YASHVARDHAN JATIA TRUST
60, Jatia Chambers, Dr. V.B. Gandhi Marg, Mumbai - 400 001

The Listing Department The Listing Department

BSE Limited National Stock Exchange of India Ltd.,
P J. Towers, Exchange Plaza, Plot No. C/1, 'G’ Block,
Dalal street, Bandra Kurla Complex,

Mumbai 400001 Bandra (E),

Mumbai 400051

Dear SirfMa'am,

Company Name: Pudumjee Pulp & Paper Mills Ltd.
Sub: Acquisition of Shares

With reference to the above, please find enclosed, the disclosure as required under
Regulation 10(5) of SEBI (Substantial Acquisition of Shares and Takeovers) Requlations,
2011 (*SAST Regulations, 2011") in respect of the proposed acquisition of 47,33,857 equity
shares constituting 11.54% of the paid up capital of Pudumjee Pulp & Paper Mills Limited
{Target Company), by the undersigned Acquirer.

Since the proposed acquisition would trigger an open offer under Regulation 3 of the SAST
Regulations, 2011, the Acquirer had applied to Securities and Exchange Board of
India{’SEBI"), under Regulation 11 of the said Regulations and the Acquirer was granted
an exemption from the obligation to make an open offer, by SEBI under Regulation 11 (5)
of SAST Regulations, 2011. (A copy of the SEBI approval forms part of the enclosed
Report).

The actual date of transaction would be 29t December, 2016.

We request you to kindly take the above disclosure on record.

Thanking you,

Yours faithfully,
For Yashvardhan Jatia Trust (Acquirer)

) -
i

Arun Kumar Mahabir Prasad Jatia
Trustee

Encl: As above.

Place: Mumbai
Date: 22" December, 2016



or Disclosures unde ulation 10 = Intimation Sto X e
uisition u Requlation 10{1 SEBI {Substanti cquisition
o e a ve equlati 2011

proposed transfer

1. Name of the Target Company (TC) Pudumijee Pulp & Paper Mills Limited
2. Name of the acquirer{s) Yashvardhan Jatia Trust
3. Whether the acquirer(s) is/are Yashvardhan Jatia Trust is part of the Promoter Group
promoters of the TC prior to the of Pudumjee Pulp & Paper Mills Limited and this has
transaction. If not, nature of been disclosed in the quarterly Shareholding Pattern of
relationship or association with the TC | the Target Company, as submitted to Stock Exchanges,
or its promoters. prior to the proposed acquisition,
However, prior to the proposed acquisition,
Yashvardhan Jatia Trust held NIL shares in the Target
Company.
4, Details of the proposed acquisition
a. Name of the person(s) from 1) Arun Kumar Mahabir Prasad Jatia jointly with
whom shares are to be acquired Basant Kumar Khaitan {Executors of the will of
Shri Mahabir Prasad Jatia)
2)  Arun Kumar Mahabir Prasad Jatia (Executor of
the will of Smt. Poonam Jatia)
3} Master Yashvardhan Jatia
b. | Proposed date of acquisition 29" December, 2016
C. Number of shares to be acguired Sr.No. Name of transferor Number of shares to
. . be acquired
from each person mentioned in 1 Arun Kumar Mahatlr Prasad fatia | 3,58,333
4{a) above jointly with Basant Kumar Khaitan
{Executors of the wili of Shri
Mahabir Prasad Jatia)
2 Arun Kumar Mahabir Prasad Jatfa 20,329,270
{Executor of the will 6f Smt. Pocnam
latia}
i tAaster Yashvardhan Jatia 23,36,254
d. | Total shares to be acquiredas % | 11.54%
of share capital of TC
e. Price at which shares are NiL
proposed to be acquired
f. Rationale, if any, for the The proposed acquisition is an internal reorganization

within the Promoter Group.

The equity shares proposed to be transferred to the
Acquirer are those shares which are bequeathed to
and held by the minor promoter shareholder i.e.
Master Yashvardhan Jatia, aged 12 years.
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The Acquirer, Yashvardhan Jatia Trust, is a private
Trust, which has been created by Shri Arun Kumar
Mahabir Prasad Jatia to provide a legal and
dependable conduit for the financial management of
property, bequeathed to and held by minar promoter
shareholder and his son l.e. Master Yashvardhan
Jatia, who is the sole beneficiary of the Trust.

Shri Arun Kumar Mahabir Prasad Jatta who is the
father and natural guardian of the minor child is a
single parent and the entire shareholding bequeathed
to the minor child as well as those shares which are
held by the minor child in his own name, is being
managed by Shri Arun Kumnar Mahabir Prasad Jatia, as
the minor child’s guardian.

The purpose of the proposed transfer of shares to the
Trust, is to spread the responsibility of securing minor
child’s future and financial interests, among a group
of trusted, close and immediate relatives, who are
Trustees of the Trust.

Relevant sub-clause of regulation
10(1){a} under which the acquirer is
exempted from making open offer

The Acquirer has been exempted from making open
offer vide SEBI Order under Regulation 11{1) read with
Regulation 11(3) of SAST Regulations, 2011,

Copy of the SEB| Order is enclosed as Annexure |,

If, frequently traded, volume weighted
average market price for a period of 60
trading days preceding the date of
issuance of this notice as traded on the
stock exchange where the maximum
volume of trading in the shares of the
TC are recorgded during such period.

