged | Shares held in - .
Company Company Resulting Company
Shri Anurag Poddar NIL 100 NIL
- Shri Sachin Nath Chaturvedi . NIL NIL " NIL
» ! Shri Rakesh Garodia " ) NIL NIL NIL
Shri Ankit Poddar NiL 100 NIL
Shri Subhash Chand Mantri NIL NIL NIL
Shri Shruti Jhanwar - NIL NIL NIL
) ' Resulting Company ' j '
Name of Directors Shares held in Transferor Shares held in Demerged | Shares held in
Company Company Resulting Company
Shri Arvind Kumnar Poddar 100 500 100
Shri Rajiv Poddar . 100 . 10,69,790 100
Smt. Vijaylaxmi Poddar NIL 11,67,670 - 100

31. The Scheme is conditional on and subject to:
(i) the Scheme being appraved by the requisite majorities in number and value of such classes of persons including the members and!
ar creditors of the Parties to the Scheme as may be directed by the Court or any other competent authority, as may be applicable:
(i the Parties complying with other provisions of the circular dated 4 February 2013 and 21 May 2013, including the requirements stated
in clauses 25.1.1 of the Scheme;
(iiiy the sanction or approval of the Appropriate Authorities concerned being oblained and granted in respect of any of the matters in
respect of which such sanction or approval is required; and

(iv) the sanction of the Hon'ble High Court, under Sections 391 to 384 read with 78, 100-103 of the Act, in favour of BIL, BPML and NPML
to the necessary Order or Orders under Section 204 of the Adct, being obtained.

32, In the event of any aforesaid sanctions and approvals not being obtained and/or the Scheme not being sanctioned by the Hon'ble High
Court andfor the Order or Orders not being passed as aforesaid on or before 31 March, 2015 or within such extended period or periods
a@s may be approved by the Board, the Scheme shall become null and void and in that event, no rights and liabilities shall accrue to or be
incurred by the Company or its Members or any other person, and Company shall bear and pay the costs, charges and expenses for andf
or in connection with the Scheme. e

33. Corporate members intending to send their authorised representatives to attend the meeting are requested to lodge a cerlified true copy
of the resolution of the board of directars or other governing body of the body corporate not later than 48 {forty eight) hours before the
commencement of the meeting, authorizing such person to attend and vote on its behalf at the meeting.

34. An equity shareholder entilled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of him. Such proxy
need not be a member of the Company. The instrument appointing the proxy should however be deposited at the registered office of the
. Company not later than 48 {forty eight) hours prior 1o the commencement of the meeting.

35. The following documents will be open for inspection at the registered office/corporate office of the Company between 11 a.m. and 1 p.m.
on any week day which is not a public hofiday.

(i) Memorandum & Arlicles of Association of the Demerged Company, the Transferor Company and the Resulting Company;

(i) Audited Balance Sheet and Profit and Loss Account for the year ended 34 March 2013 of the Demerged Company, the Transferor
Company and the (Resulting Companyy); '

(i) Company Summons for Direction No. 446 of 2014 along with all Exhibits;

{iv) Certified capy of the order dated 27 June 2014 passed by the Hon'bleHigh Court in Company Summans for Direction No. 446 of 2014;

{v) Complaints Report dated 4 March 2014 submitted by the Applicant Company to BSE Limited ("BSE") and Nationa! Stock Exchange of
India Limited (“NSE™),

(vi) Copies of the observation ietters, each dated 5 May 2014 and 6 May 2014 received from the NSE and the BSE respectively, granting
their respective no-objections to the Scheme being filed with the Hon'bleHigh Court: -

{vii) Copy of the Vatuation report dated 29 January 2014 issued by M/s Jayantilal Thakkar & Co., Chartered Accountants

(viii) Copy of the Faimess opinion dated 30 January 2014 by M/s JM Financials Limited.

{ix) Copy of the Report of the Audit Commitiee dated 30 January 2014; and

(x) The Scheme.

36. The soft copies of the documents mentioned in Clause 35 above (except the anes mentioned in 35(i), 35(ii), 35(jijand 35(iv} are uploaded
on the Company's website and the websites of BSE and NSE.

Dated this 4™ day of July 2014 at Mumbai

-

Sdf-
Chairman appointed for the meeting

Registered Office: Plot No H-3/1, MIDC, Tara;)ur, (Boisar), District Thane (Maharashira) - 401506
Corporate Office:BKT House, C/15, Trade Werld, Kamala Mills Compound, SenapatiBapar Marg, Lower Pare!, Mumbai-400013
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SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

BETWEEN '
BALKRISHNA INDUSTRIES LIMITED '
AND

BALKRISHNA PAPER MILLS LIMITED .
AND
NIRVIKARA PAPER MILLS LIMITED - *
AND - . '
" THEIR RESPECTIVE SHAREHOLDERS AND THE CREDITORS

L]

This Scheme of Arangement provides for: -

(i) Amalgamation of Balkrishna Paper Mills Limited, the Transferor Company with Balkrishna Industries Limited, the Demergéd Company _
with effect from the Appointed Date pursuant lo provisions of sections 391 to 394 of the Act; and

(i) Subject to implementation of (i) above, with effect from the Effective Date, demerger of the Paper Division Unb‘eftaking} of Balkrishna
Industries Limited, into Nirvikara Paper Mills Limited, the Resulting Company pursuant to provisions of Sections 391 to 394 and other
applicable provisions of the Act. ’

(i)  The arrangement under this Scheme will be effected under the provisions of Sections 391 to 394 of the Act, read with other relevant
provisions of the Act. The amalgamaticn of the Transferor Company with the Demerged Company pursuant to and in accordance with
this Scheme shall take place with effect from the Appointed Date and shall be in accordance with Section 2(1B) of the Income Tax Act,
1961. Similarly, the demerger of the Demerged Undertaking from the Demerged Company into the Resulting Company shall take place
with effect from the Effective Date and comply with the provisions of Section 2(19AA) of the !ncome Tax Act, 1861, such that:

{a)  all the properties of the Demerged Undertaking, being transferred by the Demerged Company, as on the Effective Date shall
become the properties of the Resulting Company by virtue of this Scheme; - -

“(b) al the liabifities relatable to the Demerged Undertaking, as on the Effective Date shall become the liabilities of the Resulliﬁg
Company by virtue of this Scheme:; - b :

€) ‘the properties and the liabilities refatable to the Oemerged Undertaking shall be transferred by the Demerged Company to the
Resulting Company at the value appearing in the books of account of the Demerged Company immediately before the demerger:
-+

(d)  the Resulting Company shall issue, in consideration of the demerger, it's equity shares to the shareholders of the Demerged
Company as on the Record Date on a proportionate basis; .

(e} Al the shareholders of the Demerged Company as on the Record Date shall become the shareholders of the Resulting Company
by virtue of the demerger; and

{n the transfer of the Demerged Undertaking shall be on a going concern basis. .
DESCRIPTION OF COMPANIES . Co ’ ) -

(a) Balkrishna Industries Limited {hereinafter referred to as “BIL™) is a public limited company incorporated under the provisions of -,
the Act. The shares of BIL are listed on BSE and NSE. BIL is engaged in the business, infer alia, of manufacturing, buying, selling, »
exchanging, processing, importing, exporting or dealing, inter alia, in pneumatic tyres; ‘ S

. Balkrishna Paper Mills Limited {hereinafter referred to as *BPML”) is a public limited company incorporated under the provisions
of the Act. BPML is a wholly owned subsidiary of BIL engaged in the business, inter afia, of manufacturing, buying, selling,
exchanging, processing, importing, exporting or dealing, inter alia, in paper products: -

. . . )
{c}  Nirvikara Paper Mills Limited (hereinafter referred to as ‘NPML") is a public limited company incorporated on 29 June 2013 undér 2
the provisions of the Act lc engage in the business, infer alia, of manufacturing, buying, selling, exchanging, processing, importing,

exparting or dealing, inter alia, in paper products. NPML is & wholly owned subsidiary of BIL, .

RATIONALE ° -

(@) BIL, by itseff an.d through its subsidiaries, is engaged in two distinct lines of business namely (i} manufaé:tun‘ng and marketing of
pneumatic tyres; and (ii) other businesses inter alia, manufacturing and marketing of paper boards and processing of textile fabrics.

(b}  The nature of risk and competition involved in the aforesaid line of businesses are distinct from each other necessitating different
management and growth focus. Consequently, the aforesaid businesses reguire <1ifferent set of investors, strategic partners,
lenders and other stakeholders for their growth. .

(c}  BILis one of the market leaders in the pneumatic tyre business and has embarked on a growth strategy to consolidate its position.
The packaging industry in India has been witnessing a strong growth and the paper board business is well positioned to capitalize
" on this growth. Paper board business, together with investment in Balkrishna Synthetics Limited, as a separate legal entity
independent of BIL will result in a focused independent management and streamline the operations to achieve the growth potential

of paper board business. It would also provide access to varied sources of raising funds for the growth of this business.

With a view to realize the aforesaid growth potentials, BIL proposes to re-organize and segregate, by way of a scheme of |
arrangement, its business, undertaking and investments in the paper board business. it is believed that the proposed scheme of
amrangement will create enhanced value for shareholders and allow a focused growth strategy, which would be in the best interest
of BIL, its shareholders, creditors and all other stakeholders of BIL. The restructuring proposed by this scheme of amangement wil
also provide an opportunity to the investors to select investrents which best suit their investment strategies and risk profiles.
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. GENERAL

This Scheme is divided into the following parts: ~ ~ * '+ . S S S A ,
(a)  Part|, deals with definitions and share capital; *
(b)  Partll, deals with the scheme of amalgamation of Transferor Company with BIL;
{c) Partil\, deals with the demerger and hiving-cff of the Demerged Underlaking of the Demerged Company on a going concem and transfer
to and vesting into Resulting Company; and N
{d)  Part iV, deals with general terms and conditions applicable to the Scheme. : .
[ PART-1 |
1 DEFINITIONS AND INTERPRETATIONS ’ .
11 Inthis Scheme, unless inconsistent with the subject or context, the following expressians shall have the following meanings.
“Act” means the Companies Act, 1956, or as applicable, the Companies Act, 2013 and any stalutory modification or re-enactment thereof
for the time being in force. ' * .
“Applicable Laws” shall mean any statute, notification, bye laws, rules, regulations, guidelines, rule of commen law, policy, code,
f directives, ordinance, orders or instructions having the force of law enacted or issued by any Appropriate Authority including any statutory
v modification or re-enactment thereof for the time being in force. : . '

“Appointed Date” means opening business hours of 1 April 2013. '

; . -
“Appropriate Authority” means and includes any govemmental, statutory, departmental or public bady or authority, including Securities
and Exchange Board of India, BSE, NSE, Registrar of Caompanies, Maharashira, National Company Law Tribunal, Company Law Board,
Competition Commission of India and the High Court of Judicature at Bombay. '

“BIL" or "Demerged Company" means Balkrishna industries LImited, a company incorporated under the provisions of the Act under CIN
1 99999MH1961PLCO12185 and having its registered office at H-3/1 MIDC A Road Tarapur, (Boisar), Dist. Thane, (Maharashtra}-401506.

