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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Fegiatrar of companias, Mumbsl
Everadt, 100 Marife Drive, Mumbel, Maherashira, india, 400003

Corparate Identity Number: LE3010MH2004PLEOTIS0A

SECTION 13(1) OF THE COMEANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Aleration of
Object Clause(s)

The shamghoiders of ME ALLCARGO LOGIETICS LIMITED having passed Spaclal Resdullon In the-AnmuslExtra Ordinary
Gan&miMumgmHmm?tumﬂﬂlﬁwdﬂﬁ -of #s Memorandum of Associalion with respact to lts ebjects and

ornipEed wiih Bhe Sadfn 4 2013,

T hctby cectily thar the said Specl) Resotution tagether with tho copy of the Memorundum of Assriciation s altzred has s
day becn régistepad.
ar undar my hand st Munibad this Twenty fifth day of Movembar Two thousand hineteen,

UHMILA. Puma Pmr.mn
Reglstrar of Companies
Riol - tumbal
hiailing Address as pat fecond availble it Registmr of Companies offics:
ALLGARGO LOGISTICS LIMITED
Bth Floor, fivashya House, CST Road,. Kalina, Sartaoruz {Eaat],, Mumbsa, il '. |
Mabarashie, 200093 E

Certified True Copy
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Davanand Mojidra
Company Secrelant



MIMNISTRY OF CORPORATE AFFAIRY

4 Regiatrar of companies, Mumbal
Everaesd, 100 Manine Drive, Mumbal, Maharashira, mdla, 400002

Corporate [dentity Mumber: LE301 0MH2004PLCO73508

SECTION L3(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the $pevial Resolution Confirming Alteration of
Object Clause(s)

The sharehaldess of Miy ALLCARGO LOGISTICS LIMITED having passed Speclal Resclution in the AnnusiiExtra Ordinary
Ganeral Maeting held an - altared tha provislons of It Memorandurn of Association with regpect 10 its obiects and compdad with
the Section 13(1) of the Companies Act, 2013,

I hereby cerlify that the zaid Special Resolution fogether with the capy of the Memorandum of Asgoclation s altered has this
day been regishensd. =
Givan under my hand at Mumbal this Eleventh day of October Two thousand wightaan.

FRakesh Kuemar Thwar

Registrar of Compimnies
Rol - Mumbai

Mailing Address s per record evpilable in Reslsirar of Companles olfice:
ALLCARGO LOGISTICS LIMITED

B1h Flaar, Aveshya Housa, CST fRoad,, Kaling, Santacnuz (East), Mumbai, gh
Mahareehira, Indla, 400068 i

Certified True Copy

For Allcargo Leaistics L
(s i

Devanand Mojidra
Lompany Secrstary
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashira, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Larporaie dentily Murber ; LEI00MHZ 004 FPLCOTIS0E
In the matkes of s ALLCARGS GLOBRAL LOGISTICS LIMITED

Phesrebey ceerlily thit AL L CARGD GLOBAL LOHGISTICS LIMITED which was oniginaliy incorseeated on Fighiasnth
day of August Mineteen Hundred Minely Thres under e Companios Acl, 1956 (Mo, 1of 1956) as 88 Cargo Movers
(Inddizy Privata Limitad having duly passad the necseaary resolution in terms of Seclien 29 of e Comoaniss st
1856 and the approval of the Central Goverenent signified inwifing having been acoordad tharets under Seclion 21
of b Sompaniss Acl, 19546, read with Sovamirment of India, Department of Compsaoy Aairs, Moew Dalhi, Notification
Mo, 5.2 507 {E] daled FR00 9685 vde: GRMN B1654E18G dated 20752011 tha name of the esid company is this
day changed 1o ALLTARGD LOGISTICE LIMITED and Ihis Cerdificale s issued pursuard to Section 23{1] of the

saidd Act,
Harnawn g i
Ronistrar of Gompsnies, Maharaahtra, Mumbii
TR T ugii,

Given at Mumbai this Twany Mireth day of July Twao Thousand Eleven.

Mule. Tha carrgepanding fonn higs bean appraved by W EANPARN, Dopaty Registrar ol Gompganias and Hils carticais has baer digitally
signied £y The Registrar thrsugh a syelem geneaed 4 gilal signeture onder rale 5021 of the Gompanas (Flactreaic Flling and
Authenaticatinn of Dooumanks) Huolas, 2006,

Tha digiinlty sipned carhfzata can b varfad al e Winktry wabaita (e mca.pes i),

Certified true Copy
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Iailing Address as per racerd avaitable in Registrar of Gompanies office: £ 07 AllCArgo LOgIs:ics Ling
SLLCARGC LOGISTICS LIMITED ;ﬁjf\'ﬂ"

STH FL DEAMONG SQUARE G3T R0, KALINA SANTACRLIZ (E], T-I

Maharashtra, IMC& ;:,mﬂp,lr.-_-,- Secratary
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Alcargo Logistcs Liiviles

THE COMPANIES ACT, 1356 4iriod True Copy .
COMPANY LIMITED BY SHARES . n||cargo Logistics Limited
MEMORANDUM OF ASSOCIATION . |

] ol -

OF 4 o

TaLLCARGO LOGISTICS Limiren. Davanand Mojidra
Comoany Secretary

I The name of the Company is *ALLCARGO LOGISTICS LIMITED.
I The Registerod Cffice of the Company will ba siuetad in the State of Maharashira,

ill. Thu obdects for which the company is eateblished are:

(0 THE mMAIN DBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY OM (TS
IMCORPORATHON:

Toosarry on e business of slorage, warehousing, transporiation and hendliing of &l kinds of cargo,
whether containerized or nol, from any port siation to eny condainer freight atation or tn any inland
comtamer depat and *refghl carricrs, rarsporlation of goods, enimals or passengers from place o placo
elthar by lang or by air, sea or partly by ses and partly by land o air, whether by means of motor
vehicles andfor aorolanes or olher méans of ansport, fo ssfablish end to construct and cperato
camtainer freight stalions, inland continer depods, and allied activiliss and operate railway sicdings arud
to own, |ease, use conlancs and deploy the containers in the businese of intemational freigh:
forwarding, by means of roadd, sea, Iransporl and multimodal transport, and to camy on the Susiness of
clearing & shipping agent, hirers, flest owners of Inucks, Irzilors. cranes, bullgozers and all types of
=arh moving equipmeanta and machines,

Tyal  To undertake and carry on the business of cariers, shipowners: ship brokers, ship sgents, ship
underwritera, ehip managers, ug-owners, Ireighl brokers, reighl contractors, camers of good &nd
Fassengers by land air and water, tranzpar! haulage and genecal conlciors, barge ownars, and
wharfingars.