T 24.03

If in-frequently traded, the price as
determined in terms of clause {e) of
sub-regulation {2) of regulation 8.

Not applicable

Declaration by the acquirer, that the
acquisition price would not be higher
by more than 25% of the price
computed in point 6 or point 7 as
applicable.

Not applicable since no commercial consideration is
involved in the proposed acquisition.

i. | Declaration by the acquirer, that
the transferor and the transferee
have complied (during 3 years prior
to the date of proposed
acquisition}/ will comply with
applicable disclosure requirements
in Chapter V of the Takeover

The Acquirer declares that

- No disclosures were required to be made
either by the Transferors or the Transferee
during previous 3 years prior to the date of the
proposed acquisition.
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Regulations, 2011 {corresponding
provisions of the repealed
Takeover Regulations, 2011}

- Transferor and the transferee will comply with
applicable disclosure requirements in Chapter
V of the Takeover Regulations, 2011.

il. | The aforesaid disclosures made
during previous 3 years prior to the
date of proposed acquisition to be
furnished.

NIL

10. | Declaration by the acquirer that all the | Not applicable as the Acquirer has been exempted
conditions specified under regulation from making open offer vide SEBI order under
10{1)(a) with respect to exemptions has | Regulation 11{1) read with Regulation 11(3) of SAST
been duly complied with Regulations, 2011.
A Copy of the SEBI Order is enclosed as Annexure |,
11, | Shareholding details Before the proposed After the proposed
transaction transaction
No. of % w.r.t No. of %w.rt
shares/voting | total shares/voting total
rights share rights share
capital of capital
TC of TC
(a) | Acquirer(s) and PACs{other than
sellers)(*)
Acquirer
1 Yashvardhan Jatia Trust 0 0 47,33,857 11.54
Persons acting in Concert
{other than the Sellers)
2 Arun Kumar Mahabir Prasad 20,48,000 5.00 20,48,000 5.00
Jatia
3 Pudumjee Industries Ltd. 34,12,850 8.32 34,12,850 8.32

4 Suma Commercial Pvt. Ltd.

51,23,036 12.50 51,23,036 12.50

5 Thacker and Co. Ltd.

63,68,253 15.53 63,68,253 15,53

6 Chem Mach Pvt. Ltd. 25,33,265 6.18 25,33,265 6.18
7 Vrinda Jatia 5,00,000 1.22 5,00,000 1,22
8 Vasudha Jatia 5,00,000 1.22 5,00,000 1.22
g Pudumjee Holding Ltd. Q 0 0 0
10 | Kairos Investments 0 a 0 0
11 | Fujisan Technologies Ltd, 0 0 0 0
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11 | Fujisan Technologies Ltd, 0 0 0 0

12 | Arun Jatia HUF 0 0 0] 0

13 | Pudumjee Investment & 0 0 0 0
Finance Company Limited

14 | Pudumjee Paper Products 0 0 0 0
Limited

15 | Pudumjee Hygiene Products 0 0 0 0
Limited

16 | Poonam Jatlia Family Trust 0 0 0] 0

17 | Mahabir Prasad Jatia Family 0 0 0 0
Trust
Total (a) 2,04,85,404 1 49,97 | 2,52,19,251 | 61.51

(b} | Seller {s)

18 | Arunkumar Mahabirprasad 20,39,270 4,97
Jatia (Executor of The Will of 0 0.00
Smt. Poonam Jatia)

19 | Arunkumar Mahabir Prasad 3,58,333 0.87
Jatia Jointly With Basant
Kumar Khaitan {(Executors of 0 0.00
The Will of Shri. Mahabir
Prasad Jatia)

20 | Yashvardhan latia 23,36,354 5.70 100 0.00
Total {(b) 47,33,957 11.54 100 0.00
Total (a) + (b) 2,52,19,361 | 61,51 | 2,52,19,361 | 61,51
Note
+ (*) Shareholding of each entity may be shown separately and then collectively in a
group.

s+ The above disclosure shall be signed by the acquirer mentioning date & place. On
case, there is more than one acquirer, the report shail be signed either by all the
persons ar by a person duly authorized to do so on behalf of all the acquirers.

For Yashvardhan Jatia Trust
(the Acquirer)

i

Date : 22" December, 2016

Place : Mumbai Arun Kumar Mahabir Prasad Jatia
(Trustee)
Encl : < copy of SEBI Order under Regulation 11(1) read with Regulation 11{3) of

SAST Reguiations, 2011
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(AT_ ex ung })

SEBI/WTIM/SR/CFD-DCR/ 59 /11/2016

BEFORE THE SECURITIES AND EXCHANGE BOARD OF INDIA, MUMBAI
CORAM: SHRI. S RAMAN, WHOLE TIME MEMBER

ORDER

Under Regulation 11(1) read with Regulation 11(3) of the Securities and Exchange Board
of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011-

In the matter of Acquisition of Shares and voting rights of Pudumjee Pulp & Paper Mills
Limited by Yashvardhan Jatia Trust.