“BPML" or "Transferor Company” means Balkrishna Paper Mills Limiled, a company incorporated under the provisions of the Act under
CIN U21093MH2007PLC168591 and having its registered office at A-701, Trade World, Kamala City, Senapat Bapat Marg, Lower Parel
(W), Mumbai 400013. . , , . .

“BSE” shall mean the BSE Limited. - .o

“Demerged Undertaking” or “Paper Division Undertaking” shall mean and include all the business, undertakings, properties,

investments and liabilities of whatsoever nature and kind and wheresoever situated, of the Demerged Company, in relation to and
pertaining to paper board business on a going concem basis, together with all its assets and liabilities as described in Schedule - | and
shall mean and include (without limitation): '

(@) all the movable and immovable properties including plant and machinery, equipment, furniture, fixtures, vehicles, stocks and
inventory, leasehold assets and other properties, real, corporeal and incorporeal, in possession or reversion, present and
contingent assets (whether tangible or intangible} of whatscever nature, assets including cash in hand, amounts lying in the
banks 1o the credit of the Demerged Company in relation to the paper board business, investments including the investment in
the share capital of Balkrishna Synthetics Limited, elaims, powers, autharities, allotments, approvals, consents, letters of intent,
registrations, contracts, engagements, arrangements.. rights, credits, fitles, interests, benefits, club memberships, advaniages,
leasehold rights, brands, sub-letting tenancy rights, with or without the consent of the landlord as may be required by law, goodwill,
other intangibles, industrial and other licenses, permits, authorizations, trademarks, trade names, patents, patent rights, copyrights
and other industrial and intellectual properties and rights of any nalure whatscever inciuding know-how, domain names, or any
applig_ations for the above, assignments and grants In respect thereof, import quotas and other quota rights, right to use and avail
of telBphones, lelex, facsimile and other communication facilities, connections, installations and equipment, utilities, electricity and

. *electronic and all other services of every kind, nature and description whatsoever, provisions, funds and benefits of all agreements,
- arangements, deposits, advances, recoverable and receivables, whether from government, semi-govemment, local authorities
or any other person including customers, contractors or other counter parties, etc., all eamest monies and/or deposits, privileges,
liberties, easements, advantages, benefits, exemptions, licenses, privileges concerming the paper board business and approvals of
whatsoever nature {including but not limited to benefits of all tax haliday, tax refief including under the income Tax Act, 1961 such
as credit for advance tax, taxes deducted at source, brought forward accumulated tax losses, unabsorbed depreciation, Minimum
Alternate Tax Credit {"MAT"), etc.) and wheresoever situated, belonging to or in the ownership, power or possession or control of or
vested in or granted in favour of or enjoyed by the Demerged Company in relation to the paper board business &s on the Effective
Date: : t ’ ‘ .

by Al the'debts, Iiabilities: duties and obligations including contingent liabilities of the Demerged Company in relation to the paper

board business as on the Effective Date: and

{c) = All books, records, files, papers, engineering and process information, records of standard operating procedures, computer
programmes along with their licenses, drawings, manuais, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information, customer pricing information and other records whether
in physical or electronic form, in connection with or relating to the paper board business of the Demerged Company as on the
Effective Date. - . .
“Eftective Date” means the date on which the ‘orders of the High Court of Judicature at Bombay sanctioning the Scheme of
Arrangement is filed with the Registrar of Companies, Maharashtra by BIL, the Transferor Company and the Resulting Company.
Reference in this Scheme to the date of “coming into effect of this Scheme" or “effectiveness of this Scheme” shall mean the
Effective Date. ' . . .
“High Court"” means the High Court of Judicature at Bombayand shali include the Tribunal constituted under the Act, as applicable.

“NPML" or "Resulting Company” means Nirvikara Paper Mills Limited, a company incorporated under the provisions of the Act
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under CIN U21098MH2013PLC244963 and having its registered office at BKT House, C/15 Trade World, Kamala Mills Compound,
SenapatiBapat Marg, Lower Parel, Mumbai - 400 013. -

“NSE” means National Stock Exchange of India Limited.
"Parties” or “Parties to the Scheme” means BIL, BPML and NPML.

“Record Date"” means the date to be fixed by the board of directors of the Demerged Company in consultauon with the Resulting
Company for the purpose of reckoning names of the equity shareholders of the Demerged Company, who shall be entitled to
receive shares of the Resulting Company upon coming into effect of this Scheme as specified in Clause 18.1 of this Scheme.

“Remaining Undertaking” means all the undertakings, businesses, activities and operations of the Demerged Company olher
than those comprised in the Demerged Undertaking. T

“Scheme”, “the Scheme”, “this Scheme"”, “Scheme of Arrangement” means this Scheme of Arrangement in its present form
or as modified by an agreement between the Parties submitted to the High Court of Judicature at Bombay or any other Appropriate
Authority in the relevant jurisdictions with any modification thereof as the High Court or any other Appropriate Authority may direct.

“Undertaking” shall mean and include all the business, undertakings, properlies, investments and liabilities of whatsoever nature
and kind and wheresoever situated, of the Transferor Company, on a going concern basis, together with all its assets and liabilities
and shall mean and include (without limitation): . .

all the movable angd immovable properties incfuding plant and machinery, equupments fumniture, fixtures, vehicles, stocks and
inventory, leasehold assets and other properties, real, corporeal and incorporeal, in possession or reversion, present and
contingent assets (whether tangible or intangible} of whatseever nature, assets including cash in hand, amounts lying in the banks

-1

* -

_ tothe credil of the Transferor Company, investments, claims, powers, authorities, alloiments, approvals, consents, letters of intent,

1.21
1.2.2
1.2.3
124

1.25
1.26
1.2.7
1.28

registrations, contracts, engagements, arrangements, rights, credits, titles, interests, benefits, club memberships, advantages,
leasehold rights, brands, sub-letting tenancy rights, with or without the consent of the landlord as may be required by law, goodwill,
otherintangibles, industrial and other licenses, permits, authorisations, trademarks, trade names, patents, palent rights, copyrights
and other industrial and intellectuat properties and rights of any nature whatsoever including know-how, domain names, or any
applications for the above, assignments and grants in respect thereof, import quotas and other quota rights, right to use and avail
of telephones, telex, facsimile and other communication facilities, connections, instaflations and equipment, utilities, electricity and
electronic and all other services of every kind, nature and description whatsoever, provisions, funds and benefits of all agreements,
arrangements, deposits, advances, recoverable and receivables, whether from govemment, semi-government, local authorities
or any other person including customers, contractors or other counter parties, etc., all eamest monies andfor deposits, privileges,
liberties, easements, advantages, benefits, exemptions, licenses, privileges concerning the business of the Transferor Company
and approvals of whatsoever nature (including but not limited to benefits of all tax holiday, tax refief including under the Income

Tax Act, 1961 such as credit for advance tax, taxes deducted at source, brought forward accumulated tax losses, unabsorbed
" depreciation, Minimum Alternate Tax Credit {"MAT"), etc.) and wheresoever situated, belonging 1o or in the ownership, power or

possession or control of or vested in or granted in favour of or enjoyed by the Transferor Company as on the Appointed Date;

All the debts, I|ab|I|t|es duties and obllganons including contingent Ilabllliles of the Transferor Company as on the Appomted Date;
and .-

All bocks, records, files, papers, engineering and process mformallon records of standard operating procedures, computer
programmes along with its licenses, drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit information, customer pricing mforrnatlon and other records whether .
in physical or electronic form, in connection with or relatmg to the Transferor Company.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof have the

" same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, Income

Tax Act, 1961 and other applicable laws, rules, regulations, bye faws, as the case may be, including any stalutory modification or

re-enactment thereof from time to time. - . L 7.
in this Scheme, unless the context otherwise requires: : ’ ’

+

words denoting singutar shall include plural and vice versa; .

headings and bold typeface are only for convenience and shail be |gnored for the purposes of interpretation;

references lo the word “include” or “including” shall be construed without limitation; . - >
areference io an article, section, paragraph or schedute is, unless indicated to the contrary, a reference to an article, section,
paragraph or schedule of this Scheme; . - . ; .
unless otherwise defined, the reference to the word "days” shall mean calendar days;

references to dates and times shalt be construed to be references ta Indian dates and times:

reference to a document includes an amendment or supplement to, or replacement or novation of, that docume‘nt;

Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s) respectively ascribed to them,

-

SHARE CAPITAL - - C . . . .

The share capital of BIL as on 30 January 2014 is as under:

Rs.

AUTHORISED SHARE CAPITAL ) . . - ,
25,00,00,000 Equity Shares of Rs. 2 each . . - 50,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL . . . .
9,66,58,595 Equity Shares of Rs.2 each 19,33,17,180

After 30 January 2014 there has been no change in the {ssued, Subscribed and Paid-up Share Capital of BIL
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2.2 The share capital of BPML as on 30 January 2014 is as under:

AUTHORISED SHARE CAPITAL ] )
3,80,00,000 Equity Shares of Rs. 10 each ' _ 38,00,00,000
20,00,000 Redeemable Preference Shareg of Rs. 10 each - - . 2,00,00,000

Total ' ' " v 40,00,00,000
{SSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL . : ’
3,80,00,000 Equity Shares of Rs.10 each ’ ) ’ = 38,00,00,000
19,50,000 1% Optionally Converlible Redeemable Preference _ 1,95,00,000
Shares of Rs. 10 each . .

) .
Total . . ~ . - 39,95,00,000
After 30 January 2014 there has been no change in the Issued, Subscribed and Paid-up Share Capilal of BPML. -
The share capital of NPML as on 30 January 2014 is as under;

" Rs.

AUTHORISED SHARE CAPITAL -

50,000 Equity Shares of Rs.10 each .
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL . . .
50,000 Equity Shares of Rs.10 each r-

5,00,000

5,00,000

’ After 30 January 2014 there has been no change in the Issued, Subscribed and Paid-up Share Capital of NPML.

PART-H

- « SCHEME OF AMALGAMATION

AMALGAMATION OF TRANSFEROR COMPANY WITH BIL ' !

