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November 25, 2016

1) Department of Corporate Services, 2) Listing Department,

BSE Limited, National Stock Exchange of India Ltd.
P.J. Towers, Dalal Street, “Exchange Plaza”,
MUMBA! :: 400 001. Bandra-Kurla Complex,

Bandra (E),
MUMBAI :: 400 051.

BSE Scrip Code No0.502330 (Symbol — IPAPPM; Series - EQ)

Dear Sirs,

in pursuance of Order dated November 7, 2016 issued by the Hon’ble High Court of
Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh
(High Court), the Company had dispatched on November 25, 2016 Notice convening
the Meeting to all Equity Shareholders of the Company on December 21, 2016 at
10.30 A.M. in Rajahmundry for the purpose of considering and, if thought fit,
approving with or without modification, the Scheme of Arrangement amongst the
Company and its Members to re-classify and transfer the amount of Rs.288.76 crores
lying to the credit of General Reserves to the Profit & Loss Account of the Company
under the terms and conditions of the Scheme. Copies of the Statement under
Section 393 of Companies Act, 1956 and the Scheme of Arrangement along with
Observation letters issued by Stock Exchanges etc. have also been sent along with the
Notice.

A copy of the said Notice along with attachments is enclosed.
Kindly take the same on record.
Thanking you,

Yours faithfully,

For INTERNATIONAL PAPER APPM LIMITED
Iy ?%WO'\%
C. PRABHAKAR

SR. VICE PRESIDENT (CORPORATE AFFAIRS) &
COMPANY SECRETARY

Encl: as above.

INTERNATIONAL PAPER APPM LIMITED

(Formerly known as The Andhra Pradesh Paper Miils Limited)
(Corporate Identity Number: L21010AP1964PLC001008)
Corp. Office: Krishe Sapphire Building, 8" Floor, 1-89/3/B40 to 42/K5/801,
Hi-tech City Main Road, Madhapur, Hyderabad — 500 081, India.
Tel : +91-40-3312 1000 Fax: +91-40-3312 1010 website: www.ipappm.com
Regd. Office: Rajahmundry — 533 105, East Godavari Dist., Andhra Pradesh, India.
An 1SO 9001, ISO 14001 and OHSAS 18001 Certified Company
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IN THE HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND THE STATE OF ANDHRA PRADESH
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NOS. 1531 and 1532 OF 2016

In the matter of the Companies Act, 1956 or any re-enactment

thereof;

And
In the matter of Section 391 to 394 of the Companies Act,
1956

And
In the matter of International Paper APPM
Limited

And

In the matter of Scheme of Arrangement amongst International
Paper APPM Limited and its Members

International Paper APPM Limited [CIN:

L21010AP1964PLC001008], a Company,

incorporated under the Companies Act of 1956,

having its registered office at Rajahmundry — 533 )

105, East Godavari District, Andhra Pradesh, India e Applicant Company

< NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY >

To,
The Equity Shareholders of International Paper APPM Limited (the “Applicant Company”)

TAKE NOTICE that by an order made on the 7th day of November, 2016, in the above mentioned Company Application
Nos. 1531 and 1532(the “Order”), the Hon’ble High Court of Judicature at Hyderabad for the State of Telangana and
the State of Andhra Pradesh has directed that a meeting of the equity shareholders of the Applicant Company be
convened and held on Wednesday, December 21, 2016 at 10.30 A.M. at the premises of the registered office of the
Applicant Company or at any other place at Rajahmundry, East Godavari District, Andhra Pradesh, India for the
purpose of considering and if thought fit, approving, with or without modification(s), the proposed arrangement embodied
in the Scheme of Arrangement amongst the Applicant Company and its members (the “Scheme” or “Scheme of
Arrangement”), by passing the following resolution with or without modification(s):

Proposed Resolution

“RESOLVED THAT pursuant to the provisions of Section 391 and other applicable provisions of the Companies Act,
1956 and/or under the corresponding provisions of the Companies Act, 2013, as applicable, the rules, circulars and
notifications made thereunder (including any statutory modification or re-enactment thereof) as may be applicable,
the Securities and Exchange Board of India Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 on Scheme
of Arrangement by Listed Entities, the observation letters issued by BSE Limited dated August 1, 2016 and National
Stock Exchange of India Limited dated August 2, 2016, and relevant provisions of applicable laws, and subject to the
approval of the Hon’ble High Court of Judicature at Hyderabad for the State of Telangana and the State of Andhra
Pradesh, the Scheme of Arrangement amongst the Applicant Company and its Members, to reclassify and transfer
the amount of Rs.288.76 Crores lying to the credit of the General Reserves to the ‘Profit and Loss Account’ of the
Applicant Company under the terms of the Scheme, as placed before the meeting and initialed by the Chairman of
the meeting for the purpose of identification, be and is hereby approved and agreed to, with/without any modifications
and/or conditions, if any, which may be required and/or imposed and/or permitted by the Hon’ble High Court of
Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh while sanctioning the Scheme of
Arrangement, and/or by any other authorities under applicable law(s).

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any difficulties,
the Board of Directors of the Applicant Company (herein referred to as the “Board”, which term shall deem to include
any Committee or any person(s) which the Board may nominate or authorise to exercise its powers, including the
powers conferred under this resolution), be and is hereby authorized to do all such acts, deeds, matters and things as
it may, in its absolute discretion, deem necessary, expedient, usual or proper, and to settle any questions or difficulties
that may arise, including passing of such accounting entries and/or making such adjustments in the books of accounts
as considered necessary to give effect to the above resolution, or to carry out such modifications as may be required
and/or imposed and/or permitted by the Hon’ble High Court of Judicature at Hyderabad for the State of Telangana
and the State of Andhra Pradesh while sanctioning the Scheme of Arrangement, or by any other authorities under
applicable law and as is acceptable to the Board.”

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the equity
shareholders of the Applicant Company will be held on Wednesday, December 21, 2016 at 10.30 A.M. at Hotel La

N\ .
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Hospin, Celebrations, 6" Floor, Pushkarghat, Rajahmundry —533 104, East Godavari District, Andhra Pradesh,
India at which place, date and time, you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy, provided that a
proxy in the prescribed form, duly signed by you or your authorised representative, is deposited at the Registered
Office of the Applicant Company, at Rajahmundry — 533 105, East Godavari District, Andhra Pradesh, India, not later
than 48 (forty eight) hours before the scheduled time of the commencement of the aforesaid meeting.

The Hon’ble High Court of Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh, vide
the Order, has appointed Mr. Rampraveen Swaminathan, Chairman & Managing Director of the Applicant Company
to be the Chairman of the said meeting or of any adjournment(s) thereof.

Copies of the Statement under Section 393 of the Companies Act, 1956, the Scheme of Arrangement, observation
letters from the Stock Exchanges, Complaints Report submitted by the Company, Form offProxy and Attendance Slip
are enclosed. i

1
e
Dated at Hyderabad on this 18" day of November, 2016 / F

ampraveen Swaminathan
Chairman appointed-for the meeting

Registered Office: International Paper APPM Limited Ve

CIN: L21010AP1964PLC001008

RAJAHMUNDRY - 533 105

East Godavari District, Andhra Pradesh,

India

Notes:

1. Only registered equity shareholders of the Applicant Company may attend and vote (either in person or by Proxy)
in the poll at the said meeting. A registered equity shareholder of the Applicant Company entitled to attend and
vote at the meeting is entitled to appoint a Proxy to attend and vote on his/her behalf and such Proxy need not be
a member of the Applicant Company. In accordance with Rule 70 of the Companies (Court) Rules, 1959, the
instrument of Proxy in order to be effective, must be in the prescribed form and should be duly signed by the
person entitled to attend and vote at the aforesaid meeting or by his authorised representative, and filed with the
Applicant Company at its Registered Office, not later than 48 hours before the commencement of the meeting. A
person can act as a Proxy on behalf of not more than fifty Members holding in aggregate, not more than ten
percent of the total share capital of the Company. Members holding more than ten percent of the total share
capital of the Company may appoint a single person as Proxy, who shall not act as a Proxy for any other Member.
A Proxy Form is attached to this notice and can also be obtained free of charge at the Registered Office of the
Applicant Company.