k) # Taa carry an the businuess of warehousing and logsfics including ingustrial warenausng, iagistics parks
and to setup. conatruct, develop, acquire, dealn, 0 any warehousing o logisics infrastruchare
including induginial warehouses. industrial parkfsd, logistics parkis), muliimodal logistics park{a),
infrasiruciure parkia} end such other related or similar warehousing or logistic feciles and for that
purpose. ooeniar into ranaeciicns to buy, develop, acquire, purchazs, leasze, oyl lo sizo, handover, or
dizl in 2y altar form and types of lands, buildings. properies and o devalop, canstiuct, buikd, alar,
#uuire, source converl. improve, design, srect. aatablizsh, equip, dismantle, pull down, uen b accound,
Turnish, level, decorate fabricale. install. finish, rapair, maintain. search, survey, examing, inspect
facate, madity, dwn, operale, profect, promots, provide, participats, file kids, and parbicipats In aeclions,
reconstroct, graul, dig, axcsvale, pour, rerovels, remodel, rebuild, underiake, contribute, assis and Lo
act or provvide serviees relaling Lo warehouses, factories, builddings, structures, drainage and sewage
wowks, water distribution, slorage ar<d Giration systems, docks. harbours, piers, imigation warks,
foundation wor<s and o carry on all of any of e forgairg activities for providing buitding reaterisls,
goods. planis, machinenss, equipmenl, aceessonics, parls, tocls, fitlings, articles. materialz and
fecililies and to zell, lease, forsard sel, exchange and olherwise deal in warshouses, induatrial parks,
logistics parke end infrastructure parks and such other similae anciflary Tadlilie: for warshousing and
storags.

1) Ak Ta carry an the busimass of logistic sobdticns including supoly chain maregemant for clienls in India
and abroad and 1o provide integrated lagistic sernces as impaillars, caporlers, merchanis, wholasalers,
distributors, agents, commeasion agenis assemblers, agents, Drofwers, iraders 209 dealars or otherwize
of all kinds of products, goods, arficdes, merchandise and cammoditaes,

> Aerended vicke special resolulion passec at the Edtra - Crdinary Ganaral Maesting held cn July 15, 2011
zf'-rnenderﬂ vighz special resolulion passed at the Extra - Crdinary General Meeling held oo daly 15, 2011

TR amiended vide special mscluton passed by Postal Ballat-an Seplember 26, 2015
i :
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s 1 consinuct, davelop, maintain, buiid, equip, hire or sthenwize desl with the ports. ahipyard, jefties,

hannours, docks, ship breaking, ship repair, ship building at any port in Ingdia o olhopeise,

THE OBJECTS INCIDENTAL OF ANCILLARY TO THE ATTAINMEMT OF THE MAIN OBJECTS:

T carry o ackhvilies conneclad with ransoord Busingss wilh stora housas, godowns, warehouses and
Glfver buildings for e howsing and ropairs of rocks, lomics, maler cars ard omnlbuses and for storags
of Tuel and clher ails reguired for e warkirgg of the said vehicles and mainkaining garoges.

e undeeriaks arnd camy eul cansalidation, cormtaines, packaieg, packaging of all lypes, forearding
agantg, domestic and all India frelght carmes service an board service, specifizally fragile aadior spacial
arlicles, urdartake colleglion of e fram varaus parts and from wanous placas, Lo undartake an
‘Turnkey Basis” ransporl of goods Trom manutaciuing place o he cusloms, compdeting all formalties
of exclss, customs, octred, Insurance doecumertation for bankieg and shipping, invoicos reports,
englneering plans, blue prints, tenders, praduct [aramire, Inter-affice-correspondaence all samplas of
clatning, machine parts, sides, ransparenclies, diskettes, computer fapes, samples of unfastriclsd
ftems, gifta parcels the service draw ta |ine hwewsar, at fandsiufts, lguoer and lohacoo,

Ta co-operate and reciprocate with Tranzparers and Carriers in India for rendering avery assistance,
finmncial or cthenwize, in mesting any unforeaesn crizis and adoptng means o deseminale e and
helpful infomaticn and kivowledge armongst the dianis in particular &nd the public 8 gereral aboul the
traraport and ather business of the Company of Tranaport and Camiers business in Indla.

To carry on the busiress 8 clearing, forwarding and carting, agemnis and contractora and 0 hirg of
charter motor bus, mator lorries, trucks, motor cars, wadons. certs end camiages of avery descriphians,
taxis for the purpose of camying goods.

Te construct, purchase. take on rent or othenwise scguire garages, store-houses and other baildings for
the housng or repairs of transport vehicles and for the storage of fuel, storss, spares, oile and othar
materials requirad for the working of the sbove vahiclas the warehousing of the canzo and passengsrs
lransporled.

Tearablain licences Lo ply Irocks. buses ard othor yehicles on prescribed routes.

T gmploy cxpors o investigato and sxaming inla he condithens:, prospecls, valos, character and
circurmglances af any business concerms ano vnderlakings haeng similar business and generally of any
aggels, concessions, propesas ar rghls.

To utilise and o expleit the resuli of scientfic researches and 0 ged patent righis i respocl of
dizcoveries, inventions, improvemnents and processes developead hy the Campany,

T acquire and take cwver business or urdertaking carried on in cennecing with any land or buding
which the Company may desire to 8cquire or become mlerested in and the whole ar any of the assels
and liabildies of such business or underaking and to carry on the eame or 1o disposa of or rermows or
put ar end thereta or ctharwisa deal with the same as may ssem axpadisnt.

To collaboraie with Indian or foreign firms for acquiring or offering ischnical know-how, or o amploy
larcign Lechnicions or aperls or adviscrs on a conbracl basis or alhoreise and (o lean on swilable lerme
in Company's lechrocians, expers and olbees iooalher parlies inoor eubside iz lor developing and o
send oul o foreion countries the Company's own lechnicians, planis, masninery, lools Tor developing
induslrecs in forcign counbnics an oo joinl venlore basis or olboreise and loosend ol Compeang's men to
farelgn coanbries far further training.

la acqure andior provide dechnical know-how and managemsant sendices o parkas in ndia or
elzewhere its connechon with fransport activities.

- Smandad, pursuanl o lhe Scheme of Amalgamalion (Merger by Absorplion) betwesn Alicamgo Shipping Co.
Private Limiad with 1ib& Company sanctioned by Hon'ble Mational Company Law Trbunal, Mumbsi Bench
vide Ordar dated 27" September, 2015

i
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To acquira and undertake the whele or any part of the business, property and liakilities of any person or
Company Garrying on any business whick fthe Company is authorised to casry an and 1o promote,
subscribe to or assist any public or private work or undertaking offering facilities far cr conducting in-any
way o the purposes of profit of the Company and to hald ahares or interest In any such company or
partnarship.

