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PUDUMJEE INDUSTRIES LTD.
PUI]“MJ[[ Reogisiered Office

Statement of undertaking on the non applicability of Paragraph 5.16 of Securities
Exchange Board of India (“"SEBI") Circular No. CIR/CFP/DIL/5/2013 dated 4™
February, 2013 (as madified by paragraph 7 of SEBI Circular No.
CIR/CFD/DIL/B/2013 dated 21 May, 20113)

Sub: Scheme of Arrangement and Reconstruction {Demerger) between Pudumijee Pulp &
Paper Mi imited ("PPPML") and Pudumiee Industries Limited {(“PIL* or the “Company”)
an jee Hygiene Pro LImj "PHPL"} and Pudumj Paper Produ Limi
("PPPL") and their respective sharsholders and creditors {("Scheme”} under Section 391 to
354 of Companies Act, 1956,

1. The Scheme provides far the demerger of the 'Demerged Undertaking 1' (defined in
the Scheme) of FFPML,'Demerged Undertaking 2' (defined in the Scheme} of PIL and
Demerged Undertaking 3 (defined in the Scheme) of PHPL Intc PPPL, in accordance
with the terms of the Scheme and pursuant to the provisions of secticns 391 and
394 of the Companies Aclt, 1956, other retevant provisions of the Act and the
pravisions of the Companies Act, 2013 as notified.

2. In this connectlon we hereby submit the following on the non applicability of clause
5.16{a} of SEBI circular NO, CIR/CFD/DIL/8/2C13 dated May 21, 2013 :

1 Whera additional shares have been allotted to Promoter / Promoter
Group, Related Parties of Promoter / Promoter Group, Associates of
Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter
Group of the listed company.

The Scheme does not envisage allotment of additional shares to
Promoter/Promoter Group, Related Farties of Promoter/Promater Group,
Associates of Promoter/Promoter Group, Subsidiary/(s} of Prarnoter/Promoter
Group of the Company. The Scheme envisages issue of equity shares by PPPL
to the existing shareholders of PIL in the following proportion of 9 {Ning)
equity shares of the face value of INR Re. 1_ (Rupees one) each (credited as
fully paid up) of the PPPL for every 20 (Twenty) equity shares of the face
vaiue of INR Rs. 2 {Two) each (credited as fully paid-up} heid by such
member in the PIL and accordingly this clause is not applicable.

iy Where the Scheme of Arrangement involves the listed company and
any other entity involving Promoter / Promoter Group, RelatedParties
of Promoter / Promater Group, Associates of Promoter fPromoter
Group, Subsidiary/(s) of Promoter / Promoter Group.
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It may be noted in this relation that the Company and PPPML are public
companies that are [isted on the National Stock Exchange of India Limited and
BSE Limlted., PPPL is a newly incorporated subsidiary of the PPPML. PPPL
doesn’t have any existing business or operations and was newly incorporated
for facilitating the Demerger. PHPL is a wholly owned subsidiary of PIL. In
view of above, spplicability of 5.16{a)(ii}) of the Circular, would not be in
censonance with the underlying intention of Circular.

i} Where the parent listed company, has acquired the equity shares of
the subsidiary, by paying consideration in cash or in kind in the past to
any of the shareholders of the subsidiary who may be Promoter /
Promoter Group, Related Parties of Promoter / Prometer Group,
Assaciates of Promoter / Prcmoter Group, Subsidiary/(s) of Promoter /
Promoter Group of the parent listed company, and if that subsidiary Is
being marged with the parent listed company under the Scheme.

The Company has not acquired the equity shares of PPPL, by paying
consideration n cash or in kind in the past to any of the shareholders of the
subsidiary who may be Promoter/Promoter Group, Related Parties of
Promoter/Promoter Group, Associates of Promoter/Promoter Group,
Subsidiary/(s) of Promoter/Promoter Group of the Company PPPL was
incarporated on 147 January 2015. There is no merger envisaged in the
schame, In view of the above this ¢lause is not appiicable.

3 Accordingly we believe that the requirernents prescribed in Para 5.16[a) of the
Circular In relation to voting by public shareholders through postal ballot and e-
voting are not applicable to the Scheme proposed by the Company,

For Pudumjee Industries Ltd.

b

Dy. Company Secretary

Date: 17™ January 2015
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Khare & Company

Chartered Accountants
Office:

Mini Apartmenis,

795, Bhandarkar Institute Road
Deccan Gymknana, '
Purme 411 004

Tet: (D20) 25679706

PAN . ADWPS 9180 4

Service Tax Code No. ARWES 51 5

FRMN : 1057 cow 9180 ssb0c2
Memberskip N, 018203

Proprietor

Y. P. SHUKLA
MCom.: EG.A

Residence:

Row House Na.20,

Karan Avenue, Pashan MDA Road
5 No.1?B, Bavdhan, Pune - 4110’/"1
T 1020) 2255 3765

E-mail : vy shukla@yahon.com

The Board of Directors Date:-
Pudumjee Industries Lid,
Thergaon, Chinchwad,
Pune — 411 033.
CERTIFICATE

We are the statutory auditors of Pudumijee Industries Lid. and have examined the attachad
undertaking dated 17% January 2015 concemning non applicability of para 5.16(z) of SEBI
Girewlar No. CIR/CED/DIL/8/2013 dated 21% May, 2013 read with SEBI Circular No.
CIR/CFD/DIL/S/2013 dated 4% February, 2013 in respact of the Scheme of Arrangement &
Reconstruction batween Pudumjee Pulp & Paper Mills Ltd., Pudumjee Industries Ltd., Pudumjes
Hygiene Products Ltd., Pudumjee Paper Products Ltd. and their respective Shareholders and
Creditors,

Based on our examination and according ta the information and explanations given o us, we
certify that for reasons mentioned in the undertaking , para 5.16(a} of SEBI circular s not
applicable to the proposed schame.

The certificate is issued at the request of Pudumjee Industries Ltd. pursuant to the requirement
of the circular raferred above for onward submission to Bombay Stock Exchange and MNational
Stock Exchange.  This certiflcate should not be used for any other purpose without our prior
wiritten consent.

For Khare & Company
Chartered Accountants

T
Y.P.Shuklas” / .
Proprietor
Firm Registrafion Mo.: 105100W
Name of the Memober; Y. P. Shukla
Designation; Proprietor
Membership ne. 016203

Place: Pune
Date: 17 Janwary 2015
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