All alterations made in the form of Proxy should be initialed.

The authorized representative of a Body Corporate or Foreign Portfolio Investors (‘FPI”) which is a registered
equity shareholder of the Applicant Company may attend and vote at the meeting, provided a certified copy of the
resolution of the Board of Directors or other governing body of such Body Corporate/ FPI, authorizing such
representative to attend and vote at the meeting on behalf of such body corporate/ FPI is deposited at the
Registered Office of the Applicant Company not later than 48 (forty eight) hours before the commencement of the
meeting.

4. A registered equity shareholder or his proxy is requested to bring a copy of the notice to the meeting, and
produce it at the entrance of the meeting venue, along with the attendance slip duly completed and signed.

5. Registered equity shareholders are informed that in case of joint holders attending the meeting, only such joint
holder whose name appears first in the Register of Members of the Applicant Company/list of Beneficial Owners
as received from the depositories in respect of such joint holding, will be entitled to vote.

6. The quorum of the meeting of the equity shareholders of the Applicant Company shall be 50 (fifty) equity
shareholders of the Applicant Company, present in person.

7. It may be noted that the voting facility through physical ballot paper process will be provided at the meeting and
equity shareholders attending the meeting shall be entitled to exercise their vote at the venue of the meeting.

8. The results of voting will be declared to the Stock Exchanges after the meeting. The results along with the
Scrutinizer’s Report shall also be placed on the website of the Applicant Company.

9. The Notice convening the aforesaid meeting will be published through advertisement in Business Standard in
English language and Andhra Prabha (Rajahmundry Edition) in Telugu language.

Encl: As above
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International Paper APPM Limited [CIN:
L21010AP1964PLC001008], a Company,
incorporated under the Companies Act of 1956,
having its registered office at Rajahmundry — 533
105, East Godavari District, Andhra Pradesh, India ... Applicant Company

IN THE HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND THE STATE OF ANDHRA PRADESH
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NOS. 1531 AND 1532 of 2016

In the matter of the Companies Act, 1956 or any re-enactment

thereof;

And
In the matter of Section 391 to 394 of the Companies Act,
1956

And
In the matter of International Paper APPM
Limited

And

In the matter of Scheme of Arrangement amongst International
Paper APPM Limited and its Members

[

STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 TO THE NOTICE OF THE COURT
CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF INTERNATIONAL PAPER APPM LIMITED

1.

5.

Particulars of the Applicant Company

Pursuant to an order dated November 7, 2016 passed by the Hon’ble High Court of Judicature at Hyderabad for
the State of Telangana and the State of Andhra Pradesh, in Company Applications Nos. 1531 and 1532 of 2016
(the “Order”), a meeting (“Court Convened Meeting”) of the equity shareholders of International Paper APPM
Limited (the “Applicant Company”) is being convened on Wednesday, December 21, 2016 at 10.30 A.M. at
the Hotel La Hospin, Celebrations, 6" Floor, Pushkarghat, Rajahmundry — 533 104, East Godavari District,
Andhra Pradesh, India, and if thought fit, approving, with or without modification, the Scheme of Arrangement
amongst the Applicant Company, and its members pursuant to Section 391 of the Companies Act, 1956 and
other relevant provisions of the Companies Act, 1956 and the Companies Act, 2013, as applicable, and any
amendments thereto or re-enactments thereof, (the “Scheme” or “Scheme of Arrangement”). A copy of the
Scheme which has been, inter alia, recommended by the Audit Committee and thereafter approved by the Board
of Directors of the Applicant Company at their respective meetings held on April 22, 2016, is enclosed.

In terms of the said Order, the quorum for the Court Convened Meeting shall be 50 (fifty) members present in
person. Further, in terms of the said Order, the Hon’ble High Court of Judicature at Hyderabad for the State of
Telangana and the State of Andhra Pradesh, has appointed Mr. Rampraveen Swaminathan, Chairman & Managing
Director, of the Applicant Company as the Chairman for the purposes of the Court Convened Meeting or of any
adjournment(s) thereof.

This statement explaining the terms of the Scheme is being furnished as required under Section 393 of the
Companies Act, 1956,

In accordance with the provisions of the Section 391 of Companies Act, 1956, the Scheme shall be acted upon
only if a majority in number representing three fourths in value of the members of the Applicant Company, as the
case may be, present and voting at the Court Convened Meeting in person or by proxy, agree to the Scheme.

The Applicant Company is a public limited company originally incorporated under the Companies Act , 1956 and
continuing its existence under the Companies Act, 2013, having its Registered Office at Rajahmundry — 533 105,
East Godavari District, Andhra Pradesh, India. The equity shares of the Applicant Company are listed on BSE
Limited and National Stock Exchange of India Limited.
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6. The Applicant Company is one of the largest integrated paper and pulp manufacturers in India. Established in
1964, the Company produces writing, printing and copier papers for foreign and domestic markets. Our production
facilities at Rajahmundry and Kadiyam have a total production capacity of 240,000 TPA. The Company employs
around 2,500 employees and is headquartered in Hyderabad. The objects, inter alia, as stated in the Memorandum
of Association, are set out hereunder:

OBJECTS

To carry on the business of manufacturers of and dealers in all kinds and classes of paper, board and pulp
including writing paper, printing paper, absorbent paper, newsprint paper, wrapping paper, tissue paper, cover
paper, blotting paper, filter paper, antique paper, ivory-finish paper, coated paper, art paper, bank or bond paper,
badami, brown or buff paper, bible paper, cartridge paper, clothlined paper, azure-laid and wove paper, cream-
laid and wove paper, grease-proof paper, gummed paper, hand-made paper, parchment paper, drawing paper,
kraft paper, manilla paper, envelope paper, tracing paper, vellum paper, water proof paper, carbon paper, sensitised
paper, chemically treated paper, litmus paper, photographic paper, glass paper, emery paper, paste board,
cardboard, strawboard, pulpboard, leather board, mill board, corrugated board, duplex and triple-boards, hard-
board, ply-woodboard, post-cards, visiting cards, soda pulp, mechanical pulp, sulphite pulp, sulphate pulp, semi
chemical pulp; and all kinds of articles in the manufacture of which in any form paper, board or pulp is used, and
also to deal in or manufacture any other articles or things, of a character similar or analogus to the foregoing or
any of them or connected therewith.