1. Pudumjee Pulp & Paper Mills Limited (hercinafter referred to as “the Target Company™) is a
company incorporated in 1964, under the Companies Act, 1956. The registered office of the company
1s at Thergaon, Chinchwad, Pune - 411033, Maharashtra. The equity shares of the Target Company
are listed on the BSE Limited (hereinafter referred to as ‘BSE?) and the National Stock Exchange of

India Ltd. (hereinafter referred to as ‘INSE?).

2. Mr, Arun Kumar Jatia in his capacity as the Chairman of the Board of Trustees of Yashvardhan Jatia
Trust (hereinafter referred to as “the Acquiret”/ ‘Applicant’), filed an application dated December
18, 2015 with the Securities and Exchange Board of India (hereinafter referred 1o as ‘SEBI’) under
Regulation 11(3) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011
(hereinafier referred to as “the Takeover Regulations, 2011”), secking exemption from the
applicability of Regulatdons 3(2) of the Takeover Regulations, 2011 in respect of their proposed
acquisition of 11.54% of the equity shares held by some of the current promoters of the rarget

company.
3. 'The aforesaid application dated December 18, 20153, inter alia states the following:
About the Target Company-

i. The Target Company was incorporated in 1964 with its registered office at Thergaon, Pune and

made an inidal public offer in the year 1993 at a price of Rs, 200/~ per share.
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. The promoter group of the Target Company helds 61.51% of the equity share capital of the Target

Company. The shareholding pattern of the target company as on September 2016 s as under:

Setial Shareholders Equity Shares held
Nao.
Numbets " of shate
capital
A. Promoter and Promotet Group
1. Mr. Arunkumar MMahabir Prasad Jatia ¥ 200,39,270 497
2. Afr. Arunkumar Mahabir Prasad Jatia ** 20,48,000 5.00
3 AMr.Arunkumar Mahabir Prasad Jatia jointly with 3,58,333 0.87
Mr. Basant Kumar Khaitan¥
4, Master Yashvardhan Jana** 23,36,354 5.70
5. Ms. Vrinda Jada 5,00,000 1.22
6. Ms. Vasudha Jata 5,00,000 1.22
7. Chem Mach Pvt. Ltd. 25,33.26% 6.18
8. Pudumijee Industries Lid. 34,12,850 832
0. Suma Commercial Private Limited 51,23,036 12.530
10. Thacker and Co. Ltd. 63,68,253 15.53
Total 2,52,19,361 61.51
B. Public Shareholdings 1,57,80,63% 38.4%
C. Grand Total (A+B) 4,10,00,000 100.00

¥ As execntor of the will of Smt. Poonam Jatia

¥ Jointly with Smt. Poonam Jatia

**%_As executors of the will of Mr. Mababirprasad Jatia

*A Minor rep. by the natural guardian, Mr. Atunkumar Mahabir Prasad Jatia.

. Mr. Arunkumar Mahabir Prasad Jatua (Arunkumat Jatia) is the Executive Chairman of the Target
Company and is involved in the day to day management and control of it. The details of the

shareholding of individuals within the promoter group category are as under:

e Arunkumar Jatia (jointly with Smt, Poonam Jatia} holds 5% shares of the target company,
¢ Master Yashvardhan Jatia (minor son of Arunkumar Jatia) holds 5.70% shares of the target

company in his own name. The shares held by Yashvardhan Jatia are being managed by
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Arunkumar Jatia, who is the father and natural guardian of Yashvardhan Jata. Arunkumar Jatia
is also the sole signatory of the demat account of Yashvardhan Jatia,

Ms. Vrinda Jatia and Ms. Vasudha Jatia (daughters of Arunkumar Jatia) hold 1.22% shares each
of the rarget company,

Mr, Mahabir Prasad Jatia (father of Arunkumar Jatia) has bequeathed 3,58,333 (0.87%) share
of the Targer Company to his grandson Master Yashvardhan Jatia (sole beneficiary of the
Trust). These shares are currently being held jointly by the Executors of the will (appointed as
per the probate dated June 10, 2014 granted by the Hon’ble Bombay High Court), 7.
Arunkumar Jatia {father of Yashvardhan Jatia) and Mr. Basant KKumar Khaitan (neither a
promoter nor a trustee).

Smt. Poonam Jatia (wife of Arunkumart Jatia) has also bequeathed 20,39,270 (4.97%) shares of
the Target Company to her minor son, Master Yashvardhan Jatia. The said shares are currently

being held by the Executor of the will, wy. Arunkumar Jatia (father of Yashvardhan Jatia).

About the Acquirer/Applicant- Yashvardhan Jatia Trust

iv. The Acquirer is an irrevocable private trust, w3 Yashvardhan Jatia Trust created and settled on

August 22, 2014 by Arunkumar Jatia (settlor). The trust has been setup for the sole benefit of Master

Yashvardhan Jatia {(minor child of Arunkumar Jata), Master Yashvardhan Jaua (sole beneficiary) is

legally entitled to the shares proposed to be acquired by the Trust. The trustees of the Yashvardhan

Jata Trust- the Acquirer are the family members of the Jatia family. The details of the trustees are

as under:

Trustees

Relation with the sole
beneficiary (Masrer
Yashvardhan Jatia),

Whether part of promoter/ promoter group

Mr. Arunkumar Jatia

Father

Executive Chairman and one of the Promoters ofthe
target company & Chairperson of Yashvardhan
Jatia Trust.