Upon the Schemebeing effective and subject to the provisions of this Scheme, the entire Underaking of the Transferor Company shall,
without any further act, instrument or deed, be and stand transferred to and vested in and/or be deemed to have been and stand
transferred to and vested in BIL as a going concemn so as to become on and from the Appointed Date, the estate, assets, rights, title,
interest and authorities of BIL, pursuant to Section 394(2) of the Act, subject however, to all charges, liens, mortgages, then affecting the
same or any part thereof, provided always that the Scheme shali not operate to enlarge the scope of security for any loan, deposit or
facility created by or available to Transferor Company which shall vest in BIL by virtue of the amalgamation and BIL shall not be obliged to
create any further or additional security therefore after comind into effect of this Scheme or otherwise excep! in case where the required
security has not been created and in such case if the terms thereof require, BIL will create the security in terms of the issue or arrangement
in relation thereto. Similarly, BIL shall not be required to create any additional security over assets acquired by it under the Scheme for
any loans, deposits or other financial assistance availedito be availed by it. .

With respect to the assets of the Undertaking of the Transferor Company that are movable in nature or are otherwise capable of transfer
by manual delivery or by paying over or endersement and/or delivery, the same may be so transferred by Transferor Company and shall,
upon such transfer, become the property, estate, assets, rights, title, interest and authorities of BIL as its integral part on and from the
Appointed Date, "

With respect to the assets of the Undertaking of the Transferor Company other than those referred to in clause 3.2 above, the same shall,
without any further act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred 1o and vested in BIL on
the Effective Date pursuant to the provisions of Section 394 of the Act with effect from the Appointed Date. It is hereby clarified that all the
investments made by Transferor Company, all the rights, title and interests of Transferor Company in any leasehold properties in relation
to the Undertaking of the Transferor Company shall, pursuant to Section 394(2) of the Act and the provisions of this Scheme, without any
further act or deed, be transferred to and vested i or be deemed to have been transferred to and vested in BIL.

For the avoidance of doubt, it is clarified thal upen coming into effect of this Scheme, in accordance with the provisions of relevant laws,
consents, permissions, licences, certificates, authorities (including for the operation of bank accounts), powers of attomeys given by,
issued to or executed in favour of the Transferor Company and the rights and benefits under the same shall and all quality certifications
and approvals, trademarks, brands, patents and domain names, copy rights, industrial designs, trade secrets and other intellectual
property agd all other interests relating to the goads or services being dealt with by the Transferor Company, be transferred to and vested
in BIL, . -

Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and other instruments of whatsoever nature to
which Transferor Company is a party, subsisting or having effect on or immediately before the Effective Date shall remain in full force and
effect against or in favour of BIL. and shall be binding on and be enforceable by and against BIL as fully and effectually as if BIL had at
all material times been a party thereto. Any inter-se contracts between Transferor Company and BIL shall stand cancelled and cease to
operate in BIL from the Appointed Date upon the coming into effect of this Scheme.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Uﬁdédéking of the Transferor
Company occurs by virtue of this Scheme itself, BiL may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute such deeds (including deeds of adherence},
confirmations or other writings or tripartite arrangements with any party to any contract or arrangement to which BIL is a party or any
writings as may be necessary in order to give formal effect to the provisions of this Scheme. BIL shall under the provisions of Part of this
Scheme, be deemed to bg authorized to execute any such :.vn'lings on behalf of Transferor Company to carry out or perform all such

»
L .
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-

formalities or compliances referred to above on the part of the Transferor Company, as the case may be, to be carried out c:r performed.

In so far as the various incentives, service tax benefits, subsidies, grants, special status and other benefits or privileges enjoyed, granted
by any Government body, local authority or by any other person, or availed of by the Transferor Company is concemed, the same shall,
without any further act or deed, vest with and be available to BIL on the same tenms and conditions on and from the Appointed Date with
effect from the Effective Date. '

(a8}  All debts, liabilities, duties and obligations of Transferor Company as on the close of business an the day immediately preceding
the Appointed Date and ail other debts, liabilities, duties and obfigations of Transferor Company which may accrue or arise from
the Appointed Date but which relate to the period up to the day immediately preceding the Appointed Date, shall become the debts,
liabilities, duties and obligations of BIL. -7 '

\Where any of the liabilities and obligations attributed to Transferar Company on the Appointed Date has been discharged by it after
the Appointed Date and prior to the Effective Date, such discharge shalt be deemed to have been for and on behalf of BIL. Where
after the Appointed Date, Transferor Company have taken any further loans, liabllities or obligations such further loan shall aiso be
deemed to have been for and on behalf of BIL and BIL will assume liability for the same. ' *

Withoul prejudice to the provisions of the foregoing Clauses and upon the Scheme becoming Effective, Transferor Company and
BIL shall execute any instruments or documenis or do all the acts and deeds as may be required, including filing of necessary
particulars and/or modification(s) of charge, with the Registrar of Companies, Maharashtra to give formal effect to the above
provisions, if required. * - .or T

If and to the extent there are loans, deposits or balances interse between Transferor Company and BiL, the obligations in respect |
thereof shall, on and from the Appointed Date, come 10 an end and suitable ffect shall be given in the books of BIL. For remova!
of doubts, it is hereby clarified that from the Appointed Date, there would be no accrual of interest or other charges in respect of
any such loans, deposits or balances inter-se between Transferor Company and BIL. ’ .

With effect from the Effective Date, there would be no accrual of income or expense on account of ar.1y transactions, including inter
afia any transactions in the nature of sale or transfer of any goods, materials or services between Transferor Company and BIL
from the Appointed Date. - b - : '

Any tax liabilities under the Income-tax Act, 1961, Fringe Benefit Tax Laws, Customs Act, 1962, Central Excise Act, 1944, Value
Added Tax Act applicable to any state in which the Transferor Company operates, Central Sales Tax Act, 1956, any other State
Sales Tax / Value Added Tax Laws, or Service Tax, or other applicable laws/ regulations dealing with laxes/ duties/ levies/cess
(hereinafter in this Clause referred to as “Tax Laws") to the extent not provided for ar covered by tax provision in the accounts
made as on lhe date immediately preceding the Appointed Date shall be transfermed to BIL. Any surplus in the provision for
taxation/ duties/ levies account including advance tax and TDS as on the date immediately preceding the Appointed Date will also
be transferred lo the account of and belong 1o BIL. . )

(@)  Any refund under the Tax Laws due to Transferor Company consequent to the assessment and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also belong to and be received by BIL.

(h)  Without prejudice to the generality of the above, all benefits including under income tax, excise (including Cenvat), saléé l;x

{including deferment of sales tax), etc., to which Transferor Company is entitted to in terms of the applicable Tax Laws of the Union
and State Governments, shall be available to and vest in BIL. T !

4

o

Upen the coming into effect of this Scheme, all debts, liabilities, duties and obligations of the Transferor Company shall, pursuant to
the provisions of Section 394(2) and other applicable provisions of the Act, without any further act, instrument or deed be and stand
transferred to and vested in andfor deemed 1o have been transferred to and vested in BIL, so as to become on and from the Appointed
Date, the debis. liabilities, duties and obligations of BIL an the same terms and conditions as were applicable to the Transferor Company
and {urther that it shall not be necessary to obtain the consent of any person who is a party to contract or arrangement by virtue of which
such liabilities have arisen in order to give effect to the provisions of this clause. ) *

Contfracts, Deeds, etc. ' -

3

Subject to the other provisions of this Scheme with effect from the Appointed Date and upon the coming into effect of this Scheme, all
contracts, deeds, bonds, agreements, indemnities, arrangements, licenses, engagements and other instruments, if any, of whatsoever
nature in relation to the Undertaking, to which the Transferor Company is a party or to the benefit of which the Transferor Company is
eligible and which are subsisting or having effect immediately before the Appointed Date, shall remain in full force and effect against or
in favour of BIL, as the case may be and shali be binding on and be enforceable by or against BIL as fully and effectually as if, instead of
the Transferor Company, BIL had been originally a party or beneficiary or obligee thereto or thereunder.  * *

without prejudice to the other provisions of this Scheme and notwithstanding the fact that \'ﬁesting of the Undertaking occurs by virtue of
this Scheme itse!f, BIL may, al any time after the coming Into effect of the Scheme, take such actions and execute such deeds, writings
or confirmations, novations or enter into arrangements with any party to any contract or arrangement to which the TransferorCompany is
a party in order to give formal effect to the provisions of this Scheme, if so required. BIL shall be deemed to be competent and authorized
to execule any such deeds, writings or confirmations on behalf of the Transferor Company and to perform or carry out all farmaities or
compliances required on the part of Transferor Company to give effect to the provisions of this Scheme. K . :
Employees _ . - . ' . ’ L4

Upan transfer and vesting of Undertaking of the Transferor Company in BIL taking place, as provided herein, BIL undertakes to engage on
and from the date on which this Scheme becomes effective, all the employees of Transferor Company on the same terms and conditions
on which they are engaged by Transferar Company without any interruption of service as a resuit of the transfer and vesting of Undertaking
of the Transferor Company unto BIL. BiL agrees that the services of all such employees with TransferorCompany prior lo the transfer and
vesting of Undertaking of the Transferor Company unto BIL shall be taken into account for the purposes of all benefits to which the said
employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits
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8.2

8.21

8.2.2

9.2

9.3
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and to this effect the accumulated balances, if any, standing to the credit of the employees in the existing provident fund, gratuitty fund
and superannuation fund of which they are members will be transferred to such provident fund, gratuity fund and superannuation funds
nominated by BIL and/or such new provident fund, gratuity fund and superannuation fund to be established and caused to be recognized
by the concemed authorities by BIL. Pending the transfer as aforesaid, the provident fund, gratuityfund and superannuation fund dues of
the employees would be continued to be deposited in the existing provident fund, gratuity gund and superannuation fund respectively. It
is clarified that the employees of the Transferor Company who become employees of BIL by virtue of this Scheme, shall not be entitled
to the employment policies and shall not be entitled to avail of any schemes and benefits that may be applicable and available to any of
the employees of BIL (including the benefits of or under any employee stock option schemes applicable to or covering all or any of the
employees of BIL), unless otherwise determined by the board of directors of BIL. After the Effective Date, BIL shall be entitled to vary the
terms and conditions as to employment and remuneration of the employees of the Transferor Company on the same basis as it may do
for the employees of BIL.

Legal Proceedings

it any suit, appeal or other legal, quasi-judicial, arbitral or other administrative proceedings of whatever nature (hereinafter called “the
Proceedings”) by or against Transferor Company be pending on the Appointed Date, the same shall not abate, be discontinued or be
in any way prejudicially affected by reason of the transfer of the Undertaking of the Transferor Company or of anything contained in the
Scheme, but the Proceedings may be continued, prosecuted and enforced by or against BIL in the same manner and to the same extent
as it would or might have been continued, prosecuted and enforced by or against Transferor Company as if the Scheme had not been
made.