7. The share capital structure of the Applicant Company as on March 31, 2016, is as under:

A. Authorised Share Capital Amount in Rs.
40,000,000 equity shares of Rs. 10/- each 4,00,000,000
500,000 Redeemable cumulative preference shares of Rs.100/- each 50,000,000
Total 4,50,000,000

B. Issued and Subscribed Share Capital Amount in Rs.
39,770,039 equity shares of Rs.10/- each 3,97,700,390
Total 3,97,700,390

C. Fully Paid-up Share Capital Amount in Rs.
39,770,039 equity shares of Rs.10/- each 3,97,700,390
Total 3,97,700,390

8. The Reserves and Surplus of the Applicant Company, including the General Reserves (as defined in the Scheme),
as per the audited Balance Sheet of the Applicant Company as of the Appointed Date i.e. March 31, 2016 (as
defined in the Scheme), are as under:

Particulars Rs.in Crores
Total Reserves and Surplus 411.17
General Reserves 288.76

Other reserves and surplus not forming part of the reclassification
specified in Part B of the Scheme

Capital Redemption Reserve 5.98
Securities Premium Account 182.11
(Deficit) in Statement of Profit & Loss Account (65.68)

Description and Rationale for the Scheme

9. The Company has been demonstrating consistent growth, sustained improvement in profitability and robust cash
generation over the past 2 years. The key financial highlights relating to operating performance for the last 2
years are given below:

(Rs. in crores)

S.No. Parameter Financial Year | Financial Year
2014-15 2015-16

1. Gross Sales 1230.74 1216.25

2. EBITDA 106.16 137.13

3. Cash generated from Operations 128.29 111.33

4. Profit After Tax 0.25 36.89

5. Earnings per share(Face value of Rs.10/-each) (Rs.) 0.06 9.28

\ ( 5) Notice
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10.
11.
12.

13.

14.

15.

16.

17.

18.

19.

The Company’s improved performance over the last 2 years has helped in maintaining robust cash generation.
The Company has net cash & cash equivalent of investment of Rs.10.14 crores as on March 31, 2016.

The Company has built-up Reserves from its retained profits by way of transfer to General Reserves. The excess
Reserves can be effectively utilized for the Company’s overall growth strategy.

In view of the foregoing, the Company now proposes to transfer the amount of Rs.288.76 crores lying to the credit
of General Reserves to the Profit & Loss Account to enable, inter alia, pay out to the Members (as defined
hereinafter) in such manner and to such extent as the Board (as defined hereinafter) in its sole discretion may
decide from time to time and in accordance with the provisions of the Companies Act and other applicable
Laws.

As an Investor-friendly measure and in the interests of the transparency and good corporate governance, the
Company has proposed this Scheme of Arrangement amongst the Company and its members under Sections
391 to 394 of the Companies Act pursuant to which and upon its coming into effect, the entire amount of Rs.288.76
crores lying in the General Reserve of the Company as of the appointed Date (as defined hereinafter), be
credited to Profit and Loss Account of the Company to enable, inter alia, payout to its Members as per the
discretion of the Board (regarding the mode, quantum and time of such Payout, subject to consideration of all
relevant factors), from time to time in accordance with the provisions of theAct and other applicable Laws
and various other matters consequential to or otherwise integrally connected with the above.

The Scheme does not seek to reduce or otherwise alter the issued, subscribed and paid-up share capital of the
Company in any manner and the same will, therefore, remain unaltered as a result of the Scheme. Similarly, the
Scheme does not affect the Capital Reserves in any manner

Corporate Approvals

The proposed Scheme among the Applicant Company and its Members under Section 391 of the Companies
Act, 1956 which envisages the transfer of the entire balance of Rs 288.76 Crores (Rupees Two hundred and
Eighty Eight Crores and Seventy Six lakhs only) standing to the credit of the General Reserves to the Profit and
Loss Account of the Applicant Company with effect from the Appointed Date, to enable, inter alia, Payout to its
Members as per the discretion of the Board (regarding the mode, quantum and time of such payout, subject to
consideration of all relevant factors), from time to time in accordance with the provisions of the Companies Act,
1956 and the Companies Act, 2013, as applicable, was placed before the Audit Committee of the Applicant
Company at its meeting held on April 22, 2016. On the basis of its evaluation and judgment, the Audit Committee
has approved and recommended the Scheme to the Board of Directors of the Applicant Company.

The Board of Directors of the Applicant Company, at their meeting dated April 22, 2016, took into account various
documents placed before it and the recommendations of the Audit Committee. Based on the aforesaid
recommendation and after considering the background, benefits and rationale of the Scheme and on the basis of
their judgment, the Board of Directors of the Applicant Company had, at the said meeting, approved the Scheme.

The Scheme involves the reclassification of the General Reserves of the Applicant Company and no new shares
are to be issued by the Applicant Company pursuant to the Scheme. Accordingly, the Applicant Company is not
required to obtain a valuation report from an independent Chartered Accountant in terms of paragraph 1(A)(4)(a)
and paragraph 1(A)(4)(b) of Annexure | of the SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30th November,
2015. Accordingly, no “fairness opinion” has been obtained from a merchant banker on valuation of assets/
shares done by independent Chartered Accountant.

Salient Features of the Scheme
The salient features of the Scheme are as follows:

(i) In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the
following meanings:

“Act” means the Companies Act, 2013 (to the extent of the sections thereof that have been brought into
force) and the Companies Act, 1956 (to the extent of the sections thereof that have not been repealed);

“Appointed Date” means close of business hours of March 31, 2016, or such other date as may be fixed by
the High Court;

“Board of Directors” or “Board” means the Board of Directors of the Company and shall include a Committee
duly constituted and authorized for the purposes of matters pertaining to the Scheme and/or any other matter
relating thereto;

“Capital Reserves” means and includes the capital reserves, capital redemption reserve and the securities
premium account -as reflected in the accounts of the Company;

{ \
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“Company” shall have the meaning assigned to it in Clause 1.1;

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause 7
of the Scheme occur or have been fulfilled or waived in accordance with this Scheme. References in this
Scheme to date of ‘coming into effect of the after Scheme’ or ‘effectiveness of the Scheme’ shall mean the
Effective Date;

“General Reserves “ means and includes the General Reserves of the Company which have been built
primarily through transfer of retained undistributed profits, pursuant to the provisions of the Companies Act,
1956 and the erstwhile rules notified thereunder, namely, the Companies [Transfer of Profits to Reserves]
Rules, 1975 and which forms a part of the free reserves of the Company, as reflected in the accounts of the
Company;

“Governmental Authority” means any applicable Central, State or Local Government, legislative body,
regulatory or administrative authority, agency or Commission, including a Stock Exchange or any Court,
Tribunal, Board, Bureau, instrumentality, judicial or arbitral body;

“High Court” shall mean the High Court of Andhra Pradesh and Telangana at Hyderabad having jurisdiction
in relation to the Company and shall include the National Company Law Tribunal, as applicable, or such
other forum or authority as may be vested with any of the powers of a High Court for the purposes of Sections
391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the Companies Act, 2013, as may be
applicable;

“Member” means every person holding shares of the Company at the relevant time and the term “Members”
shall be construed accordingly;

“"Registrar of Companies” means the Registrar of Companies, Andhra Pradesh;

“Scheme” mean this Scheme of Arrangement, as amended or modified in accordance with the provisions
hereof;

“SEBI” means the Securities and Exchange Board of India; and

“SEBI Scheme Circular” means Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 on Scheme
of Arrangement by Listed Entities, and shall include any statutory modifications, re-enactment or amendments
thereof.

Reclassification and utilization of the General Reserve and Payout to Members

Part B — Clause 4 of the Scheme envisages the reclassification and utilization of the General Reserves in
the following manner:

(&) The General Reserves of the Company, as on the Appointed Date being Rs. 288.76 Crores (Rupees Two
Hundred and Eighty Eight Crores and Seventy Six Lakhs only] have been, primarily, built up over the
years through the transfer of profits to the reserves by the Company (prior to declaration of dividend) in
accordance with the provisions of the Companies Act, 1956 and the erstwhile rules notified thereunder,
namely, the Companies (Transfer of Profits to Reserves) Rules, 1975.