Ms. Vasudha Jatia

Elder sister

Promaoter

Ms. Vrinda Jatia

Elder sister

Promoter

Mr. Gautam N Jajodia

Maternal Uncle

Not a promoter
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V.

As per sharcholding pattern dated September 30, 2015 disclosed to Stock exchanges, Yashvardhan
Jatia ‘Trust- the Acquirer/Applicant has been disclosed as part of promoter group of the Target
Company. However, they do not hold any shares of the target company. The remaining members
of the promoter group of the rarget company who do not hold shares in the company and who have
been disclosed as the persons acting in concert (PACs) are Pudumjee lloldings Ltd., Kairos
Investments, Fujisan Technologies fid., Arun Jaua-HUF, Pudumijee Investment and Finance
Company Ltd., Pudumjee Paper Products L.td., Poonam Jatia Farmly Trust and Mahabir Prasad Jatia
Family Trust.

About the Proposed Acquisition-

vi.

Under the proposed acquisition, the sharcholdings of the promoters, ie. 0.87% of the shares of the
target company jointly held by Arunkumar Jata and Mr. Basant Kumar Khaitan (as exccutors of the
will of Mr. Mahabir Prasad Jatia), 4.97% of the shares held by Arunkumar Jatia (as executor of the
will of Ms. Poonam Jatiay and 5.70% of the shares held by Master Yashvardhan Jatia are proposed
to be rransferred to Yashvardhan Jata Trust- the Acquirer/Applicant, which is also a part of
promoter group. The detaills of the proposed acquisition by Yashvardhan Jaua Trust —

Acquirer/ Applicant are tabulated as under:

Name of the | Shareholding No. of | Name of the}No of shares | Shareholding

Transferors percentage  of | shares held | Acquirer proposed to  be | {in
the Transferors | by the acquired by  the | Percentage) of
(pre- Transferors Acquirer the Acquirer
acquisition) after proposed

acquisition

Amnkumar  Jatia 0.87% 3,58,333 | Yashvardhan Jatia 3,58,333 0.87%

jointly  with  Mr. Trust

Basant Kumac

Khaitan {as

executors  of  the

will of Mr. Mahabir

Prasad Jatia)

Arunkomar  Jaba .97 20,39,270 | Yashvardhan Jada 20,39,270 4.97%

{as the executor of Trust

the will of Ms.

Poonam Jatia)

Master 5.70% 23,36,354 | Yashvardhan Jada 23,36,254 5.70%

Yashvardhan Jatia Trust

Total 47,33,957 47,33,857 11.54%
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vii, The shareholding of the Promoter proup including the Transferors and the proposed
Acquirer/ Applicant-Yashvardhan |atia Trust, before and after the proposed acquisition as
mentioned in  the sharcholding pattern submitted by Yashvardhan Jaua Trust-  the

Acquirer/ Applicant as well as in the application are presented below:

Seri | Promoters No, of shares | Percentage of o. of shares | Shareholdings
al held- (Pre- | shareholding- post percentage
No. acquisition) (Pre-acquisition) @acquisition) (Post
Acquisition)
1. MrArunkumar  Mahabir 3,58,333 0.87 nif ail
[Prasad Jatia jointly with Mr.
Basant Kumar Khaijtan
KExecutors of the will of
Shri. Mahabirprasad Jatia)
2. Mr. Arunkumar Mahabir 20,39,270 4.97 it nit
Prasad Jatia (executor of
the will of Smt. Poonam
Jatia)
3 Master Yashvardhan Jatia 23,36,354 5.70 100 nil
{minor rep. by the natural
guardian, Mr. Arunkumar
Mahabir Prasad Jatia)
4, Mr. Ammkomar Mahabir 20,48,000 5.00 20,48,000 5.00
Prasad Jatia lointly with Smr.
Poonam Jatia
5 Ms. Vinda Jatia 5,00,000 1.22 5,00,000 122
6. Ms. Vasudha Jatia 3,00,000 1.22 5,00,000 1.22
7. Chem Mach Pvt. Ltd. 25,33,265 6.18 25,33,265 6.18
8. Pudumjee Industries Lrd. 34,12,850 832 34,12,850 8.32
9, Suma Commercial Privare 51,23,036 12,50 51,23,036 1250
Limated
10. | Thacker and Co. Ltd, 63,68,253 15.83 63,68,253 15.53
11. | Yashvardhan Jatia Trust el nif 47,33,957 11.54
{Acquirer)
12, Pudumjee Holdings Led. it uif il il
13, Kairos Investments il uil wel al
14. | Fujisan Technologies Lid, wif wil wil wif
15 Arun Jatia HUF nif nit wil #il
16. | Pudumjee Investments and wil il il il
Finance Company Led.
17, Pudumjee Paper Products url wil wil il
Lid.
18, Poonam Jatia Family Trust wtd wif wil il
19. | Pudumiee Hygeine Praducts wil il nif af
Lid.
20. | Mahabir Prasad Jatia Family il il wil wif
Trust