The transfer and vesting of Undertaking of the Transferor Company under the Scheme and the continuance of the proceedings by or
against BIL under Clause 6.1 of this Part || hereof shall not affect any transaction or praceeding already completed by BIL on and after the
Appointed Date and prior to this Scheme becoming effective to the end and intent that BIL accepts all acts, deeds and things done and
executed by andfor on behalf of Transferor Company as acts deeds and things done and executed by and on behalf of BIL.

Consideration

As the entire fssued, subscribed and paid up share capital of the Transferor Company is held by BIL, upon amalgamation, BIL would
not be required to issue and allot any shares to shareholders of Transferor Company. The equity shares and 1% optionally convertible
redesmable preference shares se held by BIL shall stand cancelled and extinguished upon coming into effect of this Scheme.

combination of authorised Capital

Upon the Scheme being effective, the Authorised Capital of Transferor Company will get merged with that of BIL without payment of
additional fees and duties as the said fees have already been paid. The Authorised Capital of BIL will be increased 1o that effect by just
filing requisite forms and no separate procedure shall be followed under the Act.

Consequently, the Memorandum and Articles of Association of BIL shall without any act, instrument or deed be and stand altered,
modified and amended pursuant to section 17, 31 and 394 and other applicable provisions of the Act as set out below:

The Authorised Share Capital of BIL is Rs. 90,00,00,000 divided into 44,00,00,000 Equity Shares of Rs. 2 each and 20,00,000
Redeemable Preference Shares of Rs. 10 each;

Clause V of the Memorandum of Association and Article 4 of the Articles of Association of BIL (relating to the authorised share
capital) shall, without any further act, instrument or deed, be and stand altered, modified and amended pursuant to Sections 186,
31, 94 and 394 and other applicable provisions of the Act, as the case may be and be replaced by the following clause:

“The Authorised Share Capital of the Company is Rs. 90,00,00,000 (Rupees Ninety Crores only) divided into 44,00,00,000 Equity Shares
of Rs. 2 each and 20,00,000 Redeemable Preference Shares of Rs 10 each with power to increase and reduce the capital of the Company
or to divide the shares in the capital for the time being info several classes and to attach thereto respectively any preferential, deferred,
qualified or special rights, priviteges or condition as may be determined by or in accordance with the Articles of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may be for the time being provided by the Articles of the
Company and the legislative provisions for the time being in farce.”

it is clarified that the approval of the members of BIL to the Scheme shall be deemed to be their consent/ approval aiso to the alteration
of the Memorandum and Articles of Assaciation of BIL as required under section 17 and other applicable provisions of the Act,

Accounting Treatment in the Books and Financial Statements of BIL

On this Scheme taking effect, the investments held by BIL in the Transferor Company will stand cancelled and there shall be no further
abligation outstanding on that behalf. The obligations in respect of inter-corporate loans or balances inter-se between each of the
Transferor Company and BIL shall also come to an end. Corresponding effect for such cancellation of investment, loans or balances shall
be given in the books of account and records of BIL. For removal of doubts, it is hereby clarified that from the Appointed Date, there would
be no accrual of interest or other charges in respect of any such loans, deposits or balances inter-se between Transferor Company and
BIL.

The assets, liabilities and reserves (whether capital or revenue including debit balance in profit and loss account) of the Transferor
Company shall be recorded by BIL in its books of accounts at the book values and in the same form as appearing in the books of the
Transferor Company as at the Appointed Date. The excess or deficit, if any, remaining after recording the aforesaid entries shall be
adjusted in reserves (whether capital or revenue including balance in profit and loss account). Such policies and adjustments thereof will
be as per the Accounting standards issued by the Institute of Chartered Accountants of India.

Suitable adjustments including to ensure uniform accounting methods and policies between the Transferor Company and BIL may be
made as considered appropriate by the board of directors of BIL and effect thereof shall be given in the reserves (whether capital or
revenue, including balance in profit and loss account) of BIL.

Business and Property in Trust and Conduct of Business for BIL
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With effect from the Appointed Date up to the Effective Date: *

10.1.1 Business of Transferer Company shall be deemed to have carried on and shall carry on the business and activities in ordinary
course and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all of the assets for and
on account of and in trust for BIL.

10.1.2 Transferor Company shall carry on its business and affairs with reasonable diligence and business prudence and shall not withcut
prior consent of BIL, alienate, charge, mortgage, encumber or otherwise deal with the said Assets or any part thereof except in the
ordinary course of business or vary the terms and conditions of employment of any of its employees in a manner detrimental to
their interests, or pursuant to any pre-existing obligation undertaken by Transferor Company prior to the Appointed Date. .

10.1.3 All profits accruing to Transferor Company or losses arising or incurred for the period falling on and after the Appainted Date shall,
for all purposes, be treated as the profits or losses, as the case may be of BIL. - .-

10.1.4 All advance tax, tax deduction at source and all other taxes and duties paid by Transferor Company will be deemed to be the tax
andfor duty paid by BIL. . -

10.1.5 Transferor Company shall not, without the prior written consent of BiL, undertake any new business or a substantial expansion.
10.1.6 Transferor Company shall pay all statutory dues {including advance tax) for and on account of BIL.

All the income or profits accruing or arising to Transferor Company or expenditure or Iosses arising or incurred by Transferor Company in
respect thereof, shall for all purposes be treated as the income, profits, expenditure or losses {(as the case may be) of BIL® .

Without prejudice to Clause 10.2 above, with effect from the Appointed Date and upon the Scheme becoming effective, any dacuments

- of titlef rights and easements in relation thereto shall stand transferred to and be vested in andfor be deemed to have been transferred

and vested in BIL and shall belong to BIL. With effect from the Appointed Date, BIL shall, in relation to such properiies, be accountable

.for all rates, rents and taxes whatsoever. The mutation of the title to the immovable properties shall be made and duly recorded by the

Appropriate Authorities pursuant to the sanction of the Scheme and upon the Scheme becoming eﬁectwe in accordance with the terms
hereof, in favour of BiL. -

Dividend ! . » . " ’ .

L]
BIL and the Transferor Company shall be entitled to declare and pay dividends, whether interim or final, to their respective shareholders
in respect of the accounting period prior to the Effective Date but only consistent with the past practice, or in the ordinary course. The
dividend, if any, shall be declared by the Transferar Company only with the prior written consent of the board of directors of BIL.

Subject to the provisions of the Scheme, the profits of the Transferor Company, for the period beginning from the Appointed Date, shall
belong to and be the profils of BIL and will be available to BIL for being disposed of in any manner as it thinks fit.

It is clarified that the aforesaid previsions in respect of declaration of dividends are enabling provisions only and shall not be deemed to -
confer any right on any member of the Transferor Company and/or BIL to demand or claim any dividends which, subject to the provisions
of the said Act, shall be entirely at the discretion of the board of directors of BIL subject to such approval of the shareholders, as may be
required. v

Dissolution of TRANSFEROR COMPANY - . .

On the Scheme becoming effective, the Transferor Company shall be dissolved without winding up.

PART- I
DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING

- . ' - - B

Transfer of Assets - . : K

Subject to implementation of Part — Il of this Scheme and with effect from the Effective Date, the Demerged Undertaking (including al
the estate, assets, rights, claims, title, Interest and authorities including accretions and appurtenances of the Demerged Undertaking)'
shall, pursuant to the provisions of Sections 391 to 394 of the Act, without any further act, deed, matter or thing be demerged from the
Demerged Company and be and stand transferred to and vested in or shall be deemed to be transferred to and vested in the: Resufhng
Company on a going concern basis such that all the properties, assets, rights, claims, title, interest, authorities, investments and liabilities ' .
comprised in the Paper Division Undenakmg immediately before the demerger shall become the properties, assets, rights, claims, title,
interest, authorities, investments and liabilities of the Resultmg Company by virtue of and in lhe manner provided in this Scheme with
effect from the Effective Date.

Without prejudice to the generality of Clause 13.1 above and upon coming into effect of the Scheme, with effect from the Effectlve Date
the entire business and undertaking of the Demerged Company in relation to the Demerged Undertaking including all the properties,
investments, shareholding interests in other companies, claims, title, interest, assets of whatsoever nature such as licenses and all other
rights, title, interest, contracts or powers of every kind, nature and description of whatsoever nature and wherescever situaled shall,
pursuant to the provisions of Section 324 and other applicable prowsuons if any, of the Act and pursuanl to the order of the High Court
sanctioning this Scheme and without further act or deed or instrurhent, but subject to the charges affecting the same as on the Effective
Date, be and stand transferred to and vested in the Resulting Company as a going concern. -, .

In respect of such of the assets and properlues of the Demerged Undertaking as are movable in nature or incorporeal property or are
otherwise capable of transfer by delivery or possession, or by endorsement andfor delivery, the same shall with effect from the Effective
Date stand sc transferred by the Demerged Company upon coming into effect of the Scheme and shall, become the assets and properiies
of the Resulting Company. - .

With respect to the assets of the Demerged Company other than those referred to in clause 13.3 above, the same shall, without any
furthef act, instrument or deed, be transferred to and vested in andfor be deemed to be transferred to and vested in the Resulting -
Company on the Effective Date pursuant to the provisions of Section 334 of the Act with effect from the Appointed Date. It is hereby .
clarified that all the investments made by Demerged Company, all the rights, title and interests of Demerged Company ir:. any leasehold

' . ) .I\
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properties in relation to the Demerged Undertaking shall, pursuant to Section 394(2) of the Act and the provisions of this Scheme, without ,
any further act or deed, be transferred to and vested in or be deemed to have been transferred to and vested in the Resulting Company.

With effect from the Effective Date, all consents, permissions, licenses, cerlificates, insurance covers, clearances, authorities, powers of
attorney given by, issued to or executed in favour of the Demerged Company in relation to the Demerged Undertaking shall stand vested
in or transferred to the Resulting Cornpany without any further act or deed and shall be appropriately mutated by the authorities concerned
therewith in favour of the Resulting Company as if the same were originally given by, issued to or executed in favour of the Resulting
Company and Resulting Company shall be bound by the terms thereof, the obligations and duties thereunder and the rights and benefits
under the same shall be available to the Resulting Company.