(b) Upon this Scheme becoming effective and with effect from the Appointed Date, the entire amount of
Rs.288.76 crores (Rupees Two Hundred and Eighty Eight Crores and Seventy Six Lakhs only] standing
to the credit of the General Reserves of the Company shall be reclassified and credited to the Profit and
Loss Account’ of the Company, and subsequent thereto, such amounts credited to the ‘Profit and Loss
Account’ of the Company shall be reclassified and constitute accumulated profits of the Company for the
previous financial years, arrived at after providing for depreciation in accordance with the provisions of
the Act and remaining undistributed in the manner provided in the Act and other applicable laws. It is
clarified that such amounts shall be available for utilisation by the Company in relation to any Payout in
the manner set out in Clause 5 below.

(iii) Part B — Clause 5 of the Scheme provides for Payout of surplus of funds to Members in the following

manner:

(&) Upon the Scheme becoming effective and subsequent to the reclassification of the amounts standing to
the credit of the General Reserves and credit thereof to the ‘Profit and Loss Account’ pursuant to Clause
4 of the Scheme, the amount so credited may be paid out to the Members of the Company, from time to
time, by the Board of Directors, at its sole discretion, in such manner, quantum and at such time as the
Board of Directors may decide (each such event constituting a “Payout’].

(b) Each Payout of surplus funds including the quantum, manner and timing thereof shall be undertaken in
accordance with the provisions of the Act, the Scheme and other applicable laws, taking into account all
relevant factors including applicable regulatory and fiscal considerations, the nature and quantum of
each Payout and subject to payment of applicable taxes.

{ \
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20.

21.

22.

Accounting Treatment
(iv) Part B — Clause 6 of the Scheme provides for the accounting treatment as follows:

Upon the Scheme becoming effective and with effect from the Appointed Date, the entire amount of Rs.288.76
crores (Rupees two hundred eighty eight crores and seventy six lakhs only) standing to the credit of the
General Reserves of the Company shall be reclassified and credited to the ‘Profit and Loss Account’ of the
Company and the resulting balance in the Profit and Loss Account shall be Rs. 223.08 crores (Rupees Two
Hundred Twenty Three Crores and Eight Lakhs only).

Scheme Conditional On
(v) The Scheme is conditional on and subject to :

(a) the Scheme being approved by the requisite majority of the Members of the Company as required under
the Act, unless such meeting is otherwise dispensed with by the High Court;

(b) approval of Creditors including Banks:
(c) the High Court having accorded its sanction to the Scheme;

(d) the approval/comments of SEBI in terms of the SEBI Scheme Circular being obtained upon this Scheme
being sanctioned by the High Court, if applicable;

(e) such other approvals and sanctions of any Governmental Authority as may be required in respect of the
Scheme being obtained: and

(f) the certified copy of the order of the High Court approving the Scheme being filed with the Registrar of
Companies.

The approval of the Scheme by the Members shall be deemed to be sufficient for the purposes of
effecting the re-classification of the amounts standing to the credit of the General Reserves and credit
thereof to the ‘Profit and Loss Account’ and no further resolution under any other applicable provisions of
the Act would be required to be separately passed.

(vi) Part B — Clause 7 of the Scheme provides that in the event of this Scheme failing to take effect by March 31,
2017 or such other date as may be agreed by the High Court, this Scheme shall stand revoked, cancelled
and be of no effect and become null and void, and in that event, no rights and liabilities shall accrue to, or, be
incurred inter se between the Company and any other person and the Company shall bear and pay the costs,
charges and expenses for and/or in connection with the Scheme.

(vii)yPart C — Clause 9 of the Scheme provides that nothing contained herein shall be construed as restricting
the Company from being entitled to declare and pay dividends, subject to availability of profits whether
interim or final, to its shareholders whether during the pendency of the Scheme or otherwise and the holders
of the shares of the company shall, save as expressly provided otherwise in this Scheme, continue to enjoy
their existing rights under the Articles of Association, including the right to receive dividends, if any.

(viii) Part C — Clause 13 of the Scheme provides that every payout shall be subject to payment or deduction at
source of applicable taxes as per applicable law.

The features set out above being only the salient features of the Scheme, the members are requested
to read the entire text of the Scheme (annexed herewith) to get fully acquainted with the provisions
thereof and the rationale and objectives of the Scheme. It is hoped that in view of the importance of
the business to be transacted, you will personally attend the meeting.

Approvals and Actions Taken in relation to the Scheme

National Stock Exchange of India Limited (NSE) was appointed as the designated stock exchange by the Applicant
Company for the purpose of coordinating with the SEBI, pursuant to the SEBI Scheme Circular. The Applicant
Company has received observation letters regarding the Scheme from NSE on August 2, 2016 and from the BSE
on August 1, 2016. In terms of the observation letters of BSE Limited and the National Stock Exchange of India
Limited dated August 1, 2016 and August 2, 2016 respectively, BSE Limited and the National Stock Exchange of
India Limited conveyed their no adverse observations/no objection for filing the Scheme with the High Court.
Copies of the observation letters dated August 1, 2016 received from BSE Limited and dated August 2, 2016 from
NSE are enclosed.

The Scheme was filed by the Applicant Company with the High Court of Judicature at Hyderabad on November
3, 2016.

As required by the SEBI Scheme Circular, the Applicant Company has filed the Complaints Report with BSE
Limited on July 14, 2016 and with the National Stock Exchange of India Limited on July 11, 2016. This report
indicates that the Applicant Company received NIL complaints. Copies of the Complaints Reports submitted with
BSE Limited and NSE are enclosed.

N
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Other Matters

23. The financial position of the Applicant Company will not be adversely affected by the Scheme. The Applicant
Company will be able to meet and pay its debts as and when they arise and become due in the ordinary course
of business. The rights and interests of the members and the creditors of the Applicant Company will not be
prejudiced by the Scheme since no sacrifice or waiver is at all called for from them nor are their rights sought to
be modified in any manner.

24. No investigation proceedings have been instituted or are pending in relation to the Applicant Company under
Sections 210 to 229 of Chapter XIV of the Companies Act, 2013 or under the corresponding provisions of the
Companies Act, 1956. No winding up petitions have been admitted or filed against the Applicant Company.

25. The details of the present directors of the Applicant Company are as follows:

S. No. | Name of Director Designation Date of Appointment Age
1. Mr. Rampraveen Swaminathan Chairman & Managing Director March 2, 2012 42
2. Mr. Thomas G.Kadien Non-Executive Director October 14, 2011 60
3. Mr.M.S.Ramachandran Independent Director April 1, 2014 71
4. Mrs. Ranjana Kumar Independent Director April 1, 2014 70
5. Mr. Adhiraj Sarin Independent Director April 1, 2014 54
6. Mr. Milind S Sarwate Independent Director April 1, 2014 57
7. Mr. Praveen P Kadle Independent Director April 1, 2014 59
8. Mrs. Shiela P Vinczeller Non-Executive Director March 31, 2014 53
9. Mrs. Ann Barbara Wrobleski Non-Executive Director April 23, 2015 64

26. None of the Directors, Key Managerial Personnel (as defined under the Companies Act, 2013 and the Rules
framed thereunder) of the Applicant Company and their respective relatives (as defined under the Companies
Act, 2013 and Rules framed thereunder) have any interest in the Scheme, except as shareholders in general, to
the extent of their respective shareholding as disclosed herein below:

S. No. Name of Director/ KMP Designation No. of Shares of Re.10/-
each as on 31.03.2016
1. Mr. C. Prabhakar Sr. Vice President ( Corp. Affairs) & 258
Company Secretary

27. The pre-Scheme shareholding pattern of the Applicant Company and the post-Scheme shareholding pattern of
the Applicant Company are as under :