Tu ander inte parnership or nbo any amangement for sharing profita, usion of Interests, co-cooralion,
juint venlure. reciprocal concession or otherwise with any person or company Carmying-an of eagaged in
or aboui o carry on similar bus'ness or otherwisa essist any auch person or company and o lake or
ulherewise soquirs shares and securitias of any such company and o hodd, =8l o otnersse desal with
Iz same.

i fofm o el oul e Fallic or business of ke Company or any par tharaof or to sell or transfer e
sawne: ar any parl thersof, permanantly or temporan by bo any other company or COMPanEs o pErsons o
may be thought desirabla on any terms and corditions which may be thought proper.

Ter wilar inde any contract or arrangements with any Govarnment or suthorty suprame, municipal, ocsl
of Gtherdsise Thial may Seam concucieg 1o e Company's objects or any of them and 1o obtain from any
such Gowernmenl or authosily any rghls, prvifeges and concessions.

T acaqudre, buy, surchass, ase o oihamwiso acywire, hodd, sell, exchange. grant and dispose of lands,
buikdings, allices, shops, warehowses, laboratores, garages and premises of every descripiion,
mintades, chames: grants, concessicns, ases, conlracts; policias, book-dabts and claims and any
intarest in any movalle ar immovable propedy and any olaimagainsl such property.

To avest and deal with the moneys of the Company aob immedialely required upon such secunities and
i sach manner-as may from time o tima De determined and sarlicuidy By way of advance or daposi
with or withouwd interest to or with any Dank, corporation, person of porsons.

To draw, maka, isaue, endorag, negoliate, execute or dizcount bllls of exchangs, chegques, promissory
notas, drafts. chean billa. hundies, hila of lading, ralweay receipts, weavranls, debepleres and othes
negotisble or fransferable instruments or dosuments of titke and 1o Loy or 2l oF geal in the same.

Ta lend monay aither with or without security and generally 1o such persan on swch IBnns as may seam
capacian! and in particular fo customers Bnd odhers having deslings with the Company and o
guaranice the performance of any contracts by any such person. provided that the Company shall nol
carry an lhe business of banking a= definad by the Banking Regulation Act. 1940,

T purchase or olbereise acquire and undertake the whole or any parl of the business, praperty, righils
and [Eabililics of oy person, rm oor companies, camying on any business which this Company is
Authoresed o carry an, (o purchase, acguing and sell propery, shares, debenturas of any such persaon,
firm or company and fo conduct, make ar carmy inta effect any arrangement in regard 1o the winding up
of the business of any such person, firm o company,

Te promate and forrn and fo be Interasted in and fake bold of and dispose of shares in oiher companies
hawing similar objects for all o any of the abjects menlioned in his Memorandum and to subsidies or
otharwies aseist any such company.

Ta payou! of the funde of the Company all expanses of ard incikdental 1o the promotian, formalion,
arganisalion, ragistration, sdverisaments and sstablishments of the Company and the issug and
subscriplicn of shares or loan capital inchuding brokerage Bndfor commiszion o respect trereal and
also all expenzes attending tha issue or any circular ar nofice and the printing, stamping, clrcutalion of
proxics @0l formes (o be filked up by the membars of the Company.

Subject o lhe provisions of the Sompanies Acl, 1958, 1o placa, to resarve or fo distribute da bonus
shares amaong the rmembers o olherwise e apply as e Gompany may from tme to time think fit, any
rnaneys received By way oF presmiums on shaces or debanlurcs issued at premium by the Company,

T inzure againz! loss of moneys, prircipal and Interes] fond, inveslod o secured as mortgege,
debenture, deposits and xanz of every kind and 0 banking  propery, invesiment or financial
COompanies.
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To make gifts or grant houses to the Dicectars o any athor person who are or have been in the
empioyment of the Company and ta provided fod the wellare of persons in the employvment of the
Company or formesly in #s emplayment ang the widews and children of such person and dependent
upor them by granting morey or pensions, making paymoenis wards insurances or by inatituting a
pension acheme, penson schemes, providing  schools, rosiding moms, places o recreation,
subzaribing i slex or bhesafit clubs haspitas ard alher insblulions or socielies or atherwize as the
Company ahall think fit and generally to make donalions, conlibulions, grenls o subscriptiona fo such
person or objects for zuch purpeses and M SLCh cases as may seem axpediend.

To eatablizh end auggest or aid i the establishment and supporl of associions. insfiiutions, funds,
frusts ard conveniences caleulated fn beneflt the emplovess o ex-ompleyess of the Company or ils
predacaasces in buziness ar the depandenis of connections of such perscos bo grant pension and
allowances and maka peymenis fowards insurance and foo supsor, subscribe, coniibute 1o oor
cthersiae aaaiat any chartable, benevolent rellglous, sclentific, naticnal or any other insfifufions,
asaociatons, orgenizations, objecis or purposes or for any exbibition and without prejudice to the
generalily of the foregoing pravizion and In furherasce thereof e Direclors may give such aid, support
ar agsistence fo such individuals and bodies (incorporate or uningorporated ) irdodirsg in partouler:

TH grant of loens without or at intereat and without or with such securily - and repayable in
installmsant; and

iii] grarts or contnbubion towerde maintenance of any supportts any indavidual o body,

To prosagsa for the walfare of any employes or employesa {part cr pragent) of the Sompany, Hhere wives,
widows and famnilies or the dependenis or connections” of such perscns by gramis of money, pension,
llowsmmnces, Bonus or olhar payment or by craating and from time to dime subscrbing to provdont
inglituticns or associations, fund: or brusts and by providing ar subecribirg to or sontibating fodwearns
pracos al inslieclion and recreation, hospitals and dispensaries, meadical and other atbendancs: and
assislancy o e Company shall think fit and otherwise to aasist or aid by the: Company. gillier by
resasnn o laciality of operliors ol ulildy lo ths Company or ils employess.

Subjest B the provisions of e Gompanics Acl 1958, 1o distribute ary of the proparty of the Campany
amongst the mambers i specie an in-kind in case of winding up of the Comparny.

Ta adopt such mears of making knowe The pusiness of The Company as may seem expacient and in
parlicular by adwvertiaing to the preas by circulars, posiers, by, purchase and exhebilion of works of art or
intares:, by publeation of bocks and perledicals ard by granting prices, rewards and donations
{including danations to any fund for charltable ar public porposes ).

To establish branches or agencies, whether by means of lncal boards or ofherwise anywhers in India or
ulsewhere at any place or places throughout the world, for the purposes of enabling the Company 1o
carry oo ils business more  eficienily ard to diecontinue ard reconatitute any such bBranches or
DEPOTICHES,

To purchase, lake on lease or in eichangs or olhersise soguire, sall, rent oul or lease or Qive o lease
and Hoence any lands of any terure or descriplions and buildings or parta of builldings, interast in and
any fghts over ar conracked wilh any such lands, buildings, structures.