Transfer of Liabilities

upon the coming into effect of this Scheme and with effect from the Effective Date, all loans raised and utilized and all debts, duties,
undertakings, liabilities including contingent liabilities, if any, whether quantified or not and obligations incurred or undertaken by the
Demerged Company in relation to or in connection with the Demerged Underlaking as on the Effective Date shall pursuant to the sanction
of the Scheme by the High Court and under the provisions of Seclions 381 to 394 and other applicable provisions of the Act, without any
further act, instrument or deed being required, be and shall stand transferred to and vested in or be deemed to have been transferred
to and vested in the Resuiting Company to the extent that they may be outstanding as on the Effective Date and shall become the debt,
duties, undertakings, liabilities and obligations of the Resulting Company on the same terms and conditions as were applicable to the
Demerged Company and further that it shall not be necessary to obtain the consent of any third party or other person who is a party to
any contract or arangement by virtue of which such liabilities have arisen in order to give effect to the provisions of this Clause 14.

In so far as any encumbrance in respect of the loans, borrowings, debts and liabilities of the Demerged Company in relation to or in
connection with the Demerged Undertaking (“Transferred Liabilities™) is concerned, upon the coming into effect of this Scheme and
with effect from the Effective Date, such encumbrance shail, without any further act, instrument or deed being required be modified and
shall be extended to and shall operate only over the assels comprised in the Demerged Undertaking which may have been encumbered
in respect of the Transferred Liabilities as transferred to the Resulting Company pursuant to this Scheme. For the avoidance of doubt, it
is hereby clarified that in so far as the assets comprising the Remaining Undertaking are concerned, the encumbrance, if any, over such
assets relating to the Transferred Liabilities, as and from the Effective Date without any further act, instrument or deed being required be
released and discharged from the obligations and encumbrances relating to the same. Further, in so far as the assets comprised in the
Demerged Undertaking are concemed, the encumbrance over such assets relating to any loans, borrowings or other debts which are not
transferred to the Resulting Company pursuant to this Scheme and which shall continue with the Demerged Company shall without any
further act or deed be released from such encumbrance and shall no longer be available as security in retation to such liabilities with effect
from the Effective Date and upon the coming into effect of this Scheme.

Upon the effectiveness of the Scheme, the Demerged Company and the Resulting Company shalt execute any instrument or document
andfor do all such acts or deeds as may be required, including filing if necessary particulars andfor modification of the charge, if any, with
the respeclive Registrar of Companies to give formal effect to the provisions of this Clause 14,

Contracts, Deeds, etc.

Subject to the other provisions of this Scheme upon coming into effect of this Scheme and with effect from the Effective Date, all contracts,
deeds, bonds, agreements, indemnities, arrangements, licenses, engagements and other instruments, if any, of whatscever nature in
relation to the Demerged Undertaking, to which the Demerged Company is a party or to the benefit of which the Demerged Company is
eligible and which are subsisting or having effect immediately before the Effective Date, shall remain in full force and effect against or in
favour of the Resulting Company, as the case may be, and shall be binding on and be enforceable by or against the Resulting Company
as fully and effectually as if, instead of the Demerged Company, the Resulting Company had been originaily a party or beneficiary or
obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Demerged Undertaking occurs by
virtue of this Scheme itself, the Resulting Company may, at any time after coming into effect of the Scheme, take such actions and execute
such deeds, writings or confirmations, novations or enter into arangements with any party to any contract or arrangement to which the
Bemerged Company is a party in order to give formal effect to the provisions of this Scheme, if so required. The Resuiting Company shall
be deemed to be competent and authorized to execute any such deeds, writings or confirmations on behalf of the Demerged Company
and to perform or carmry out all formalities or compliances required on the part of Demerged Company to give effect to the provisions of
this Scheme.

Employees
Upon the coming into effect of this Scheme:

16.1.1 All employees of the Demerged Company engaged in or in relation to the Demerged Undertaking, if any, and who are in such
employment as on the Effective Date shall be transferred to and hecome the employees of the Resulting Company with effect from
the Effective Date {the “Transferred Employees”) on the same terms and conditions of employment on which they are engaged
by the Demerged Company without any break or interruption in service for the purpose of calculating retirement benefits. The
Reasulting Company undertakes to continue to abide by any agreement/settliement entered into by the Demerged Company with
any union/employee of the Demerged Company in relation to the Transferred Employees; and

16.1.2 In s0 far as any provident fund, gratuity fund or any other fund or trusts created by the Demerged Company and existing, for the
benefit of the employees of the Demerged Company, is concerned, the part of such funds relatable to the Transferred Employees
shall be continued for the benefit of the Transferred Employees. The Resulting Company shall have the obligation to take all
necessary steps to set up its own fund as soon as practicable. In the event the Resulting Company have set up their own funds
the amount in such fund with the Demerged Company in respect of contributions pertaining to the Transferred Employees shall,
subject to necessary approvals and permissions, if any required, be transferred to the relevant fund created by the Resulting
Company. Until such time that the Resulting Company create their own funds, the Resulting Company may, subject to necessary
approvals and permissions thal may be required, continue to contribute in respect of the Transferred Employees to the relevant
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fund of the Demerged Company. At the time that the Resulting Company create their own funds, the contributions pertaining to the
Transferred Employees shall be transferred to the funds created by the Resulting Company. -

Legal Proceedings N

L3
Upon the coming into effect of this Scheme, all suits, actions and legal proceedings of whatsoever nature by or against the Demerged
Company pending and/or arising on or before the Effective Date or which may be instituted any time thereafter and in each case relating

. (3 -
If any proceedings are taken against the Demerged Company in respect of matters referred in Ciause 17.1 above, it shall defend the same
in accordance with the advice of the Resulting Company and at the cost of the Resulting Company and the latter shall reimburse and
indemnify the Demerged Company against all liabilities and obligations incurred by or against the Demerged Company in respect thereof.

The Resulting Company undertake to have all legal or ather proceedings initiated by or against the Demerged Company referred to in.
Ciause 17.1 above transferred o their names and to have the same continued, prosecuted and enforced by or against the Resulting
Company to the exclusion of the Demerged Company.

Consideration

.

Uponthe Scheme becoming effective and in consideration of the demerger including the transfer and vesting of the Demerged Undertaking
in the Resulting Company pursuant to Part 1) of this Scheme, the Resulling Company shall, without any further act, deed, issue and allot
to each member of the Demerged Company, whose name is recorded in the register of members on the Record Date, in accordance with
the terms of the Scheme and without any further application, act, deed payment, consent, acts, instrument or deed issue one fully paid
up equity shares of Rs.10 of Resulting Company each credited as fully paid up for every Nine fully paid equity share of Rs. 2 each held
by such shareholder or histherfits heirs, executors, administrators or successors in the Demerged Company.

M/s. Jayantilal Thakkar & Co., Chartered Accountants have Issued the report on share allotment ratio on the aforesaid. M/s. J M Financial
Institutional Securities Lid., a Category-l Merchant Banker, has provided a fairmess opinion on the aforesaid. The aforesaid report on
share allotment ratio and fairness opinion have been duly considered by the Boards of Directors of the Demerged Company and the
Resulting Company. :

In case any member's holding in the Demerged Company is such that such member becomes entitled to a fraction of one equity share
of the Resulting Company, the Resulting Company shall not issue fractional share certificate to such member and shall consolidate such
fractions and issue the consolidated shares to a trustee nominated by the board of directors of the Demerged Company in that behalf,
who shall sell such shares and distribute the net sale proceeds (after deduction of the expenses incurred) to such members in proportion
to their respective fractional entittements. 4 - .

[ a
The equity shares to be issued by the Resulting Company pursuant to Clause 18.1 above shali be issued in dematerialized form by the
Resulling Company, unless otherwise notified in wtiting by the shareholders of the Demerged Company to the Resulting Company on
or before such date as may be determined by the board of directors of the Demerged Company or a committee thereof. In the event
that such notice has not been received by the Resulting Company in respect of any of the members of the Demerged Company, the
equity shares shall be issued to such members in dematerialized form provided that the members of the Resulting Company shall be
required to have an account with a depository participant and shall be required to pravide details thereof and such other confirmations as
may be required. In the event that the Resulting Company has received nofice from any member that equity shares are to be issued in
physical form or if any member has not provided the requisite details relating to histhersfits account with a depository participant or other
confirmations as may be required or if the details furnished by any member do not permit electronic credit of the shares of the Resulting

Company, then the Resulting Company shall issue equity shares in physical form to such member or members. *

The equity shares to be issued by the Resulting Company pursuant to Clause 18.1 in respect of such of the equity shares of the
Demerged Company which are held in abeyance under the provisions of Section 206A of the Act or otherwise shall, pending allotment or
settiement of the dispute by order of a court or ctherwise, also be kept in abeyance by the Resulting Compa_any.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders of the Demerged Company,
the board of directors of the Demerged Company shall be empowered prior to or even subsequent to the Record Date, to effectuate such
transfers in the Demerged Company as if such changes in registered holders were operative as on the Record Date, in order to remove
any difficullies arising to the transferors of the shares in relation to the shares issued by the Resulting Company after the Scheme is
effected. The board of directors of the Demerged Company shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in the Resulting Company on account of difficulties faced in the transition
period. . . - : :
Upon allotment of shares by the Resulting Company in terms of Clause 18.1 above, the existing shareholding of the Demerged Company
in the Resulting Company shall be cancelled as an integral part of this Scheme in accordance with provisians of Sections 100 to 103 of
the Act and the Order of High Court sanctioning the Scheme shall be deemed to be also the Order under Section 102 of the Act for the
" purpose of confirming the reduction. The reduction would not involve elther a diminution of liability in respect of unpaid share capital or
payment of paid-up share capital, and the provisions of Section 101 of the Act will not be applicable, .
The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall be subject to the provisions of the
Memorandum and Articles of Association of the Resulting Company and shall rank pari passu inter-se in all respects including dividends
declared, voling and other rights.
The Resuiting Company shall apply for listing of its equity shares including those issued in terms of Clause 18.1 above on BSE and NSE
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within 30 (thirty} days from the receipt of the order of High Court. The shares allotted by the Resulting Company pursuant to the Stheme
shall rermain frozen in the depositories system till listing/trading permission is given by the designated stock exchange.

Unless otherwise determined by the Boards of Directors of the Demerged Company and the Resulting Company, allotment of shares, in
terms of provisions of Clause 18.1 above shall be done within 30 {thirty) days from the date of receipt of the order of High Court.

authorised share capital

Upon the Scheme being efiective, the Authorised Capital of the Resulting Company shafl stand increased and the existing capital clause
contained in the Memorandum and Association of the Resulting Company shall, upon coming into effect of this Scheme, be altered and
substituted pursuant to section 17, 31 and 394 and other applicable provisions of the Act, 1956 as follows:

The authorised share capital of the Resulting Company shall be increased from 5,00,000 divided into 50,000 Equity Shares
of Rs. 10 Each and Clause V of the Memorandum of Association and Article 4 of the Articles of Association of the Resulting
Company shall, upon coming into effect of this Scheme, be substituted by the following new Clause:

“The Authorised Share Capital of the Company is Rs. 11,00,00,000 (Rupees Efeven Crores) divided into 1,10,00,000 Equity Shares of
Rs. 10 each with power to increase and reduce the capital of the Gompany or to divide the shares in the capital for the time being into
several classes and to attach thereto respectively any preferential, deferred, qualified or special rights, privileges or condition as may be
determined by or in accordance with the Articles of the Company and to vary, modify or abrogate any such rights, privileges or conditions
in such manner as may be for the time being provided by the Articles of the Company and the legislative provisions for the time being in
force.”