Page 5 of 15



{ [ Total [ 2,52,19,361 6151 2,52,19,361 | 61.51 |
Application seeking Exemption by the Acquirer-

4.1 As the aforementioned proposed acquisition would increase the holding of Acquirer/Applicant-
Yashvardhan Jatia Trust from ##/ to 11.54% i1 the target company, thereby triggering the provisions
relating to the obligation to make an open offer under Regulation 3 of the Takeover Regulations,
2011, Yashvardhan Jatia Trust- the Acquirer/ Applicant vide application dated December 18, 2015
sought exemption from the obligation to make an open offer in terms of the provisions of
Regulation 3 of the Takeover Regulations, 2011, I'ollowing ate the grounds for seeking exemption

as mentoned in the said application:

1. The pmoposed acquisition of 47,33,837 shares (being 11.54%), by the Acquirer is an infernal reorganization
within the promoter group. The acquirer and the transferors are part of the promoter group af the Target Conmpany.

U Yashvardban Jatia Trust- the Acquirer/ Applicant has been created for the sole benefit of Master Yashvardan
Jatia (beneficiary). The sole beneficiary of Yashvardban Jatia Trust- the Acquirer/ Applicant is the person who is
lepally entitled to the shares proposed o be acquired by the Trust. The Trust provides legal and dependable condust
Jor the financial management of property, bequeathed and held by the minor child, vig, Yashvardban Jatia. The
trust is an expression of shared and combined responsibility towards securing the child’s financial futnre and there
is absolutely no commercial consideration involved in the acquisition process. The frustees and the beneficiary are
Sarity members of the Transferors and Promoters of the target company. Majority of trustees are also promoters of
the target comparny.

i The proposed acquisition is only an arvangenent wherein the shares of the minor beneficiary will be held by the
Trust and therefore, it witl not be pregudicial to the interesits of the public sharebolders of the Target Company. There
will not be any change in controf and managenent of the Target Company after the proposed avquisition.

. Pursuant to the proposed transaction, instead of directly exercising voting rights to the exten? of 11.54%, the
promoters| Transferors of the Target Company wontd exercise the same throngh Yashvardban Jatia Trust- the
Acguirer] Applicant.

v.  There wonld be no reduction in the holding of the public sharebolders in the Target Company.

4.2 Yashvardhan Jatia Trust- the Acquirer/Applicant in their application also stated:
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“The Board of Directors of the Target Company bar nuderiaken restruciuring initiative for demerger of the paper
mannfacturing bisiness of the Target Company and at its meeting beld on fanuary 17, 2015 the Board bas
considered and approved a draft Scheme of Arrangement (Demerger) between the Target Company, Pudumyes
Indusiries Lad, Pudumjee Hygeine Products Lid and Pudumjee Paper Products 144, and their respective

sharcholders and credifors.

The scheme envisages trangfer of paper mannfacturing business of the Company, with afl its assets and fiabilities,
info Prdurjee Paper Prodncts Lid (PPPL), newly incorporated subsidiary comipany as Special Purpose 1 ebicle for
the purpose,

As part of the schense, PPL shall also seek approval from the stock exchanges in due conrse. The appointed date in
respect of the scheme is T Aprif, 2014,

After receipt of all requisite approvals and sotisfuction of the refated conditions, the scheme will be effective and the
record date will be determined for considering the shareholders’ entitlement o the equity shares of PPL. as per the
ratip peentioned in the scheme Le 37 (thirty Seven) jully paid-up equity shares of Re. 1 each of PPL. for every 20
(Twenty) equity shares of Rs. 2 each beld by the shareholders in the Target company”

51 From the copy of trust deed dated August 22, 2014 of Yashvardhan Jatia Trust- the

Acquirer/ Applicant, following are noted:

i

i,

i,

“Clause 4~ Upon the expiry of Eighteen year from the date hereof fherein after called the “Date of Disirbution)
the Trustees shall divide, distribute, pay and/ or transfer the trust fund iticluding the accunmlated inconse, if any and
the investments for the time being representing the same amongsi one or more of the following person —

a)Shri Yashyaardban Arunkumar Jatia

b)Wife of Shri Y ashvardban Armnkumar Jatia

¢) Son or sons of Shri Yashvardban Arunkumar Jatia

&) Daughter or danghters of Shri Yashvardhan Arunkumar Jana.

Clause 7- The Trust deed is irrevocable and no part of the trust Fund shall in any circumstances whatsoever be
paid 1o or applied for the benefit of the settlor.

Clause 8— The Trustees have the following powers —
a)Ta invest whole or part of funds of the Trust in swch manner as they think praper.
b)'To enter into partnership and/ or joint venture or any transaction or agreemient for and o behalf of the Trust.
¢) To appoint any one or more person by a Power of Atterney ar Powers of Artorney to act for them or any of
thens in the affairs of the Trust,
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in,

EA

.