Ta pay for any properies, dghts of privileges scouined by this Sompany sither in shares of this
Company ar partly in shares and partly in cash olherwise and o give shares of the Company in
exchange for shares of amy other company

To aell, iszue, mortgage, surrender, abandan and I any ather manner deal with or dispose of the
undertaking or properly of the Company or any part thereal for such consideration or as e Company
may think fit and in parlicular for sharea, debentures and other aecuntles of any oher cormpany having
chjeclts attogether or in part eimilar to thaze of this Company.

To subseribe 1o or othereise sid benevoleni, chaniable or other inastitutions o olpecks ol 8 public
charncter ar which hawe any moral or othar claim or support or aid by the Company by reason of the
logalily of its vperalions or olherwise,
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To creale any deprecialian fund, sinking fund, insurance furd of any other speclal fund wihalher far
deprecialion or for reparing, improving, extending or rmaintaining the busineas or any ather purposss
caindiusve Lo the mbarest of the Company.

Aubjecl leothe provisions of Seclicn 52-4 and Dirsctives of Resarde Bark of Indla, to borraw ar raise
maney, ol mleresl or clherwise in such manner as the Company may think fitand in garicular by the
Esie of deboenlures ar debonlere stock- perpetual or otherwiae including debentures or debenturs-
stock canvertible into sharas of this or any other compary or companies or perpetual ameanities and in
securily of any such mongy so borrowed, raised or received, to marigage. hypodhesate, pledge or
charge the whale ar any park of tha properly, essats or revenue of the Company, presenl or future
ircluding its uncalked capilal by special assignment or otherwiss and to trana’er or convey the same
abscdulely or in Uusl and 1o give the lenders powers of sale and other powers 8z may seem gapodisnt
and o purchase, recesm, exchange, vary, sxlend or payoff and from fme to time re-issue any such
gecdrities, Bul the Gompany shall nol de any banking business ae defined in the Basking Regulation
At 1945,

Fa secure the paymenl of any moneys Bomowed or ra sed or owing or the peformance of abligalions
incurred by the Company by the crealion and issue of redesmabls or irredeemable or paroetuzl
debertures, bonds, debenture-stocks, pavasle o buarer or olherwise or by mortgages, charmges or
other ecurities and to further secure of collaleradly secure any securifies of the Company by a Trusl
Ciead.

To open cumesnt, cverdrafl, 0an, cash ciedil, deposil or serving bank accourt with any bank, COMPANY,
firm ardior persan and ta drawand endorse chegues, pay slips, lekgraphes transfars and to witharaw
maneys from such acoount-and othepwlse to aperate herson.

To apply or join in epplying any Central or State Goverhmenis, Local improvernsnt Trust, Municipalities
or Local Board or other authority or body. natlenal or foreign far and o oblain or in any way eagist in
obtaining any act of pariamert, faws, decrees, contessions, orders, righls or privileges or adventages,
thal may seem conducive 1o the objects of this or any cthar company o for enabling his or any other
company’s constitution fo cppose any procesdings ar applications which may seem calculated | diractly
or irdirectly o prejudice the inferest of this ar any other company, T prove this ar oy olher company to
b lngalised, ragisterad or incorporated if necesaary, in accordance with the laws of any country, state
or pleeze in wiich il may propose 1o carmy on operations o establizh and maintain any agencies of the
Company and e open and keep a foreign register or regiaters of this or any other company in any
fareign counlry @and to allocale any member of these or 8ny other enares in thiz or any other company
o such regisler o regisiors.

Lo sell, improve, manage, excharge, lease, morgegs, enfranchize, diepoae of, tum fo accounl or
ntherwize deal with ail or any parl of Lhe properbies and rights of the Company

To amalgamatz with any cther company having ebjects allogsether or i part similar to those of this
Company.

To purchase. take on lease or in exchange, hire ar alhersise acguire any moveable and immoveatbis
property. eny rghis or prvileges which the Company may Think mecessary or convenient for the
purposs of ils business and paricularly any lands, buiklings, works, colieres, coal mimes, minerals,
rmiring rights and metalliferrous lands and any interest therein, machinery, plant, slock-indrags, malling
stock wherevar warehouses ard offices are situated.

Te apply Tor, lender, purchass or olharsise scquire any contacts, sub-contracls, licencos and
coneessions for or inorelation to the objects or business hersin mentianed ar any af them and o
unckartake, excculs, carry ool dispase of or othenwise tern to account the same.

Tn aubder al or any coniracts Irem fima to time and upon such tarms and conditions 8s may be thoughl
axpedient.

To undertake and exacute any canlracls, for works involving Uhe supoly or use of any machinery and 1o
carry out any ancillary ar athes warks coepnsed Inosuch confracts,

Tourdereke and execute any trusts, the undertaking whereo may seun desirable to the Company.
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Ta appaint englneers, contractors, managers, brakers, canvassars, agenls and otner persora and o
establish and maintaln agencies of branchas in any part, of Iredia or slsewhers for the purpoae of the
Company and o discharge and o discontinue the sorma.

Tooapply for, purchase or othenwise aoguire any inberesl in any receipts, invertions. patents. rade
marks, llcenees, concassians of the ke coolomeg oxslusive or nonexciusive or limiled dght to use the
SAME of ANy secrel of ather iInformiatlions as laoany invention nrelabon o dhe processing., manufacture,
treatment, storage,. application and use of products of the Company or of any apparatus andior
machirery and equipment used In such processing, manufaciure, realment, storsge. apolication and
use of gererally any invention and 1o use, ekercise, develop, granl, licence in espec thereof or
otherdias ium o acocunt the properties, Fighis and informalion so acguired.

To axchange, sell, convey, morgage, assign or el on [Base of [eases o whale or any part of the
property (whether moveable o immeoveable) of the Gompany and e acoepl as consideration far or in
Bzu therecf other lard or cash or goversment secunities or securllles guaranbeed by the Govemmant of
India or State Govermnments ar Municlpal, Part Trost, Raibway or olher aulhanily of shares, cebentures,
stocks, bonde or securifies of ary other pirt-3iock campany o companies or parlly $he ons or parly the
ciher or such other properly to take back or require any Property 50 disposed of by repurchasing or
lzacing the same for such price or pricea ana on zuch tarms and condifiens as he Sompany may think
Fit.

To invest money at intereal on the secuniy of land of any tenure, buildings, farming siock, stocks,
shares, eecurities; memchandiae and ary other property and generally o lend and advance money to
any parsons. firms or companies with or without gecurity and ugon such terms and sublect B osuch
considarations as may be deeamad expadiant.

OTHER DBJECTS:
To purchass land and other consiructed buikdinge to sall.