It is clarified that the approval of the members of the Resuiting Company to the Scheme shall be deemed to be their consent/ approval
also to the alteration of the Memarandum and Articles of Association of the Resulting Company as required under section 17 and other
applicable provisions of the Act.

Accounting by the Demerged Company AND the Resulting Company in respect of assets and liabilities

Accounting treatment in the books of the Demerged Company:

20.1.1 The assets and the liabilities of the Demerged Company being transferred to the Resulting Company shall be at values appearing
in the books of accounts of the Demerged Company on the close of business on Effective Date;

90.1.2 The difference between the valus of assets and value of liabilities transferred pursuant to the Scheme together with the cancellation
of the investment in the Resulting Company pursuant to Clause 18.7 above shall be appropriated against the capital reserve and
balance, if any, after appropriation, will be further appropriated against the securities premium account of the Demerged Company.
The balances of the capital reserve and the securities premium account, as the case may be, shall stand reduced to that extent;

20.1.3 The reduction, if any, in the securities premium account of the Demerged Company shall be effecled as an integral part of the
Scheme in accordance with the provisions of Section 78 and Sections 100 to 103 of the Act and the Order of the High Court
sanctioning the Scheme shall be deemed to be also the Order under Section 102 of the Act for the purpose of confirming the
reduction. The reduction would not involve either a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, and the provisions of Section 101 of the Act will not be applicable.

In the books of the Resuiting Company

20.2.1 Upon coming into effect of this Scheme and upon the arrangement becoming operative, the Resulting Company shall record the
assets and liabilities comprised in the Demerged Undertaking transferred to and vested in them pursuant to this Scheme, at the
same value appearing in the books of Demerged Company on the close of business on Effective Date.

20.2.2 The Resulting Company shall credit its Share Capital Account in its books of account with the aggregate face value of the new
equity shares issued to the shareholders of Demerged Company pursuant to Clause 17.1 of this Scheme.

20.2.3 The excess or deficit, if any, remaining after recording the aforesaid entries shall be credited by the Resulting Company to Securities
Premium Reserve Account or debited to goodwill, as the case may be.

Remaining undertaking

21.1 The Remaining Undertaking and all the assets, liabilities and obligations pertaining thereto shall continue to belong to and remain
vested in and be managed by the Demerged Company.

21.2 Al legal, taxation and/or other proceedings by or against the Demerged Company under any stalute, whether pending on the
Effective Date or which may be instituted at any time thereafter, and relating to the remaining business of the Demerged Company
{including those relating to any property, right, power, liability, obligation or duties of the Demerged Company in respect of the
remaining business) shall be continued and enforced against the Demerged Company.

21.3 If proceedings are taken against the Resulting Company in respect of matters referred to in Clause 21.2 above relating to the
Remaining Undertaking, it shall defend the same in accordance with the advice of the Demerged Company and al the cost of the
Demerged Company, and the latter shall reimburse and indemnify the Resulting Company, against all liabilities and obligations
incurred by the Resulting Company in respect thereof.

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking and continuance of proceedings by or
against the Resuiting Company, as provided herein, shall not affect any fransactions or proceedings already concluded by the Demerged
Company before the Effective Date, to the end and Intent that the Resulting Company accepts and adopts all acts, deeds and things done
and executed by andfor on behalf of the Demerged Company in relation to the Demerged Undertaking as acts, deeds and things done
and executed by and on behalf of the Resulting Company.
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Upon the coming into effect of this scheme, Cemerged Company is expressly permitted to revise iis incorne tax returns to the extent
required. Demerged Company shall be entitled to get credit/claim refund regarding any tax paid andfor tax deduction at source certificates
on or after the Appointed Date by the Transferor Company. Similarly, the Resulting Company shall be entitled to get credit/claim refund
regarding any tax paid and/or tax deduction at source certificates, pertaining to Paper Division Undertaking, on or after the Effective Date
by the Demerged Company. Y, ot ' '

The Demerged Company {by its Directors or Committee thereof), Transferor Company (by its Directars or Committee thereof) and
Resulting Company (by its Directors or Committee thereof), may assent to any modifications or amendment to the Scheme or agree to
any terms andfor conditions which the Appropriate Authorities under law may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for setting any question or doubl or difficulty that may arise for implementing and/or carrying out the
Scheme and do ali acts, deeds and things as may be necessary, desirable or expedient for putting the Scheme into effect.

For the purpose of giving effect to the Scheme or to any modification thereof, the Directors of the Bemerged Company are hereby
authorised to give such directions and/or to take such steps as may be necessary or desirable including any directions for setting any
question or doubt or difficulty whatsoever that may arise during implementation of the Scheme, . . 4

The Scheme is conditional on and subject to: ) . ’ -

25.1.1 the Scheme being approved by the requisite majerities in number and value of such classes of persons including the members and/
or creditors of the Parties to the Scheme as may be directed by the Court or any other Appropriate Authority, as may be applicable;
»
25.1.2 the Parties complying with other provisions of the Securities and Exchange Board of India circutar dated 4 February 2013 and 21
" May 2013, including the requirements stated in clauses 25.1.1 above; .
25.1.3 the sanction or approval of the Appropriate Authorities concerned being obtained and granted in respect of any of the matters in
respect of which such sanction or approval is required; and

25.1.4 the sanction of the High Court, under Sections 391 to 394 read with 78, 100-103 of the Act, in favour of BIL, BPML and NPML to
the necessary Order or Orders under Section 394 of the Act, being obtained. e .

Itis hereby clarified that submission of the Scheme to the High Court and to Appropriate Authorities for their respective approvals is
without prejudice to all rights, interests, titles or defenses that BIL, BPML and NPML have or may have under or pursuant {o alf appropriate
and applicable laws and regulations. . !

All costs, charges and expenses including stamp duty of BIL, BPML ‘and NPML in relation to or in connection with the Scheme and of -

carrying out and completing the terms and provisions of the Scheme and/for incidental thereto shali be bome and paid by the respective
Parties as the case may be. v .

Upon allotment of shares by the Resulting Company in terms of Clause 18.1 above, the existing shareholding of the Demerged Company
in the Resulting Company shall be cancelled as an integral part of this Scheme in accordance with provisions of Sections 100 to 103 of
the Act and the Order of High Court sanctioning the Scheme shall be deemed to be also the Order under Section 102 of the Act for the
purpose of confirming the reduction. The reduction would not involve either a diminution of liability in respect of unpaid share capital or
payment of paid-up share capital, and the provisions of Section 101 of the Act will not be applicable.

Bil, BPML and NPML acting through thelr respective Boards of Directors shall each be al libérty to withdraw from this Scheme in case
any condition or atteration imposed by any authority/person is unacceptable to any of them. .

In the event of this Scheme failing to take effect finally by 31st March 2015, or by such later date as may be agreed by the respective
Boards of Directers of the Parties, this Scheme shall become null and void and in that event no rights and liabilities whatsoever shall
accrue to or be incured, inter-se, by the parties or their shareholders or creditors or employees or any other person. In such case, each
Company shall bear its own costs, charges and expenses incurred in relation or in connection wilh this Scheme or as may be mutually
agreed. '

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the decision of BIL, BPML
and NPML affect the validity or implementation of the other parts and/or provisions of this Scheme.
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SCHEDULE | )

Assets i
Building / Premises Located at: Unit Approx. area
Land at Ambivali Sq.Meter 1,07,971
Building at Ambivali Sq. Meter 19,150
Pump House at Vadavali S5q. Meter 2,000
Residential Flats at Dombivali (R41 & R42) Sq. Ft 16,320
Bhiwandi Warehouse (F3 & F4) Sq. Ft 80,000 J

All Invesiments, loans and advances and other assets pertaining to the paper board business including investment in 10,00,000 Equity Shares
of Rs. 10/- each in Baikrishna Synthetics Ltd. :

And such other properties as may be agreed between the Demerged Company and the Resulting Company.
Liabilities

All Liabilities pertaining to the paper board business.
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‘ BSE Limitad Ragistered Ofies 1 Floor 25,9 § Towers Diztal Sarmet, Murnbai 400 001 india BSE

T 495 22272 1334133 F 19 : Dsancha.com e
T PRI LY e T P HENCR T e
DCS/AMALINI/24(fY034/2014-15 May 06, 2014
The Company Secretary

Balkrishna Industries Limited.
| ¥ 3/ 1 MIDC, A Road Tarapur Boisar,
Thane ,Maharashira .401506.

Dear Sir / Madam,

Sub:  Observation latter regarding the Scheme of Arrangement between Balkrishna Industries

Limited , Batkrishna Paper Mills Limited & Nirvikara Paper Mills Limited & their respective
shareholders & creditors,

A e

We are in receipt of drafi Scheme of Arrangement invotving Amrangement/ Amalgamation between
Balkrishna Industries Limited , Balkrishna Paper Mills Limited & Nirvikara Paper Mills Limited & their
respective shareholders & creditors.

The Exchange has noted the confirmation given by the Company stating that the scheme does not in any

way viclate or override or circumscribe the provisions of the SEBI Act, 1092, the Securities Contracts

{Regulation) Act, 1956, the Depositories Act, 1996, the Comparies Act, 1956, the rules, regulations and |
guidelines made under these Acts. and the provisions of the Listing Agreement of the requirements of '
BSE Limited (BSE).

.

As required under SEB! Circular No.CIR/ICFD/DILS2013 dated February 4, 2013 & SEB! Clrcutar
No.CIRICFD/DIL/B/I2013 dated May 21, 2013; SEBI has vide its ‘etter dated May 02, 2014 given the
following comment(s} on the draft scheme of arrangement:

3 The company shall duly comply with vatipus provisions of the Circulars.
Accordingly, we hereby convey Exchange's ‘Mo-objection’ with limited ceferenca to those matters héving

bearing on listing/ delisting/ continucus histing requirements within the provisions of the Listing Agreement, i
5o s 10 enable you to file the scheme with the Hon'ble High Court. '

e g ot —— e

! Further, you are also advised lo bring the contents of this tefter to the notice of your aharetokdars, N
relevant authorities as deemed fil, and also mention the same in your application for approval of the
scheme of arangement suamitted to the Hon'ble High Court.