Pre-Scheme shareholding pattern of Applicant Company as on September 30, 2016

S. No. Category of Shareholder No. of Total No. of Percentage
Shareholders Shares Held Shareholding
(A) Promoter & Promoter Group
Foreign Body Corporate 2 29827529 75.00
(B) Public
Institutions
(i) Mutual Funds 3 326 0.00
(ii) Foreign Portfolio Investors 9 197260 0.50
(iii) Financial Institutions/Banks 8 34136 0.09
(iv) Insurance Companies 5 1109303 2.79
(v) Others — Foreign Banks 2 150 0.00
Non-Institutions
(0] Individual shareholders holding nominal share 12131 3497482 8.79
capital up to Rs.2 lakhs
(if) Individual shareholders holding nominal share 23 3097796 7.79
capital in excess of Rs. 2 lakhs
(iii) NBFCs Registered with RBI 3 82983 0.21
(iv) Any Other
— Bodies Corporate 424 1711691 4.30
— Clearing Members 80 45911 0.12
- Non-Resident Indians 136 147539 0.36
- Trusts 4 17933 0.05
Total 12830 39770039 100.00
s (9) Notices
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Post-Scheme shareholding pattern of Applicant Company:

The Scheme involves the reclassification of the General Reserves of the Applicant Company and no new shares
are to be issued by the Applicant Company pursuant to the Scheme. Therefore, the shareholding pattern of the
Applicant Company will not undergo any changes (due to the Scheme) pursuant to the Scheme becoming effective.

28. Pre-Scheme and Post-Scheme capital structure:

The pre- Scheme capital structure of the Applicant Company (as on 31st March, 2016) is as mentioned in paragraph
16 above. As the Scheme involves the reclassification of the General Reserves of the Applicant Company, there
will not be any change in the share capital structure of the Applicant Company (due to the Scheme).

Inspection of Documents

29. The following documents will be open for inspection by the members of the Applicant Company at its Registered
Office at Rajahmundry-533 105, between 10.00 A.M. to 5.00 P.M. on any working day up to the date of the
meeting :

a. Authenticated copy of the order passed by the High Court of Judicature at Hyderabad for the State of Telangana
and the State of Andhra Pradesh in Company Application Nos. 1531 and 1532 dated November 7, 2016,
directing the Applicant Company to convene the Court Convened Meeting.

b. Copy of the Scheme.
Memorandum and Articles of Association of the Applicant Company.

d. Annual Reports of the Applicant Company for the last three financial years ended on March 31, 2014, March
31, 2015 and March 31, 2016.

e. Register of Directors’ Shareholding of the Applicant Company.

f.  Copies of the complaints report dated July 14, 2016 and July 11, 2016 submitted by the Applicant Company
to BSE Limited and to National Stock Exchange of India Limited respectively.

g. Copy of the Audit Committee Resolution dated April 22, 2016 of the Applicant Company.

h. Copies of the resolution passed by the Board of Directors of the Applicant Company dated April 22, 2016
approving the Scheme; and

i. Copy of the observations/no-objection letters issued by BSE Limited dated August 1, 2016 and by National
Stock Exchange of India Limited dated August 2, 2016, to the Applicant Company.

This statement may be treated as a Statement under Section 393 of the Companies Act, 1956. A copy of the Scheme,
Statement and Form of Proxy may be obtained from the Registered Office of the Ap;/)-llcant Company on all days
(except Saturdays, Sundays and Public Holidays).

Dated at Hyderabad on this 18th day of November, 2016. pwﬂgu/

Rampraveen Swaminathan
Chairman app0|r)1ed for the meeting
Ve

Registered Office: International Paper APPM Limited
CIN: L21010AP1964PLC001008

RAJAHMUNDRY - 533 105

East Godavari District,

Andhra Pradesh

India

10 X Notice




FINTERNATIONAL@ PAPER ~
SCHEME OF ARRANGEMENT

AMONGST INTERNATIONAL PAPER APPM LIMITED
AND
ITS MEMBERS
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

PART A- GENERAL
1. Introduction

1.1 International Paper APPM Limited is a public limited company, originally incorporated under the Companies
Act, 1956 and having its Registered Office at Rajahmundry, East Godavari District, Andhra Pradesh, India
(“the Company”). The name of the Company was changed from The Andhra Pradesh Paper Mills Limited to
International Paper APPM Limited with effect from December 16, 2013 vide fresh Certificate of Incorporation
consequent upon change of name dated December 16, 2013 issued by Registrar of Companies, Andhra
Pradesh, Government of India, Ministry of Corporate Affairs. The Company is one of the largest integrated
paper and Pulp manufacturers in India. The Company produces writing, printing and copier papers for
foreign and domestic markets and is having manufacturing facilities at Rajahmundry and Kadiyam, both in
the State of Andhra Pradesh with a total production capacity of 2,40,000 tons per annum. The equity shares
of the Company are listed on BSE Ltd and NSE of India Ltd.

1.2 The Company’s product portfolio includes, inter alia, the following brands: Primavera, Primavera Write,
TruPrint, True Print Ultra, CCS, Hygieia Pharma Grade paper, Skytone, Star White and WriteChoice under
Writing and Printing Paper segment; Reflection, Hammer Mill, HP Paper under Copier paper category and
poster, Cupstock, Stiffner, etc. under Specialty Paper Category.

1.3 The Company has been demonstrating consistent growth, sustained improvement in profitability and robust
cash generation over the past 2 years. The key financial highlights relating to operating performance for the
last 2 years are given below:

(Rs. in crores)

S.No. Parameter Financial Year Financial Year
2014-15 2015-16

1. Gross Sales 1230.74 1216.25
2. Cash generated from Operations 128.29 111.33
3. Profit After Tax 0.25 36.89
4, Earnings per share(Face value of Rs.10/-each) (Rs.) 0.06 9.28

1.4 The Company’s improved performance over the last 2 years has helped in maintaining robust cash
generation.

1.5 The Company has net cash & cash equivalent of investment of Rs.10.14 crores as on March 31, 2016.

1.6 The Company has built-up Reserves from its retained profits by way of transfer to General Reserves. The
excess Reserves can be effectively utilized for the Company’s overall growth strategy.

1.7 Inview of the foregoing, the Company now proposes to transfer the amount of Rs.288.76 crores lying to the
credit of General Reserves to the Profit & Loss Account to enable, inter alia, pay out to the Members (as
defined hereinafter) in such manner and to such extent as the Board (as defined hereinafter) in its sole
discretion may decide from time to time and in accordance with the provisions of the Act and other
applicable Laws.

1.8 As an Investor-friendly measure and in the interests of the transparency and good corporate governance,
the Company has proposed this Scheme of Arrangement between the Company and its members under
Section 391 to 394 of the Act pursuant to which and upon its coming into effect, the entire amount of
Rs.288.76 crores lying in the General Reserve of the Company as of the appointed Date (as defined
hereinafter), be credited to Profit and Loss Account of the Company to enable, inter alia, payout to its
Members as per the discretion of the Board (regarding the mode, quantum and time of such Payout, subject
to consideration of all relevant factors), from time to time in accordance with the provisions of the Act
and other applicable Laws and various other matters consequential to or otherwise integrally connected
with the above.
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1.9

The Scheme is divided into the following parts:

a. Part A, which deals with the introduction and definition and sets out the share capital and details of
reserves and surplus of the Company;

b. Part B, which deals with utilization and reclassification of amounts standing to the credit of the
General Reserves for the purpose of Payout to Members, as per the discretion of the Board of Directors,
from time to time; and

C. Part C, which deals with the general terms and conditions.

Definition and Interpretation

2.1

2.2

2.3
2.4

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the
following meanings:

“Act” means the Companies Act, 2013 [to the extent of the sections thereof that have been brought into
force) and the Companies Act, 1956 (to the extent of the sections thereof that have not been repealed);