) Ta sell all or any portion or portions of the Trust,

Clause 11~ Shri Arun Kumar Jatia shall be the first Chairman of the Board of the Trustees during his life time
or tifl the time be commiunicates in writing bis desire not to act as the chairman and subject thereto the Trustees may
appoint one of themr as the chairperson.

Clause 12— In alf ihe matters wherein there shall be differences of opinion regarding construction of theie presents
or the management of the Trust fund or any part thereof or any part theresf or the execution of any of the Trusts of
powers of these presents, the voles of the majorify of the Trustees for the time being voting in the matier shall prevail
and be binding on the minorify as well as on those trustees who may not bave vated, and 1t the Trustees shall be
equality divided in the opinion, the matier shall be decided by the casting vote of the Chairperson of the said meeting,

Clause 14— The Trustees for the fime being of these presents shail be entitled 1a appoint one or more persons as
Trastees of Trustees of these presents, provided that the nimber of Trustees of these presents shall niot at any tinie be
fess than two and not more than five. Provided that ar least two third of the total number of Trustees for the time
being shail always consist of Shrt Arn Kamar Mahabir Prasad Jatia, bis sponse and bis lineal descendants.”

5.2 Thereafter, as advised by SEBI (via e-mail dated January 15, 2016), Yashvardhan Jana Trust- the

Acquirer/Applicant vide letter dated January 25, 2016, forwarded a certificd true copy of the

shareholding pattern of the Target Company as on September 30, 2015 (disclosing Yashvardhan Jatia

Trust- the Acquirer/Applicant as part of promoter group of the Target Company), the details of the

Trustees of Yashvardhan Jatia Trust- the Acquirer/Applicant as on date of the application and an

undertaking to the effect that the Trust deed would be suitably amended to contain the following

covenants:

b.

“Any change in the trustees/ beneficiaries and any change in ownership or control of share or voting rights held by
7he Trast shall be disclosed 1o the concerned stock exchanges.

The provision of the SEBI Act and the regutations framed therennder will apply on the basis that the ownership
or control of shares or voting rights vests not only directly with the frustees but alse indirectly with the bengficiaries.
The trust deed does not contain any limitation of Gability of the trustees| beneficiaries in relation to the provision
of the SEBI Act and all regulations framed therennder.

The liabilities and obligations of the individual transferors wnder the SEBI Act and the regrlations framed

therennder will not change or get difuted due to the above tranfer lo the Trust”,

5.3 On specific query by SEBI (via e-mail dated February 16, 2016} in respect of the clause in the Trust

Deed regarding the power to exercise voting rights in the Targer Company (by Yashvardhan Jatia
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Trust- the Acquirer/Applicant), Yashvardhan Jatia Trust- the Acquirer/Applicant via email dated
February 25, 2016 submitted as under:

» The investments are decided to be held in the name of Yashvardhan Jatia Trust,

e (lause 10 read with Clause 12 of the Trust Deed allows the Trustees to make such decisions
as may be necessary by passing a resolution,

s The voting rights in respect of shares held by the Trust can be exercised by the Trust under
Section 47 of the Companies Act on the strength of a resolution passed by the Board of
Trustees,

» They also undertake to amend the I'rust deed by inserting the Clause 8A, which states:

“Vating Rights in respect of the secnrities acquired and beld by the Trust shall be exercisable by Mr. Arun
Kumar Jatia, the Trustee or in bis absence, by any other Trustee of the Trust or such other person, as nay be

decided by the Trustees by a resolution passed by the Trust in this bebalf”.

Observations of the Takeover Panel in the Application made by Yashvardhan Jatia Trust- the

Acquiret/Applicant-

6. The application along with the aforesaid undertaking/submissions made by Yashvardhan Jatia Trust-
the Acquirer/Applicant were referred to a Panel of Fxperts (hereinafter referred 1o as “Takeover
Panel”) to make recommendation thereon, in terms of the provise to Regulation 11(5) of the Takeover
Regulations, 2011, After examination of the facts and circumstances stated in the application and the
submissions/undertakings made by Yashvardhan Jatia Trust- the Acquirer/Applicant, the Takeover
Panel in 15 meeting held on March 19, 2016 deliberated the application and the
submissions/undertakings made by the applicant. Thereafter, on April 01, 2016 the Takeover Panel
recommended the case to be fit for grant of exemption under Regulation 11(5) of the Takeover

Regulations, 2011, The extract of the minutes of the Takeover Panel meeting are as follows:

o 7 was abserved that some of the excisting promoiers propose fo trangfer their sharebolding to Yashvardhan jatia Trust,
wherein the trusiees and bengficiariey are family members of the promaters and majarity of the trwsizer are alio part of the

promoter group. Thus, there is no reaf change in ownership or control of the shares of the Target Company. The appitcant
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has alyo snbmitted the undertakings and made necersasy changer in the Trust Deed as suggested by the Paned in its meeting

beid on March 19, 2016.

o n light of the facts, the Panel recommended for grant of exemption from open offer obligasions putsnant o the proposed

aiguisitien.”