The Exchange reserves ils right to withdraw its No-objectionfapproval at any age ii the nformation

i submitted to the Exchange is found to be incomplete / incorrect | miskesding / false of for any
Cr contraventicn of Rules, Byelaws and Regulations of the Exchange, Listing = Agreement,
Guldetines/Regulations issued by statutory authorities. o
You ithfully, . I . f
555
Vo tﬁ%l“?‘ L
Bhushan Mokashi  ~ Pooja Sanghwi
Asst. Gen. Manager Assl, Manager
i
1 ‘
i
| | *
L : SENSEN India's indes thve world racke '
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NATIONAL STOCK EXCHANGE Né?«*“"ryg |
OF INDIA LIMITED O

Stock of the nation k

Ref: NSE/LIST/237797-E May 05, 2014

The Director & Company Secretary
Batkrishna Industries Limited

BKT House, C Wing, 15th Floor,

Trade World, Kamala Miils Compound,
Senapati Bapat Marg, Lower Parel (West),
Mumbai - 400011. '

Kind Attn.: Mr. Vipul Shah
Dear Sir,

Sub: Observation letter for draft Scheme of Arrangement between Balkrishna Industries Limited, Balkrishna
Paper Mills Limited and Nirvikara Paper Mills Limited and their respective shareholders and the creditors
under Sections 391 to 394 of the Companies Act, 1956, '

~ This has reference to draft Scheme of Arrangement under Sections 391 to 394 of the Companies Act, 1956
between Balkrishna Industries Limited and Balkrishna Paper Mills Limited and Nirvikara Paper Mills
Limited and their respective shareholders and the creditors submitted to NSE vide your letter dated February
07,2014.

Based on our letter reference no Ref: NSE/LIST/230880-C submitted to SEBI and pursuant to SEBI Circular
No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May
21, 2013, SEBI has vide letter dated May 02, 2014, has given following comments on the draft Scheme of
Arrangement:

“The Company shall duly comply with various provisions of the Circulars.”

Accordingly, we do hereby convey our ‘No-objection’ with limited reference to those matters having a
bearing on listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement,
$0 as to enable the Companies to file the Scheme with Hon’ble High Court. '

However, the Exchange reserves its rights to withdraw this No-objection approval at any stage if the
information submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines /
Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from May 05, 2014, within which the Scheme
shall be submitted to the Hon’ble High Court. Further pursuant to the above SEBI circulars upon sanction of
the Scheme by the Hon’ble High Court, you shall submit to NSE the following:

Exchange Plaza, Bandra Kurla Complex, 8andra (E), Mumbai 460657, India, « Telr +91 22 26598235/36, 26598346 » Fax: 49 2 2659823?[3&:
£-maif : cmlist@nsecoin « Web site; www.nseindia.com :
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Continuation Sheet
Ref: NSE/LIST/237797-E ' ' : May 05, 2014

a. Copy of Scheme as approved by the High Court;

b. Result of voting by sharcholders for approving the Scheme;

¢. Statement explaining changes, if any, and reasons for such changes carricd out in the Approved Scheme
vis-a-vis the Draft Scheme

d. Status of compliance with the Observation Letter/s of the stock exchanges -

e. The application sceking cxemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

f. Complaints Report as per Annexure 11 of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4,
2013. ‘

Yours faithfully, ,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

Encl: As above

P.S. Checklist for all the Further Issucs is available on website of the exchange at the following URL
http:/fwww.nseindia.com/corporates/content/further issucs.htm

This Docurent f Digitafly Siged

Ligaes: Rutsl K amiash
Dte: Mon, May 5, 2014 18:48:20 (ST

@ NSE =™




o / JM FINANCIAL

CONFIDENTIAL

‘ January 30, 2014

- The Board of Dircctors
i Ralkrishna Industries Limited,

3 BKT House, C/15, Trade World,
Kamala Mills Compound,
Senapati Bapat Marg,

Lower Parel (W),

Mumbai - 400 013

Dear Sirs

We refer o the Engagement Letter dated January 24, 2014 in respect of the proposed ' T
scheme of arrangement between Balkrishna Industries Limited (“BIL” or the : ;

“ “Company”), Balkrishna Paper Mills Limited (“BPML"), Nirvikara Paper Mills
Limited (“NPML™ and their respective shareholders and creditors under the
provisions of the Sections 391 to 394 of the Companies Act, 1956 (the “Scheme” or
the “Scheme of Arrangement”).

—— e e —— s

— .

In connection with the Scheme, you have requested us to provide a faimess opinion ‘
on the Share Allotment Ratio (hereinafler defined) recommended by Jayantilal
Thakkar & Co., Chartered Accountants, appointed by the management of the
Company (the “Report™). ‘ 4

Companies party to the Scheme

(a) BIL is a public limited company incorporated under the provisions of the

Companies- Act, 1956. The shares of the BIL are listed on the BSE and NSE.
: BIL. is engaged in the business, inter alia, of manufacturing, buying, selting,
1 exchanging, processing, importing, exporting or dealing, inter alia, in
pncumatic tyres.

(b) BPML is a public limited company incorporated under the provisions of the
i Companies Act, 1956. BPML is a wholly owned subsidiary of BIL engaged in ‘ {
the business of manufacturing, buying, selling, exchanging, processing,
importing, exporting or dealing, inter alia, in paper products. {

(¢)  NPML is a public Limited company incorporated on June 29, 2013 under the {
provisions of the Companies Act, 1956 to engage in the business, inter alia of
manufacturing, buying, sclling, exchanging, processing, importing, exporting ‘
(nf'\ dealing, inter alia, in paper products. NPML is a wholly owned subsidiary ’ ‘
of BIL. ‘ !

IM Hnanclal Instihvtional Securffies Umited ] {
Regd, Office: 7th Hoor, Chergy, Appaschet Marothe Marg, Prabhodevi, Mumbal 400 025, T:+91 22 6420 3030 £ +91 22 6630 3330 wwwimlt.com
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Scheme Background
We understand that the Scheme, inter alia, provides for:

i. Amalgamation of wholly owned subsidiary BPML into the parent company
BIL. Pursuani o same, shareholding of BIT. in BPML will be cancelled and no
shares will be issued consequent to the said amalgamation;

ii. Subject to satisfactory fulfillment of (i) above, the Company proposes to
undertake de-merger of the paper board business of BIL along with its
investment in wholly owned subsidiary Balkrishna Synthetics Limited
{"BSL”} (together the “Paper Division Undertaking™ into NPML (“De-
merger”). Pursuant to the said De-merper, sharcholders of BIL will be issued
shares of NPML in the same proportion as held by them in BIL and the
existing shareholding of BIL in NPML will be cancelled.

Currently, NPML is a wholly owned subsidiary of BIL. The said De-merger is
equivalent to a vertical split of BIL with mirror shareholding in NPML and the shares
of NPML would be listed on stock exchanges on which shares of BIL are currently
listed. Further, the said De-merger will be compliant with the requirements of the
Section 2(19AA) of the Income tax Act, 196]. Accordingly, BIL will transfer the
assets and liabilities of Paper Division Underiaking at its book value as appearing in
the books of BIL.,

Upon De-merger, the effective economic interest of sharcholders of BIL will remain
the same as shares of NPML would be issued to them in the same proportion as held
by them in BIL. These shares will be issued in addition to and not in exchange for
existing BIL shares. Post the issuc and allotment of shares by NPMIL. as per the
Scheme, there will not be any other shareholder in NPML. other than the existing
shareholders of BIL. As informed by the Management of the Company and specified
in the drafl Scheme, the shares held by BIL in NPML wiil be cancelled on De-merger
of the Paper Division Undertaking as part of the Scheme.

A We understand that the appointed date for the proposed amalgamation is Aprit 1 2013
and the De-merger shall take effect from the date on which the Orders of the High
Court of Judicature at Bombay sanctioning the Scheme of Arrangement is filed with
j the Registrar of Companies, Maharashtra.

Scope and purpese

BIL had appointcd Jayantilal Thakkar & Co., Chartered Accountants (“Valuer™) to
recommend a fair and equitable equity sharc entittement ratio for the De-merger
pursuant to which the Valuer has issued a valuation report dated January 29, 2074
(“Valuation Report”). The Valuation Report had recommended that all equity
shareholders of BIL will be entitled to receive 1 (one) equity share of NPML of Rs.
10/~ each for every 9 (nine) equity shares of BIL of Rs. 2/- each (the “Share
Allotment Ratio™).
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In this conncction, the Management of the Company has engaged JM Financial
Institutional Securities Limited {“JM Financial”) to submit a teport on the faimess of
the Share Allotment Ratio recommended by Valuer for allotment of equity shares of ]
NPML to the equity sharcholders of BIL with respect to the De-merger of the Paper
Division Undertaking of BIL into NPML. Scope of work of this Report includes
] commenting only on the fairness of the Share Aliotment Ratio recommended by the
Vatuer and not on the faimess or economic rationale of the De-merger per se of the
valuation methods used by the Valuer.