“Appointed Date” means close business hours of March 31, 2016, or such other date as may be fixed by
the High Court;

“Board of Directors” or “Board” means the Board of Directors of the Company and shall include a
Committee duly constituted and authorized for the purposes of matters pertaining to the Scheme and/or
any other matter relating thereto;

“Capital Reserves” means and includes the capital reserves, capital redemption reserve and the securities
premium account -as reflected in the accounts of the Company;

“Company” shall have the meaning assigned to it in Clause 1.1;

“Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause
7 of this Scheme occur or have been fulfilled or waived in accordance with this Scheme. References in this
Scheme to date of ‘coming into effect of the Scheme’ or ‘effectiveness of the Scheme’ shall mean the
Effective Date;

“General Reserves “ means and includes the General Reserves of the Company which have been built
primarily through transfer of retained undistributed profits, pursuant to the provisions of the Companies Act,
1956 and the erstwhile rules notified thereunder, namely, the Companies [Transfer of Profits to Reserves]
Rules, 1975 and which forms a part of the free reserves of the Company, as reflected in the accounts of the
Company;

“Governmental Authority” means any applicable Central, State or Local Government, legislative body,
regulatory or administrative authority, agency or Commission, including a Stock Exchange or any Court,
Tribunal, Board, Bureau, instrumentality, judicial or arbitral body;

“High Court” shall mean the High Court of Andhra Pradesh and Telangana at Hyderabad having jurisdiction
in relation to the Company and shall include the National Company Law Tribunal, as applicable, or such
other forum or authority as may be vested with any of the powers of a High Court for the purposes of
Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the Companies Act, 2013, as
may be applicable;

“Member” means every person holding shares of the Company at the relevant time and the term
“Members” shall be construed accordingly;

“"Registrar of Companies” means the Registrar of Companies, Andhra Pradesh;

“Scheme” mean this Scheme of Arrangement, as amended or modified in accordance with the provisions
hereof;

“SEBI" means the Securities and Exchange Board of India; and

“SEBI Scheme Circular” means Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 on Scheme
of Arrangement by Listed Entities, and shall include any statutory modifications, re-enactment or amendments
thereof.

References to clauses, sub-clauses and recitals, unless otherwise provided, are to clauses, sub-clauses
and recitals of and to this Scheme.

The headings herein shall not affect the construction of this Scheme.

Any phrase introduced by the terms ‘including’, ‘include’, ‘in particular- or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those terms.
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2.5 Unless the context otherwise requires :

(i) the singular shall include the plural and vice versa; and references to one gender include all genders;
and

(i) references to any law or to any provision thereof shall include references to any such law or to any
provision thereof as it may, after the date hereof, from time to time, be amended, supplemented or re-
enacted, or to any law or any provision which replaces it, and any reference to a statutory provision
shall include any subordinate legislation made from time to time under that provision.

2.6 Reference to a person includes any individual, firm, body corporate (whether incorporated or not].
Governmental Authority, or any joint venture, association, partnership, works council or employee
representatives body (whether or not having separate legal personality).

3. Share Capital and General Reserves

3.1 Share Capital structure as on March 31, 2016:

A Authorised Capital Amount in Rs.
4,00,00,000 equity shares of Rs.10/- each 40,00,00,000
500,000 Redeemable cumulative preference shares of Rs.100/- each 5,00,00,000
Total 45,00,00,000

B. Issued, Subscribed and Paid-up Share Capital Amount in Rs.
3,97,70,039 equity shares of Rs.10/- each 39,77,00,390
Total 39,77,00,390

3.2 The Reserves and Surplus of the Company, including the General Reserves, as per the audited Balance
Sheet of the Company as of the Appointed Date, are as under:

Total Reserves Rs. In crores
1. General Reserves as defined and referred in this Scheme 288.76
2. Securities Premium Account 182.11

Other reserves and surplus not forming part of the reclassification
specified in Part B of this Scheme

3. Capital Redemption Reserve 5.98
4. (Deficit) in Statement of Profit & Loss Account (65.68)
TOTAL 411.17

3.3 The Scheme does not seek to reduce or otherwise alter the issued, subscribed and paid-up share capital of
the Company in any manner and the same will, therefore, remain unaltered as a result of the Scheme.
Similarly, the Scheme does not affect the Capital Reserves in any manner.

PART B- RECLASSIFICATION AND UTILISATION OF THE GENERAL RESERVES AND PAYOUT TO MEMBERS
4. Reclassification and utilization of the General Reserves

4.1 The General Reserves of the Company, as on the Appointed Date being Rs. 288.76 Crores (Rupees Two
Hundred and Eighty Eight Crores and Seventy Six Lakhs only] have been, primarily, built up over the years
through the transfer of profits to the reserves by the Company (prior to declaration of dividend) in accordance
with the provisions of the Companies Act, 1956 and the erstwhile rules notified thereunder, namely, the
Companies (Transfer of Profits to Reserves) Rules, 1975.

4.2 Upon this Scheme becoming effective and with effect from the Appointed Date, the entire amount of Rs.288.76
Crores (Rupees Two Hundred and Eighty Eight Crores and Seventy Six Lakhs only] standing to the credit of
the General Reserves of the Company shall be reclassified and credited to the Profit and Loss Account’ of
the Company, and subsequent thereto, such amounts credited to the ‘Profit and Loss Account’ of the Company
shall be reclassified as and constitute accumulated profits of the Company for the previous financial years,
arrived at after providing for depreciation in accordance with the provisions of the Act and remaining
undistributed in the manner provided in the Act and other applicable laws. It is clarified that such amounts
shall be available for utilisation by the Company in relation to any Payout in the manner set out in Clause 5
below.
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5.

Payout of Surplus Funds to Members

5.1 Upon the Scheme becoming effective and subsequent to the reclassification of the amounts standing to the
credit of the General Reserves and credit thereof to the ‘Profit and Loss Account’ pursuant to Clause 4 of
the Scheme, the amount so credited may be paid out to the Members of the Company, from time to time, by
the Board of Directors, at its sole discretion, in such manner, quantum and at such time as the Board of
Directors may decide (each such event constituting a “Payout”].

5.2 Each Payout of surplus funds including the quantum, manner and timing thereof shall be undertaken in
accordance with the provisions of the Act, the Scheme and other applicable laws, taking into account all
relevant factors including applicable regulatory and fiscal considerations, the nature and quantum of each
Payout and subject to payment of applicable taxes.

Accounting Treatment
Upon this Scheme becoming effective and with effect from the Appointed Date:

The entire amount of Rs.288.76 crores (Rupees two hundred eighty eight crores seventy six lakhs only) standing
to the credit of the General Reserves of the Company shall be reclassified and credited to the ‘Profit and Loss
Account’ of the Company and the resulting balance in the Profit and Loss Account shall be Rs. 223.08 crores
(Rupees two hundred twenty three crores eight lakhs only).

Scheme conditional on
7.1 The Scheme is conditional on and subject to :

a) the Scheme being approved by the requisite majority of the Members of the Company as required
under the Act, unless such meeting is otherwise dispensed with by the High Court;

b)  approval of Creditors including Banks:
c) the High Court having accorded its sanction to the Scheme;

d) the approval/comments of SEBI in terms of the SEBI Scheme Circular being obtained upon this Scheme
being sanctioned by the High Court, if applicable;

e) such other approvals and sanctions of any Governmental Authority as may be required in respect of
the Scheme being obtained: and

f) the certified copy of the order of the High Court approving the Scheme being filed with the Registrar of
Companies.

7.2 The approval of the Scheme by the Members shall be deemed to be sufficient for the purposes of effecting
the re-classification of the amounts standing to the credit of the General Reserves and credit thereof to the
‘Profit and Loss Account’ and no further resolution under any other applicable provisions of the Act would
be required to be separately passed.