T manulfacles, sell and cxporl bordwere materials such as raw fitlirge and other house hilidng
st lals,

Focarey an tha Business ol ranning rmalor, [gerics. melor lines and routes 85 the Company think fit and
fey fransport passendgess and goads and gerasdly o do the businoss of commaon carriars.

Ta carry on the business of meschants, garage propriclors or live slock skable keepers, job masteres,
farmers, daiymen, Importers and brokars of foed, live ang deal slock, and foroign produca of all
descriplions, perfumers, chemickls, laundnes, reading, wriling and newspaper rooms. librargs, grouna
end placss of amuaaments, recreation sports, entedalinmant and Instruction of all kings, lobacee, and
cigar marchans. travel sgenis, bank mukadame for railways, shipping and alreays and raad Irinsport
conbractors, companies or bodies and carriars by land, water and air, barging, propery and Treight
conlraclorns, forwarding agents, clearing agents, atevedorea, ship chardless, caterers and Insurees of
ship, crafls. goods ard other properly, theatrical end opera box office owners, ship propisors, cinema
axhibitiors, producers and distribulors. end merchanis and to carry on the business of swimming poals,
piying of bunches and boats.

Foocairy on Business as manulaclurers of and dealers in breag, flour, rava, masds, biscuits and
Farinacecu s compsaureds and mi@lsdasls of every dessiption.

Ta camy on he ausiness of manufaclurens of and dealers i sugar, gur, khardasari, sugar candy,
rhocolatas, tofleas and ather allied products,

Subject to the provigions of Law, to camy on the busingess as brewers, distillers and manufachersrs of
and merchanie and dealers in vinegar, acetic aclkl, glucese, wines, spifls, beers, porlers, malt, hops;
grain, meal. yagal, asrated wetar, carbonic acid gas, musiard,

To carry on the business of steticners, printers, lithographera. stereciypers, electrolypers, pholographic
printers. phoiolithorsphears, engawvers, dyasinkers, anwelepe manufacturers, back binders, account
bBock manufacturses, machine rules, numencal pritters, paper makera, pager bag and accoel book
makers, box makers, cardboard manufacturers, iype founders. photographers, manufacturers af an
diaizrs in playing, visiting, rmilway, fastiva. complimentary and fancy cards and valentines, dealers in
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parchment, deslers o sBbmps, agenls for payment of stamp and other duties, adveriising agenls
designers, araughlsmen, ink manulfaclorens, pon and ball pen and pancil marufacturers, book saellees.
publishers, paper manulacierers and deabaes ntha matenal veed in the manufacture of paper,

Tocarey an lhe business ol lobacconists noall ifs branches and 1o zell, make up and manufaciurg
b, cigants, cigarceiles, snulls usually sold by tobacconists.

Tex carry an the Dusiness o manulacture’s of and dealers in boots, shoes, clogs and all kings of
fontwear and lealher and plaslic goeads, lasts, bools. troes, laces, beckles, kegginga and aceessorios
and fitting s,

Lo carry een Dusiness @5 goldsmiths, jewellers, gem merchanls, importars and expocters of bullice and
buy, sell and deal (wholesale and ratall) In Bullion, precious slones, jewellsry, gold or silver plates,
cups, slelds, eleciraplates,

Facarry on the husiness a5 manufacturens of and deaders in all lypes of valvas. pumps and engineering
products of all fypes, machinery and machinery parls, spane parts, irsirumaniation and svatems and
machinery generally fo impart and exnot such tems anddor i deal and Ireds in them.

To carry an tha business of manufacturars or deaters 10 calculating machines, computers. cleanars,
sawing and prinfing machines, air-condifioning equipmenis, air-condilioners, relrigerators, coolers, ine-
cream mandfacturing machinery, tvpewrters and B maintair air-condilionsd godowns for sforage of
fonda.

To camy on the business of a steam and general laundry and ta wash, clean. puify, scour, bleach.
wring, dry, iror, colour. dye, diainfect renovate and prepare for use ail articks of woanrg apparel,
household, domestc end ather cotton, silk ard waollen fabrics, repair, let on hire, ailer; improve, ireat
and deal in all epparatus, machines, materials and aricles thereaf,

To manufacture and deal in refrigerators, coclants, ice manufaciurers and heswy water, mineral walsr.

To warmy an the business of cold storage of fruds, vegetabiess, seeda. fizh, meat, agrculiural producs,
milk and dairy products and other parshable ilems.

To casry an and undarlake the business of leasing and hire purchasa finance company and ta firanco,
ledze operations such as hiveng, letling oo hine cguipmaents, plant anc machinery and to essist finance of
hlre: purchase oF defeimed payments or o subsidise, inance or aesist in subsidising or financing ha
gales and malntenance oF goods o commedilics upon lerms and conditions and to undertake leasing
finance for immovable and moveable properlies and b deal with them including sale and resale thereo!,

Ta carmy on all or any of the buaineas of builders and contraciors, anchilecls, decoratoes, merchants anc
dealers in stonee, sand, lime. bricks, cement, timber, harcwara and other building matarials and acting

BE house agents.

To camy on the business of production. disinbution-or exhibition of films andg medion piclures neluding
tha running of theatraa. cinamas, studios and cinermaiographic shaws and exhibilions,

T eslabdish and work cemenl manufaciurers, lime burners and ceramice, ircluding sanfary illings and
chirzewire.

To carry an e business of manufciurers of or dealers in fractors, automobilea, earthmoving
couiprmenls, inlarmal cambeslion engines, boders, lecomolive and compressars.

To manufacture andior deal In autamaobile parts, spors oorls ord components of machineries and 1o a8
as agents far manutachure of vareus paris and componenls,

Tao cultivate, grow, produce or deal in any agricuffural and B canly on all or any of the business of
farmars, dairgmen, milk contraciors, daey famers, millers, sureeyors and sendars of melk and milk
products, condensad mikk and powdered milk. cream, cheese, buter, poultry, fruils, vegeiables, cash
crops and provisiona of el kinda grawers of and dealers In com, hay and sliaw, secdsmen Bnc
nurseryman and to buy, sall, manufaciure and rade in any goods usually fraded in e above businese
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ar businezzes incluzive of staple foods and medical proparations from milk, vegetables and animal
products or eny subatitute for any of them assacialed wily b arming interass,

To cuitivate tea. eoffes, cinchona, rubber and o carry or [he business of planters, m el s branches, o
carry o and do the business of cultivating, winrers and buyers of avery kind of vegetables, minerals, tu
prepare, manufacture and remde marketable any swch products and 1o sell, dispoge of and deal Ik any
such produce. either in the prepared, manifactured o raw slale and sither by wholesale or ratail.