7.1 Thereafter, Yashvardhan Jatia Trust- the proposed Acquirer/Applicant vide letter dated April 18,

2016 inter afia informed that:

¢ On the date of the exemption application dated December 18, 2015, the Target Company, wig,
Pudumjee Pulp & Paper Mills Lid. was in the midst of an on-going scheme of demerger of its
paper manufacruring business into a subsidiary company incorporated on January 14, 2015, as
special purpose vehicle, #g Pudumjee Paper Products Lid. (the details of which have been
mentioned in the exemption application {dated December 18, 2015) made by Yashvardhan Jatia
Trust- Acquirer/Applicant (reproduced in Paragraph No. 4.2 above),

» Although they had received Creditors’ approval on July 13, 2015 and Sharcholders’ approval on
July 20, 2015, they were waiting for the approval of the Hon'ble Bombay IHigh Court to the
Scheme.

» On January 08, 2016, the scheme received the sancton of the Hon’ble Bombay High Court. The
record date for the allotment of shares was February 12, 2016 and the allotment dated was
February 17, 2016. These shares have been listed on the BSE and NSE on March 30, 2016.

» The scheme did not envisage any change in the shareholding of the Target Company and there is
no change in the shareholding of the Transferors {of the exemption application dated December
18, 2016} in the Target Company,

o The transferors mentoned in their exemption application as shareholders of the Target Company
were entitled to receive shares from PPPL, as per the exchange ratio referred in the scheme and
they propose to transfer these shares of PPPL also to Yashvardhan Jata Trust —the

Acquirer/ Applicant.
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7.2 Yashvardhan Jatia Trust- the Acquirer/ Applicant, vide the aforesaid letter also provided the details of
the equity shares of the newly incorporated company, #iz., PPPL, allotted to the Transferots pursuant

to the demerger. The dertails of the same are as under:

Name of the Transferor ™o, of shares allotted by PPPL] Percentage of
{purguant to the Exchange Acquisition
ratio referred in the scheme)

Arunkumar Jatia joindy wath Mr. Basant Kumar 9,63,273 1.01

Khaitan (as executors of the wall of M. Mahabir

Prasad jatia)

Arunkumar Jatia (as the executor of the will of Ms. 41,77.199 4.40

Poonam jatia)

Master Yashvardhan Jaria 43,24,729 4.55

Total

94,65,201 9.96

7.3 As mentioned eatlier, the shares of the resulting company, #%. Pudumjee Paper Product Lid. (PPPL)
got listed on both the stock exchanges. Further the said Transferors (in the instant exemption
application dated December 18, 2015), wheo received shares of PPPL (as mentioned in the table above)
propose to transfer the said shares of PPPL 1o Yashvardhan Jada Trust —the Acquirer/Applicant.
SEBI via e-mail dated May 6, 2016 therefore advised Yashvardhan )atia Trust- the Acquirer/Applicant
(who is also the acquirer in respect of the acquisition of 9.96% of the shares in the company, PPPL
also) to file a separate fresh exemption application before SEBI seeking exemption from the obligation
1o make open offer in respect of the propased acquisition of shares of 9.96% of the shares of PPPL

by Yashvardhan Jatia Trust.
Consideration of Issues and Findings-

8.1 With respect to the proposed acquisition of 11.54% of the shares of Pudumjee Pulp and Paper Mills
Ltd. (the Target Company) by Yashvardhan Jatia Trust —the Acquirer/Applicant, I have considered
the exemption application dated December 18, 2015 made by Yashvardhan Jatia Trust —the
Acquirer/Applicant, the recommendations of the Takeover Panel, the undertaking of the Acquirer

and the material available on record. In this regard, I note the following;
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8.2 As per the application, the Acquirer (Yashvardhan Jatia Trust) proposes o acquire 11.54% of the
shares in the Target company which constitutes 3,358,333 shares {about 0.87% shares of Target
Company) held by Arunkumar Jatia jointly with Mr.Basant Kumar Khaitan, 20,39,270 shares (4.97%
shares) held by Arunkumar Jatia and 23,36,254 shares {5.70%) held by Master Yashvardhan Jatia in
the Targer Company. Pursuant to the said acquisition, the Acquirer would be eligible to exercise
11.54% voung tights in the Target Company. The promoters of the Target Company hold 61.51% of

the shares of the Target Company.

The shareholding of Yashvardhan Jara Trust —the Acquirer/Applicant, which is a part
of the promoters of the Target Company increases from #/ to 11.54%, The proposed acquisition by
Yashvardhan Jatia Trust —the Acquirer/Applicant therefore would increase the sharcholding of the
promoters by more than 5% thereby triggering the provisions of the Regulation 3(2) of the Takeover
Regulations, 2011 unless the obligation to make open offer is exempred by SEBI under Regulation 11

of the Takeover Regulations, 2011.

8.3 Yashvardhan Jatia I'rust- the proposed acquirer/Trust has been formed for the sole benefit of the
minot child, #%, Master Yashvardhan Jaua, one of the promoters of the Target Company, who holds
5.70% shares ini the Target Company. He 15 also: the son of the Executive Chairman of the Target

Company, #z. Amnkumar Jatia.