In the event of this Scheme failing to take effect by March 31, 2017 or such other date as may be agreed by
the High Court, this Scheme shall stand revoked, cancelled and be of no effect and become null and void,
and in that event, no rights and liabilities shall accrue to, or, be incurred inter se between the Company and
any other person and the Company shall bear and pay the costs, charges and expenses for and/or in
connection with the Scheme.

PART C- GENERAL TERMS AND CONDITIONS

8.

Upon this Scheme becoming effective, the Balance Sheet of the Company, as on the Appointed Date, shall be
reorganized in accordance with the terms of this Scheme.

Dividends

9.1 Nothing contained herein shall be construed as restricting the Company from being entitled to declare and
pay dividends, subject to availability of profits whether interim or final, to its shareholders whether during
the pendency of the Scheme or otherwise and the holders of the shares of the company shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights under the Articles of
Association, including the right to receive dividends, if any.

9.2 It is clarified that the aforesaid provisions in Clause 9.1 in respect of declaration of dividend are enabling
provisions only and shall not be deemed to confer any right on any member of the Company 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 and subject to the approval, if required, of the Members.
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10.

11.

12.

13.

14.

15.

Applications

The Company shall make necessary applications before the High Court for the sanction of this Scheme under
Sections 391 to 394 of the Act and any other applicable provisions of law.

Modifications to the Scheme
11.1 The Company (acting through its Board of Directors) may, in its full and absolute discretion:

a) assent to any alteration(s] or modification(s) to this Scheme which the High Court and/or any other
Governmental Authority may deem fit to approve or impose and to do all acts, deeds and things as
may be necessary, desirable or expedient for the purposes of this Scheme;

b)  give such directions as it may consider necessary to settle any question or difficulty arising under the
Scheme orin regard to, and of the meaning or interpretation of the Scheme, or implementation thereof,
or in any matter whatsoever connected therewith (including any question or difficulty arising as a
result of inadequacy of information  provided by a Member or in connection with any deceased or
insolvent Member of the Company or to review the position relating to the satisfaction of various
conditions to the Scheme and if necessary, to waive any of those (to the extent permissible under law]
or, that otherwise as may be considered to be in the best interest of the Company and its Members
and do all acts, deeds and things as may be necessary, desirable or expedient for giving effect to the
Scheme;

c) modify, vary or withdraw this Scheme prior to the Effective Date in any manner at any time;

d) any modification to the Scheme by the Company, after receipt of sanction by the High Court, shall be
made only with the prior approval of the High Court.

Severability

12.1 The provisions contained in this Scheme are inextricably inter-linked with the other provisions and the
Scheme constitutes an integral whole. The Scheme would be given effect to only if is approved in its
entirety unless specifically agreed otherwise by the Board of Directors of the Company.

12.2 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject
to the decision of the Company, affect the validity or implementation of the other parts and/or provisions of
this Scheme.

Tax related provisions
Every Payout shall be subject to payment or deduction at source of applicable taxes as per applicable law.
Costs

All costs, charges and expenses of the Company in relation to or in connection with the Scheme and of carrying
out and implementing/ completing the terms and provisions of the Scheme and/ or incidental to the completion
thereof in pursuance of the Scheme, shall be borne and paid by the Company.

Binding Effect

This Scheme when sanctioned by the High Court and upon effectiveness shall be binding on the Company, all
its creditors, Members and all other persons, notwithstanding anything to the contrary in any other instrument,
deed or writing.
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DCS/AMAL/KS/24(t)/475/1 6-17
August 1,2016

The Company Secretary
International Paper APPM Limited
East Godavari District,
Rajahmundry, X
Andhra Pradesh, 533105 EXPERIENCE THE NEW

Dear Sir/Madam,

Sub: Observation letter regarding the Draft Scheme of Arrangement involving International Paper
APPM Limited and its members.

We are in receipt of Draft Scheme of Arrangement involving International Paper APPM Limited and its
members filed as required under SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015;
SEBI vide its letter dated July 28, 2016 has inter alia given the following comment(s) on the draft scheme
of arrangement:

"Company to ensure that additional information, if any, submitted by the Company, after
filling the scheme with the stock exchange, is displayed from the date of receipt of this
letter on the website of the listed company"

"Company shall duly comply with various provisions of the Circulars."

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High Court, the
listed company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme;

Result of voting by shareholders for approving the Scheme;

Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-a-vis the Draft Scheme;

Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

Status of compliance with the Observation Letter/s of the stock exchanges;

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and
Complaints Report as per Annexure II of this Circular.

Any other document/disclosure as informed by the Exchange.

cC o

B oo a

The Exchange reserves its right to withdraw its 'No adverse observation' 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.

Please note that the aforesaid observations does not preclude the Company from complying with  any
otherrequirements.

Yours faithfully,

BSE Limited (Forr

Registered Office :Floor 25, P J Towers, Dalal Street, Mumbai 400
T :+9122 2272 1234/33 E: corp.comm@bseindia.com
Corporate Identity Number : U67L20MH200
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NATIONAL STOCK EXCHANGE {
OF INDIA LIMITED D

Ref: NSE/LIST/82326 August 2, 2016

The Company Secretary

International Paper APPM Limited Rajamundry,
East Godavari District,

Andhra Pradesh — 533105

Dear Sir,
Kind Attn.: Mr. C. Prabhakar

Sub: Observation letter for Draft Scheme of Arrangement amongst I nternational Paper APPM Limited and
itsMembers

This has reference to draft Scheme of Arrangement amongst International Paper APPM Limited and its Members
submitted to NSE vide your letter dated June 08, 2016.

Based on our letter reference no Ref: NSE/L1ST/80302 submitted to SEBI and pursuant to SEBI Circular No. CIR/
CFD/CDM/16/2015 dated November 30, 2015, SEBI hasvideletter dated July 28, 2016, has given following comments
on the draft Scheme of Amalgamation:

“a) The Company to ensure that additional information, if any submitted by company, after filing the scheme with
the stock exchange is displayed from the date of receipt of this letter on the website of the listed company .

b) The company shall duly comply with various provisions of the Circular.”

Based on the draft scheme and other documents submitted by the Company, including undertaking given in terms of
regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “No-objection” in terms of regulation 94 of
SEBI (LODR) Regulation, 2015, so as to enable the Company to file the draft scheme with the Hon' ble High Court.

However, the Exchange reservesiits rights to raise objections 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, SEBI (LODR) Regulations 2015, Guidelines/ Regulations issued by statutory authorities.

The validity of this“ Observation Letter” shall be six months from August 2, 2016, within which the Scheme shall
be submitted to the Hon' ble High Court. Further pursuant to the above cited SEBI circular upon sanction of the
Scheme by the Hon' ble High Court, you shall submit to NSE the following:

Exchange Plaza, Bandra Kurla Complex, Bandra (E), Mumbai 400 051, India. * Tel :+91 22 26598346 <Fax :+91 22 26598237/
E-mail : cmlist@nse.co.in « Web site : www.nseindia.com
\ ( 17)
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Continuation Sheet

a Copy of Scheme as approved by the High Court;
Result of voting by shareholders for approving the Scheme;
Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-a-visthe Draft Scheme
Status of compliance with the Observation Letter/s of the stock exchanges
, The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and
f. Complaints Report as per SEBI Circular No. CIR/CFD/CDM/16/2015 dated November 30, 2015.