To establish and maintain shipping Ines and plying vessels belween any ports and 1o carry on business
gz freight contrectora. carriers, barge owners, forwacding and clearing agents,

To carry on menufacture and sale of paten: medicines and prepamlions and generally fo carry o the
business of manufacturars buyers and sellers of and dealers Inoall kinds of medicines and madical
praparations and dnege whataoever and ablaln patents far thom

T carry on the business of manufaciurers or dealers In soaps pulp and paper of all kinds and articles
made from paper or pulp and matenzls wsed in the manufactee or replment of paper including carg-
board, mil boards and coiling paper and packaging cartons and newsprinds and pholographic raw filima

To carry on the business of manufacturers or deslers in zcaps, cosmeticss, perfomes and foilet
ren itsiles.

To manufacture and deal in chemical produsis such as ooal and coallar products and  their
inbarmediate:, dyes, drugs, madicines and phamacedticale, petreleam and s products and
donvatives, paints, pigments and varnishes, explosives and ammunitions, vegelable alls their products
and dervalives, afl Lypes of heawvy chemicals such as sulphuric and other aclds, causbe sada, ash, all
iybes of lexdiles, charmicals and sizing and finishing meterials, cament anc allied pradusis, phiiographic
chesmicals, clay 2nd Eoards including straw boards and glycenin and allied products, all indusirial and
pharmaceulical, arganic and inorganic chemicals, fertilisera, pesficides, manures, fungicides and alliad
praducts, fats, wares and their products, hides, skins and leather.

bocarny on the ausiness of distnbolors (or peirelum companies, o turn serdice station for the ropains
and serviclhg of autamebiles and Lo manofaclure or deal i fusl oils.

Tao carry an the buziness of mareifactures and dealers inall ypes of rubbers, leather, o2lluioig,
bekalile. plastic and all other chemicals, rubker ang plastic goods, parlicularly indusinial tools, rollers,
aheets, boltings and consumer gacds such as Iwes, wbes ond olbwr allied produces, chapals, shoes,
toye, mad.cal and surgical gooda and all other kinds of producls,

T carry on the business of ron founders, makers, of sclentiflc, indusirial and swergical instruments,
mechanical engineers and manufaciurers of agricultural implements and other mschinery, steel
castings and forging ard mallsabis iron and sieel castings, tool makers, brass founders, malal workers,
biler mokors, mill wrights. machinists, ron ard steel converters, smiths, metallurgisls, clecirical
prigingers, waler supply engineers, gas makers and merchanis ang o buy, sell, manufaciung, rapair,
corver, @ler, el on hig and deal in machinary, implaments, rodling siock and hardwane of all kines.

To camy o any bBusiness relaling o e mining of minarals, the production, manufacture and
preparations of any other mineral which may be usefully or convenianily combined with the englneecring
ar manufasturing business of the Company or any conbrocts undertaken by the Compary and efther Tur
the purpeaes anly of such confracts or as irdependenl businaess.

To carry on the drades o business of manufaclures of feromanganese. colliery proprietons, coke
manufacturera, miness, emelera. englneers and o plate makers noall e respecive branches.

T carry on the business of elecirical engineers, electricans, confraciors, manulEcharers, consinicioes,
suppliers: of ard dealers in eleciric and other appliances, sleciic molors, fars, lomps, furnaces,
household, appliances, baltieries, cable. wire lines, drycells, accumulators, lareps ard L manufactsre
andd dieal in all apparaius and thinga reguised or capeble of being used in conneclion with the
generalicn, dislebulion, supply, accumulaticn and employment of electrizity, Including ir the lems
vicctricity all powers thal may be directly or indirecty there from or may be incidentally boreafter
discovered in dealing with elociricty.
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To camy on the business of manufaciuring, assembling. buying, selling, re-selling, exchanging, alterng,
Irnposding, expoding, hirng, lelling o ke, disl-boling or dealing in ships, boats, barges, unches,
submarines ang other underwater vassals, avroplanes. sero-angines, air ships, sea ships, fiving boals,
hielre planes and alrcralts and aedial Lo every. descriplion and %ind for transport corveyaneas: or
conveyance of passengers, merchandse or goods of every descrplion, whether progelled or movesd or
assisted by means of pelrol, spinl, cleclricily, steamn, oil, vapour, gas, petroleumn, mechanical, animal or
any other mathie powers and component parls, acoessones. squipments, erd appacatus for all wsa in
coineshan therewith,

Te camy on the frade or busiress of manulacluring, assembling, buikding. selling, resalling, excha gLy,
allering, impoding, exporting, hirng, [etling, <n hire o dislibuling or dealing in raibway carrdages,
wagons, carts, vehizes, mling stock and convovance of all kinds whether for plant and all machiners,
materials and things applicable or any of the things herenbelore specified o coal propristora, raitway
and other companles and respectively whelher bolonging b this Company or motoand - salling,
exchenging and ctherwize dealing In the same respectively.

To carry on the business of machinists, makers of machinery, manufaciurers of presasd baargs,
mecanical angineers, iron and iron masters, steel makers, Hasl fumace proprislors. repairers, boiler
makers, emitha, sandblest  proprieiora, consulting enginoeess,  cleclrical  engineers,  asbeatns
manufacterars, jepanners, anneslers, enamellers, electrls ard chomium platers, polishers, painters
garage proprietors. black smiths, kck smiths, imn mongers, ailoy makers. molai plalsrs, wire weavers,
end to buy, sall, menufacture. repair, alter, ‘et o hire ard deal in planl, machinery, toots, implements,
utensils, rolling stock and hardware of all kinos.

To carry on business of suppliers and dealers-in all types of machinery ard Infended For use in foundry
and troatmenl of matals.

T caury on lhe business of manufacturars of, dealers inwood products, plywnodl, matches and wooden
or makal furnilura.

Tex carry an e busirsss of manofcturers or dealers in ams and ammunibons.

T gsarey oy thie bosirszss ol manofacturers of dsalers in gless products. including shest and plals
flas, optical alass, giass woal and laboratooy wars,

Ta camy on the business of manufacturerns of, dealers o industrial machinery or all typas, including
bearings. apeed reduction units, oumas, mashine ools and agriculbural machinery and earth M aviig
machinery including mad rollers. bl dozers, dumpers, scrapers, loaders, showals end drag lines and
light engineering goads such as cysles and sewing machines and their componenis.

To carry on the business of manufaciurera of, dealers in ferraus or non-lerrous medals, includging ron
and etaal, aluminiem, brags. tin. nickeal, special shests and their procuecis.

T carry on business 85 menufacturers, dealers. stockists, impoders and exparters of engineesring,
drawing sets, building hardwere, steel, roles. measuring tapes, cutling, ols, band lools, precision
mieasuring iocds. machine tools, garage locle, hardware toals, instoments, apparatus and  odhsr
machinary, panl, equiprmant arliclas, appliances, their componants, pars, accessorles and allisd
Hings

Foocarry on the business as manulaclesers, doabers, stockists, exporters ard importers of taok, nuls,
naila, rvets, hinges, hoaks and all alher hardwang ilems of all types and descriptionz.