This Report is addressed 1o the Board of Directors of BIL. Further, this Report is
subject to the scope, assumptions, exclusions, limitations and disclaimers detailed
hereinafier and the same has been issued as per the requirements of SEBI1 circular no.
CIR/CFD/DIL/5/2013 dated February 4, 2013 read with SEB! circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013. As such the Report is to be read in
totality, not in parts and in conjunction with the relevant documents referred to herein.
This Report has been issued only for the purpose of facilitating the Scheme of

bt Arrangement and should not be used for any other purpose.
Sources of Information
For the said examination and for arriving at the opinion set forth below, we have:
i)  Revicwed the draft Scheme of Arrangement,
1 ity perused the Valuation Report bascd upon which Jayantilal Thakkar & Co.,
‘ Chartered Accountants, the independent accounting firm appointied by you for
‘ the Scheme, have arrived at the fair share allotment ratio;
iti) reviewed financial information relating to BIL, BPML, and NPML, for FY 2012
and FY 2013 from the audit reports included in the Annual reports of the
respective years provided by the management;
o iv) discussed the operations and financial conditions and the future prospects of

BIL, its subsidiaries (including BPML and NPML);

- v) participated in certain discussions among representatives of B1L and its advisors
in connection with the Scheme;

vi) reviewed the current shareholding pattern of BIL, BPME. and NPML; and
vii) relevant management representations received from BIL.
Scope Limitations

We have assumed and relied upon, without independent verification, the acouracy and
completeness of all information that was publicly available or provided or otherwise
made available to us by BIL for the purposes of this opinion. We express no opinion
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and accordingly accepl no responsibility with respect to or for such information, or .
the assumptions on which it is based. We have not reviewed any books and records of
BIL or NPML, other than those provided or made available to us. We have not
assumed any obligation to conduct, nor have we conducted any physical inspection or
title verification of the properties or facilities of BIL & NPML and neither express
any apinion with respect thereto nor accept any responsibility therefore, We have not
made any independent valuation or appraisal of the assets or liabilities of BIL or
NPML, nor have we been furnished with any such appraisals. We have not reviewed
any internal management information statements or any non-public reports, and
instcad, with your consent, have relied upon information that was publicly available
or provided or otherwise made available to us by BIL & NPML for the purposes of
this opinion. We are not experts in the evaluation of litigation or other actual or
threatened claims. In addition, we have assumed that the Scheme of Arrangement will
be approved by regulatory authorities and that the Scheme will be consummated
substantially in accordance with the terms set forth in the Scheme of Arrangement.
We have assumed that there are no other contingent liabilities or circumstances that

P could materially affect the business or firancial prospects of BIL or NPML, other than '
those disclosed in the information provided.

| We understand that the management of BIL and, during our discussion with them,

would have drawn our attention {o all such information and matters which may have
' an jmpact on out analysis and opinion. We have assumed that in the course of
obtaining necessary regulatory or other conscnts or approvals for the Scheme of }
Arrangement, no restrictions will bc imposed that will have a material adverse effect .
on the benefits of the Scheme that may have been contemplated. Qur opinion is '
necessarily based on financial, economic, market and other conditions as they
currently exist and on the information made available to us as of the date hereof. Tt
i should be understood that although subsequent developments may affect this opinion, ;
l we do not have an obligation to update, revise or reaffirm this opinion. In arriving at N
out opinion, we wete not authorized to solicit, and did not solicit, interest from any
party with respect to the acquisition, business combination or other extraordinary i
transaction involving BIL or any of its asscts, nor did we negotiate with any other .
i . party in this regard.

| In the ordinary course of business, the JM Financial group is cngaged in securities
trading, securities brokerage and investment activities, as well as providing
! investment banking and investment advisory services. In the ordinary course of its
trading, brokerage and financing activities, any member of the JM Financial group
may at any time hold long or short positions, and may trade or otherwise effect
transactions, for its own account or the accounts of customers, in debt or equity
securities or senior loans of any company that may be involved in the Scheme.

We express no opinion whatever and make no recommendation at all as to BIL's
underlying decision to cffect the Scheme or as to how the holders of equity shares or
securcd or unsecured creditors of BIL should vote at their respective meetings held in
connection with the Scheme. We do not express and should not be deemed to have
expressed any views on any other terms of the Scheme. We also express no opinion
' and accordingly accept no responsibility for or as to the prices at which the equity
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shares of BIL or NPMI. will trade following the announcement of the Scheme or as (©
the financial performance of BIL or NPML following the consummation of the
Scheme. |

h Conclusion

Based on our examination of the proposed Scheme and Valuation Report and subject
to the foregoing and to the best of our knowledge and belief, we are of the opinion
that the Share Allotraent Ratio is fair in relation to the proposed Scheme.

Distribution of Report

This Report is for the purpose of submission to Stock Exchanges and disclosure on
the Company and Stock Exchange websites as required under the SEBI circular no.
CIR/CFD/DIL/5/2013 dated February 4, 2013 read with SEBI circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013 (the “Purposc”) and shall not be disclosed

| or referred to publicly or to any third party other than for the Purpose as mentioned
above. The Report should be read in totality and not in parts. Further this Report
should not be used or quoted for any purpose other than the Purpose mentioned in the
Report.

In no circumstances however, will JM Financial or its directors, officers, employees
and controlling persons of JM Financial accept any responsibility or liabitity including
any pecuniary ot financial liability to any third party.

It is understood that this Report is solely for the Purpose, and should not be relied on
by anybody to whom this Report is not addressed. If this Report is used by any person
other than to whom this Report is addressed or other than for the Purpose, then we
will not be liable for any consequences thereof. Neither this Report nor its contents
may be referred to or quoted to/by any third party, in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or any other
agreement or documents given to third parties. This Report should not he shared with
w any other third party without our prior written consent.

Yours truly,

For JM Financial Institutional Securities Limited
/

Name: RMA%SMWH C("‘*'V

Designation: H : :C&'ﬂ Dive c‘-o"/
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04.03.2014

To, To,

The General Manager, The National Stock Exchange of india Limited,
Department of Corporate Services, Listing Depariment, Exchange Plaza,

BSE Limited, Bandra Kurla Complex,

P.J.Towers, Dalal Street, Mumbai - 400 051

Mumbai ~ 400 001 !

Ref: Apptication under Clause 24(f) of the Listing Agreement
Dear Sir(s),

We invite your kind attention to our filing under Clause 24(f) of the listing agreement
submitted on February 7, 2014 with regard to our proposed scheme of arrangement.

We submil herewith Complaints Report for the period from February 10, 2014 (date of
uploading of documents in the website of stock exchange) to March 3, 2014 (21 days from
the date of uploading of documents in the website of stock exchange), in terms of Clause
5.15 of SEB! Circular No. CIR/CFD/DIL/S2013 dated February 4, 2013, in the specified
format.

Thanking you,

Yours faithfully, {
For Balkfishna Industries Limited

Vipul Shah
Director & Company Secretary

Encl: afa

T I R (IR L KT i > il 1 oA
Bathrishna Industries Ltd,
CIN No.: L9TISIMH19EIMLCO12183
Corpotate Otfice : RKT House, C1 15, trade World, Kamala Mills Compound, Senapati Bapst Marg, Lower Parel, Mismbal - 400 013, india.
Tel: +9% 22 6666 3800 Fax: +91 23 6656 38098/9%  www hict-tires.com
Registersd Otfice : H-37%, MIDE “A” Road, Tarapur (Boisar) 401 506, pist. Thane, Maharashtrs, indis.

33




GROWING TOGETHER

Complaints Report
For the period from February 10, 2014 to March 3, 2014

Part A

‘Particufars i Number

Number of complaints received directiy

Number of complaints forwarded by Stock Exchange
Total Number of complaints/comments received (1+2)
Number of complaints resolved

Number of complaints pending

PartB

Name of complainant Date of complaint | Status
' | (Resolved/Pending)

Batkrishna Industries Ltd.
CIN No.: LI9999MH 196 TPLCO1ZI85
Corporate Office : 8XT House, €/ 15, Trade World. Kamala Miflls Compound, Senapati Bapat Marg, Lowsr Pere), Mumbal - 200 013, India.
Tal: +81 22 G6EG J200 Fan: +81 22 6666 3890799  www.bkt-tires.com
Registered Office : H-3/1, ¥NDC "A" Road, Tarapur (Boisar) 401 506, Dist. Thane, Maharasihtra, India,
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTIONS NO.446 OF 2014

In the matter of the Companies Act, 1956;

Ang

tn the matter of Sections 391 to 394 the Companies Act, 1856;
And

In the matter of the Scheme of Arangement under sections 391
to 394 of the Companies Act, 1956 between Balkrishna Industries
Limited and Balkrishna Paper Mills Limited and Nirvikara Paper
Mills Limited and their respective shareholders and creditors

Balkrishna Industries Limited

a company incorporated under the
Companies Act, 1956 and having
its registered office at H-3/1, MIDC
“A" Road, Tarapur (Baisar), District
Thane, (Maharashtra) 401506

... Applicant Company

FORM OF PROXY

}/We the undersigned being equity shareholder/s of Balkrishna Industries Limited, the Applicant Company having its registered office
as aforementioned and corporate office at BKT House, C/15, Trade World, Kamala Mills Compound, Senapali Bapat Marg, Lower Parel,
Mumbai-400013, do hereby appeint Mr/Mrs/Ms. and failing him/her MriMrs/Ms.
as myfour proxy, to act for me/us at the Court Convened Meeling of Equity Shareholders of Balkrishna Industries Limited, the Applicant Company
to be held at Plot No G-4/1, MIDC, Tarapur, Baisar, District Thane — 401506 on 13 August 2014 at 11:30 A.M., for the purpose of considering and,
if thought fit, approving, with or without medification(s), the arrangement embodied in the Scheme Of Arrangement proposed to be made between
Balkrishna Industries Limited and Balkrishna Paper Mills Limited and Nirvikara Paper Mills Limited and their respective shareholders and creditors,
and at such meeting and any adjoumment therecf, to vote, for me/us and in my/our name(s) __, (here, if for,
insert ‘FOR', or if againsl, insert ‘AGAINST' and in the latter case strike out the words ‘EITHER WITH OR WITHOUT MODIFICATIONS' after the
word Scheme) the said arrangement embadied in the Scheme, either with or without modifications(s)*, as my/our proxy may approve.

Dated this ____ day of . 2014,

Name: Affix
Address: Revenue
: Stamp
{For Demat Holding} DP ID: Client ID:
{For Physical Holding) Folio No.: No. of shares held:

Signature of Shareholder(s) Sole/First Holder

Second Holder

Third Holder

Signature of Proxy Proxy

NOTES

(i) Please affix revenue stamp before putting signature.

(i) Proxy need not be shareholder.

(i) Alterations, if any, made in the form of proxy should be initialed.

(v} THE PROXY MUST BE DEPOSITED AT THE REGISTERED OFFICE OF BALKRISHNA INDUSTRIES LIMITED NOT LESS THAN 48
HOURS BEFORE THE TIME SCHEDULED FOR HOLDING THE SAID MEETING

(v} In case of multiple proxies, the proxy later in time shall be accepted.
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Balkrishna Industries Limited
CIN : L99999MH1961PLC012185
Registered Office : H-3/1, MIDC “A” Road, Tarapur (Boisar), District Thane, (Maharashtra} 401506

Corporate Office Address: BKT House, C/15, Trade World, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai 400013
Telephone Number : + 91-22-66663800 | Fax Number : +31-22-66663898/99
Email: shares@bkt-tires.com Websita: www.bkt-tires.com

ATTENDANCE SLIP
PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

(For Demat Holding) DP ID Client ID

{For Physical Holding) Folio No. No. of shares held

I/We hereby certify that liwe am/are registered equity shareholder/proxy for the registered equity shareholder of the Company.
IiWe hereby record my/our presence at the Court Convened Meeting of the Members of the Company held on 13 August 2014
at Plot No G-4/1, MIDC, Tarapur, (Boisar) District Thane (Maharashtra)- 401508 at 11:30 A.M.

Member/Proxy name in block letters Member/Proxy signature

*Applicable for investors holding shares in electronic forms
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