8.4 The settlor and the trustees are also family members of the beneficiary. The Transferors (mentioned
in the Table at paragraph No. 3 {iv} above) in the proposed acquisition and majority of trustees of the
Acquirer are also promoters of the Target Company. It is also noted from the material available on
record, that the remaining promoters are ‘person acting in coweert’ 10 terms of Regulation 2(1)(q) of the

Takeover Regulations, 2011

8.5 I also note that Yashvardhan Jatia Trust —the Acquirer/Applicant has given an undertaking dated
January 25, 2016 that in case of any change in the trustees/ beneficiarics/ partners and any change in
ownership or control of shares or voting rights held by the Trust, the same shall be disclosed to the

concerned stock exchanges and that the provisions of the SEBI Act and the regulations framed

Page 12 of 15



thereunder will apply on the basis that the ownership or control of shares or voting rights vests not

only directly with the Trustees but also indirectly with the beneficiaries,

8.6 1 also note the following;

a. The proposed acquisition of shares is not being done to third parties but to the private trust. The
same would only be within the persons of the promoter group.

b. The Trust has been created for the sole benefit of Master Yashvardan Jatia (beneficiary). The sole
beneficiary of the Acquirer is the person who 15 legally entitled to the shares proposed to be
acquired by the Trust. The proposed acquisition is only an arrangement wherein the shares of the
minor beneficiary will be held by the Trust.

¢. ‘there would be no effective change in the exercise of the voting power or in the control/

management of the Target Company, pursuant to the proposed transaction,

9. Considering the observations contained in the preceding paragraphs also the fact that Yashvardhan
Jatia Trust —the Acquirer/Applicant has consented and provided an Undertaking, I consider it to be
a fit case for granting exemption from the requirements of Regulation 3 of the Takeover Regulations,

2011, subject to certain conditions as ordered herein below:

10.1 1, therefore in exercise of the powers conferred under Section 19 of the Securities and Exchange Board
of India Act, 1992 read with Regulation 11(5) of the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, hereby grant exemption to the
Acquirer/ Applicant- Yashvardhan Jatia Trust, from complying with the requirements of Regulation 3
of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 with respect to its proposed acquisition of 47,33,857 shares (i.c. 11.54%) of the
Target Company, Pudumjee Pulp & Paper Mills Limired,.

10.2 The exemption so granted is subject to the following conditions:

a. The proposed acquisition shall be in accordance with the relevant provisions of the Companies Act,

2013 and other applicable laws.
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b.  The statements/averments made or facts and figures mentioned in the Application and in the
subsequent correspondence by Yashvardhan Jatia Trust — the Acquirer/Applicant are true and
correct.

¢. The undertaking given by Yashvardhan Jatia Trust —the Acquirer/Applicant as mentioned under
Paragraph No. 5.2 and 5.3 abave shall also be incorporated in the Trust Deed within a period of 30
days from the date of this Order and furnish an authenticated copy of the same to SEBL

d.  Yashvardhan Jatia Trust — the Acquirer/Applicant shall also ensure that the covenants in the Trust
Deed are not contrary to the above conditions and undertaking provided by Yashvardhan Jatia
Trust. In such case, the Trust Deed shall be suitably modified and expeditiously reported to SEBI.

e. The proposed acquisition shall be completed within a period of 30 days after revision of the Trust
Deed. On completon of transaction, Yashvardhan Jatia T'rust —the Acquirer/ Applicant shall file a
report with SEBI in the manner provided in the Takeover Regulations, 2011 within a period of 21
days from the date of such acquisiton.

f. Yashvardhan Jatia Trust — the Acquirer/Applicant and the Target Company shall ensure compliance
with the statements, disclosures and undertakings made in the application and in their subsequent
correspondence.

g The provisions of the SEBT Act and the Repulations framed thereunder will apply on the basis that
the ownership or control of shares or voting rights vests not only directly with the Trustees but also
indirectly with the beneficiaries of the Acquirer.

h. As and when circumstances arise where external Trustees have a role in the decision making, the
Trustees of Yashvardhan Jatia Trust — the Acquirer/ Applicant, should at that point in time approach
SEBI under the Regulations prevailing at that point in time for exemption, if any,

1. There shall be no limitation of liability of the trustees/beneficiaries in relation to the provisions of

the SEBI Act and all Regulatons framed thereunder.

11. 'the exemption granted above is limited to the obligation to make an open offer under Regulation 3
of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and shall not be
construed as exemption from the disclosure requirements under Chapter V of the SEBI (Substantial

Acquisition of Shares and Takeovers) Regulations, 2011, the compliance with the SEBI (Prolubition
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of Insider Trading) Regulations, 2015, the Listng Agreement/the SEBI (Listing Obligations and

Disclosure Requirements} Reguiations, 2015 or any other applicable Acts, Rules and Regulations.

12, The application dated December 18, 2015 filed by Mr. Arunkumar Mahabir Prasad Jatia, Chairpersan

of the Board of Trustees of Yashvardhan Jatia Trust-the Applicant/ Acquirer is accordingly disposed

of,
Date: November 28, 2016 S5, RAMAN
Place: Mumbai WHOLE TIME MEMBER

SECURITIES AND EXCHANGE BOARD OF INDIA
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