Ta carry on buziness of manufaciurers, dealers, slockisls of oll metals, machinery, parls, moulda, press
tools, jige, fidures, injections and compression mouldings, stel products. automebile parts and spare
parie and spare of all kinds of machinesny.

To carry on the business of iron fourders, mechanical engineers, manre engineors. brass founders,
iron ard stesel conwartera. metallurgizsta. smiths and wookd workars, iron masters, stesl makers, blast
furnace proprielors, rapairers, Eoiler makars, smitha, sandbiast propistars, askastos manufaciurers,
gnamelles, elecinc ang chromivm platera, oairtera. tin amihs; leck smihs, wire weavors, consulting
aryginesrs and elecincal enginears.
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Te carry on the business as manufaclurers, sbockisis, importers, sxporiers, repalrars and doalsrs in
dynamos, moders, armalures, magneis, batlsries, conductora. insulators, tranaformers, convarsns,
swilch: boards, coolers. engines, guns, process insufsting meterals ard generally eleciical plant,
applisrszes and supplies of evary deseriplion.

Ta carmy on business of manufacturers, dealers, etockiats, mparers and sxporiers of buckeds. bath-
ks, Llanks, brunks. metal farnilure, safes. chimneys. pipes.

Terzary an the business of rmanufacturars, deakers, slockists, importera and expaorters of wearatbls and
urwearable fakrics, high densily pobyetsylare and polpropslens, woven sacks, tarpauling of verious
guialifiess ard ppes.

i sy an e husiness af dairy Farming, dairy preducts ard allied preducte.

To cany on business as dealers, stockists, imporlers and exportars of general goods, supplivrs.
cammigsian asonls, and clearing and Fareesding agents, o carry on el or any af the businesses of
weftolessale and redail in 2l knds of merchandise such a: textila yam, stedl, spicea, dry-fraits, chemicals,
dyas and chemicals, gralns.

To carry on the business of timber and kmber mercharls, bmber vard ard saw-mill proprietors, anmd
bayy, sell, prepare for the markel, Import, expost and deal e Gmbar and wood of all kinds and 0
manufacture and deal in arlicles of all kinds in e manufacturs of which fimbeér or wood @ used, Lo
cary of the busness of lagging and lumbering, surchasing. acquiring and leasing fimber berths, and &0
far as may b= deemed expadient tha business of genarad meichanls

To.camy on business a8 manufacturers of and dealers in plywood, harewood blocks for Tooring and
other purposea, boxes, windows, doors, waooa pulp, wood Woal, masts, spares, durricks, slespers, toals,
handles, panalling wood works, furnilure ang aricles of all descrplions whally or parlly made from
wiood, bricks, cement or aione.

To carmy on business a5 manufacturera of or dealers i, or as sinckists imporlers and exportera of
packaging materials. carlons, containers, boxes. and cazes made of paper, boaids wood, glese,
plastic, pulp, celllocse films, polythens rubbar, metsls, metal foilz, gelaiine, fin, Nexible, ireaied,
laminated wr cther malarials.

To @ity o busncess as manufaciurees of or dealers in or as stockiata, mporters and ssaoriers of
bodlle, jars, bros, boxes, cormugated cortainers, aluminium fols of all types, wooden drums, packing
cases, reds, wires, rmopes, stips, conductars, eguipment raquirsd for generation. distibotion and
Iransimission of elecic erengy, cabbes, molors. fane, lamps, fumaees, badaeries, accumulatars,

Ta acquire by concessions, grant, purchase, barer, lease, uence or olherwize sall eithar sbaolutely o
conditionally and either zalely or faintly with cthers, any housas, londs, farms, walarrights, way leaves
and privileges, rights and heredtaments and ather moveables o immeveable properdy or any description
in India or elsawhers,

T aalabliah end camy on at any place in Irdia or elbewhers he business of purchases, growers,
cullivators. manufacturars and refiners of and dealers.in all products of agriculture of animal busbandry
amd all vegelable products whatsoever, fruit growers and preservess Inoall the braschoes of suoch
business and 1o purchase, sell, dispose of, deal in and Bct a3 merchanis and agenls for or in
conrelion wilh all or any such products or produce of such busineas or any of thiem,

To lreal, cure, process, manulaclare and prapare for the market agriculiural procucts af 200 kinds and o
dexal i dairy, gigoery, Taem and gandan preducs of all kinds.

I'nearmy on and work the businezs of collivalors ard buyers of every kind of fruits and ciher vegetahles,
produce of the soll, 1o prepare, manglacture and render markefable any such produce in their preoared,
or raw siate,

To camy on business 85 breeders of and dealers in Ive-stack (including in thal lerm horsas, asses,
donkeye, mules, pigs, caitle. sheep, goats and otrer animals), sallle rmearers, shesp farmera, poultoy
farmers, graziers, livestock agents, eggs, meal amd produce, salesmen, imporlers and axporters of
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lvestook &nd tn carry o0 the Iesdes of business of limongering, tenning end dealers in animal
praduists,

To cary an the business as manutacturers of o dealers or as stockists. importers and expariers of
operaling tables, coerating Fghls, head mirors, powders, bods, whesl chairs, trolleys, cupboards,
incubsation tubes, anesthelic equisments ncluding oxyvaen cylinders.

Ta carry on the business as manufaciurers of or deaiers inoor as siockists, mporers and exportars of
audio meters, hearng alds, surgoal Instruments including ariery forceps, refractors, hooke, palvthens
ubinga, auction tubes, sucton canuals, operaling  surgical microscopes, elacironic ategographin
equipment, inciuding phote electls cell apparatus, bronchoscopos. Rescphasscopes, lanvngosonoe
apparatus for micralaryneat surgery, cauttersation apparalus arddfor ficial narcs stipulation.

To carry on the busineas of running hasplials, clinics, disoensanics, maternity homes, chitd welfare and
farmily plasning centres, diagnasts centres and alsa 1 carry an w business of nonning cresches.

To act Be exectors, admirsiratars, attarneys, nominess and agenls and o exercise all the pawer ol
custodian and rust corporations.

To take on lease, exchange or otherwize deal inlandz, buildings, bereditaments of any fenure ar
freshaold for residential or busmese purposes.

To acquire, hald or daal in siocks. shares, debeniures, securithes,

To produca or develop and supply petanis, inventions, models, designs, scleptiflc or indusileal formulae
or rocEssns.