Yoursfaithfully,
For National Stock Exchange of IndiaLimited

Kautuk Upadhyay
Manager

P.S. Checklist for all the Further Issuesis available on website of the exchange at the following URL http://
www.nsei ndia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer : Kautuk Rohit Upadhyay
Date: Tue, Aug 2, 2016 20:15:32 GMT+05:30
Location: NSE

& NSE
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July 11, 2016
Listing Department,
National Stock Exchange of India Ltd.
“Exchange Plaza,”
Bandra - Kurla Complex,
Bandra (E),
MUMBAI - 400 051.
Dear Sirs,
In continuation of our letter dated June 8, 2016, relating to filing of Scheme of Arrangement
under Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, we furnish hereunder the Compliance Report as on date as per SEBI Circular
No.CIR/CFD/CMD/16/2015 dated November 30, 2015:
Part ‘A’
SI. No. Particulars No.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Nil
Exchange
3. Total number of complaints/comments Nil
received (1+2)
4. Number of complaints resolved Nil
5. Number of complaints pending Nil
Part ‘B’
SI.No. Name of the Complainant Date of Complaint Status
(Resolved/Pending)
- NOT APPLICABLE-
Thanking you,
Yours faithfully,
For INTERNATIONAL PAPER APPM LIMITED
C. PRABHAKAR
SR. VICE PRESIDENT (CORPORATE AFFAIRS) &
COMPANY SECRETARY
INTERNATIONAL PAPER APPM LIMITED
(Formerly known as The Andhra Pradesh Paper Mills Limited)
(Corporate Identity Number: L21010AP1964PLC001008)
Corp. Office: Krishe Sapphire Building, gt Floor, 1-89/3/B40 to 42/KS/801,
Hi-tech City Main Road, Madhapur, Hyderabad — 500 081, India.
Tel : +91-40-3312 1000 Fax: +91-40-3312 1010 website: www.ipappm.com
Regd. Office: Rajahmundry — 533 105, East Godavari Dist., Andhra Pradesh, India.
An 1SO 9001, 1ISO 14001 and OHSAS 18001 Certified Company
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July 14, 2016
Department of Corporate Services,
BSE Limited,
P.JTowers, Dalal Street,
MUMBAI :: 400 001.
BSE Scrip Code No.502330
Dear Sirs,
In continuation of our letter dated June 8, 2016, relating to filing of Scheme of Arrangement
under Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, we furnish hereunder the Compliance Report as on date as per SEBI Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015:
Part ‘A’
SI. No. Particulars No.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Nil
Exchange
3. Total number of complaints/comments Nil
received (1+2)
4. Number of complaints resolved Nil
5. Number of complaints pending Nil
Part ‘B’
SI. No. | Name of the Complainant Date of Complaint Status
(Resolved/Pending)
- NOT APPLICABLE-
Thanking you,
Yours faithfully,
For INTERNATIONAL PAPER APPM LIMITED
C. PRABHAKAR
SR. VICE PRESIDENT (CORPORATE AFFAIRS) &
COMPANY SECRETARY
INTERNATIONAL PAPER APPM LIMITED
(Formerly known as The Andhra Pradesh Paper Mills Limited)
(Corporate Identity Number: L21010AP1964PLC001008)
Corp. Office: Krishe Sapphire Building, gth Floor, 1-89/3/B40 to 42/KS/801,
Hi-tech City Main Road, Madhapur, Hyderabad — 500 081, India.
Tel : +91-40-3312 1000 Fax: +91-40-3312 1010 website: www.ipappm.com
Regd. Office: Rajahmundry — 533 105, East Godavari Dist., Andhra Pradesh, India.
An 1SO 9001, ISO 14001 and OHSAS 18001 Certified Company
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IN THE HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND THE STATE OF ANDHRA PRADESH
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NOS. 1531 and 1532 OF 2016

In the matter of the Companies Act, 1956 or any re-enactment thereof;

And

In the matter of Section 391 to 394 of the Companies Act, 1956
And

In the matter of International Paper APPM Limited
And

In the matter of Scheme of Arrangement amongst International Paper APPM
Limited and its Members

International Paper APPM Limited [CIN:
L21010AP1964PLC001008], a Company, incorporated under
the Companies Act of 1956, having its registered office at
Rajahmundry — 533 105, East Godavari District, Andhra
Pradesh, India

..... Applicant Company

PROXY FORM
Name of the Member(s)
Registered address
|Emai||
rotioNo.rctento| | [ [ [ | | | [ [ [ [ [ [ [leo] [ [J[[][[][[]]]]
| / we, being the Member(s) of shares of the above named Company, hereby appoint
1. Name : Email
Address :
Signaure : or failing him/her
2. Name : Email :
Address :
Signaure : or failing him/her
3. Name : Email :
Address :
Signaure : or failing him/her

as my / our proxy, to act for me/us at the Court convened meeting of the Equity Shareholders to be held at Hotel La Hospin, Celebrations, 6"
Floor, Pushkarghat, Rajahmundry — 533 104, East Godavari District, Andhra Pradesh, India on Wednesday, December 21, 2016 at 10.30 A.M.
for the purpose of considering, and if thought fit, approving, with or without modification (s), the proposed Scheme of Arrangement amongst
International Paper APPM Limited and its Members (the “Scheme”), and at such meeting and at any adjournment or adjournments thereof, to
vote, for me/us and in my/our name (s)

[JFOR/ []JAGAINST (here, if for, tick ‘FOR’; if against, tick ‘AGAINST’, and in the latter case, strike out the words below after ‘Scheme’) the
said Scheme, either with or without modification (s)*, as my/our proxy may approve.

* Strike out what is not necessary
Signed this day of 2016
DPID/Client ID & FONO NO. ... ..oiiiiiii ittt

Affix Revenue
Stamp of not
Soleffirst HOIdEr: e e e e less than
Rs.0.15

Second/first HOIABI: oo e e

Third Holder: (Signature across stamp)

Signature of Proxy:

Notes:

1. This form in order to be effective should be duly completed and deposited at Registered Office, Rajahmundry — 533 105, East Godavari
District, Andhra Pradesh, India not less than 48 hours before the commencement of the Meeting.

2. Alterations, if any, made in the Form of Proxy should be initialed.
3. In case of multiple proxies, the proxy later in time shall be accepted.
4. Those Members who have multiple folios with different joint-holders may use copies of this Proxy.

N\ .
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INTERNATIONAL@ PAPER
INTERNATIONAL PAPER APPM LIMITED

(CIN: L21010AP1964PLC001008)
Registered Office: Rajahmundry — 533 105, East Godavari District, Andhra Pradesh, India
CIN: L21010AP1964PLC001008, Website: www.ipappm.com;
Tel No: +91 -883- 247 1831 to 1834, Fax No: +91 -883 246 1764

ATTENDANCE SLIP

COURT CONVENED MEETING OF EQUITY SHAREHOLODERS ON WEDNESDAY,
DECEMBER 21, 2016 AT 10.30 A.M.

(Please complete this attendance slip and hand over at the Registration Counter at the Venue of the Meeting)

Registered Folio No / DP ID no. & Client ID No.:

Name of the Member / Proxy

Number of shares held

| certify that | am a Member/Proxy for the Member of the Company.

I hereby record my presence at the Meeting of the equity shareholders of International Paper APPM Limited convened
pursuant to the Order dated the 7" day of November, 2016 of the Hon’ble High Court of Judicature at Hyderabad for
the State of Telangana and the State of Andhra Pradesh at Hotel La Hospin, Celebrations, 6" Floor, Pushkarghat,
Rajahmundry — 533 104, East Godavari District, Andhra Pradesh, India on Wednesday, December 21, 2016
at 10.30 A.M.

Signature of the Member/ Proxy
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Route Map from the Registered Office to the Venue
of Court Convened Meeting i.e. La Hospin Hotel
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