To procurs, develop and supply technical know how for the manufacture or processiog of goods,
materials, or in installation or eraction of machinery or plant for aucy manufacture or processing, or in
Wz working ol mines, oil wells or olher scurces of mineral depasite, or in azarch far diseovary ar testing
al mingral deposils, orin carrying cut any operation, relating to egriculiure, animal husbandry, dairy or
pouey tarmalng, foresing ar fishing or renderng senvicas in conrecton with the prowision of such
e ke,

T cary on the profession ol consdllanls on management, taxetion, finencial. empkymenl
engineering, industrial and technlcal matters o inously and business of and to act 88 employmeant
agents. to carry on the business of prirdng and publishing books, magazines, journals and newsoapears
and 1o act as agenta In connaction herewdb,

To undertake or arrange for the witing and pubsication of bocks, magodines, joumals or pamphlets o
subjects relating to trade. commerca, induatry, agriculture, banking. insurance, invosiments, Exaticn,
finarca, aconomic, [aw and other subjecis

To acguing or eat up and run scrools. colleges. franing and professional insttutlons and music and
dance cantres.

Ta urkloriake of promole research in ecoromic, fiscal, commercial. financal, technical and scienlific
Far bl

Lo manufacture or deal in bricks, lkes, sanilary ware, bathroom fitings and fedures, flushing cistoms,
cortmades, Wash bassing, sipes and lubes of plaslic, clay or any sarthenware, poitery. articles, ching
aned terra cotta and ceramiz wares of all kinds and Lo carry on busicese as gquarmy masters and stona
rmarchanis.

Te gin. kapaa, and 1o apin, weave, manufacture, dye, prird comb, bleach, press wool, coiton, linen, silk,
waate draping, fly, jute, hemp, flax and cther fibraus synthelic malerials onsd hings capable of being
used for dyeing, printing, bleaching, and calendering purposes and 1o sell, by or clherwisa deal inall
such goods. clothes, and other fibres and fabrics whether made or ireated by w Company or not.

To sell. buy or contract for the purchase or aale of raw matedals and manulaclered or partly
mianJfachsred goods and dyes, chamicals. Liquids, pastes, powders and things necessay or useful for
dyaing, prinfing. combirg. bleaching, pressing, spinning, weaving and manufaciuring purposcs

1
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128. To carry on the business of manufactures, producers, processcrs, axportars and

importers of and desglers in all silk goods, generally bed-sheets, pillow cases, towals,
napkins, carpets, matting, tapestry, neadle works, tinsel and tinsel fabrics and threads,
rubber goods with silk base, laggings, galtars, laces, zip fastaners, buttons, hooks and
bars, collars and other gaments, stays. shoulderpads, lingings, interlinings, eyales,
trimmings, wellins, elastics, protectors and all articles of wearing attire or personal or
househeld use or arnamsnts,

I, The liakility of the members is limited.

W,

* The Authorised Share Capital of the Company is F200,00.00,000/- (Rupses Two
Hundrad Crores only) divided into 100,00,00,000 (One Hundred Crores) Equity Shares
of ¥2/- (Rupee Two only) each, with rights, privileges and conditions attached tharato
as are provided by the regulations of the Company for the time being, with power to
increase or reduce the capital of the Company or to divide the shares of the capital for
the time being into several classes and to attach thareto respactivaly such preferential,
daferrad, qualified or spacial rights, privileges or conditions as may be determined by
or in accordance with the regulations of the Company and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may for the time being be
provided by the regulations af tha Company.

*Motas:

a.

Amended vide ordinary resolution passed at the Extracrdinary General Maeting of the
Members of the Company hald on Movember 30, 2008 (Increased from Rs. 300,000,000 to

Rs. 350,000,000).

. Pursuant to the Scheme of Arrangement between MHTC Logistics Private Limited (MHTC)

with the Company sanctionad by Hon'ble High Court of Judicature at Bombay vide Order
dated 6th December, 2013 {(Increased fram Rs, 350,000,000 to Rs. 365,000,000).
Substituted vide ordinary resolution passed by the Company vide Fostal Ballot voting on
Decembar 23, 2015 (Increased from Rs. 355,000,000 to Ks, 550,000, 000),

. Pursuant to the Scheme of Amalgamation (Merger by Absorptiony between Allcargo

Shipping Co. Private Limited with the Company sanctioned by Hon'ble National Company
Law Tribunal, Mumbai Bench vide Order dated 27th September, 2019 (Increased from FEz
550,000,000 to Rs 805,000,000}

Pursuant to the Scheme of Amalgamation (Merger by Absorption) between Hindustan
Cargo Limited with the Campany sanctioned by Hor'ble Mational Company Law Tribunal,
Mumbai Bench vide Crder dated July 16, 2021 (Increased from ¥ 60,50,00.000 to
64,40,00,000),

Amended vide ordinary resolution passed by Fostal Ballet through E-voting Process on
December 21. 2023 (Incregsed from Rs. 64,40,00,000 fo Rs. 2,00,00,00,000).
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‘Wa. the saveral parscns, whose nemes, sddressas and cocupalions are subscrbed heraundar are desirays of
being formad inio 8 Company in pursuanca of thase Artcles of Assodiation and we reapsctvely adrees 1o fake
the numbera of shares in the capital of the Company set opposie our respective names:

Mamaes, Addresses, Description and
cocupaabon o cach Subscriber

SHRI SHASHI KIRAN SHETTY
Svo Janardhan Shelty

203, Grean Star,

Rizvi Compleas,

Shirley Rajan Road,

Bandra (W}

Bombay 400 060

EMT.ARATHI 5. SHETTY
Wiln Bhash Kiran Shethy
A03, Green Star,

Rizvi Complex,

Shirkey Rejan Foad,
Bandra (WY,

Bombai 400 060

Mumbar of Fguiy
Shares  laken Dy
gaach subsCribier

16 ({Ten; Equity
Shares

16 ([ Ten) Equity
Ehares

2 Twarenty
Equiry Shares

Sigriature
&l
Subsgribor

Sdi-

Willess o both

Bombay, Dated this 207" day of Juby 1993

aignelure of wilness
With Descripdion and
Oocupakan

Sl
CHIMAMLAL DANGI
Lo Champalal Dangl

E.C.Cangi & Associales

Parkar Building, 2™ Floar, 12, Cavwvasii Patel Street Fort, Mumbai 400 009
Chartered Accountant

Cartified True Copy
For Alicarge Logistics Limited

T .-\\_5-\.;—
EAMI

Devanand Mojidra
Company Sacretany
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(COMPANY LIMITED Bv snares) Certified True Copy
Far mliﬂgn Logistics Limited
s o
T A -
OF I'.,E:-""f -___'_,_:-'-"':
lALLCARGO LOGISTICS LMTED  Devanand Mojidra
Company Secratary

ARTICLES OF ASSQCILATICN

Table A not i apply

1. The regulalions conlaigd in Table A, Scheculs |, of e Companies S, 1955 shall red apply 1o the Sompany except so
far 8z e sarme are eproducid.or confaines in or expressly mads epplcable by Ihese Ardicos or e Aol The regulalions
far the maragaimend of e Sompany and for the cheereanca of the Members thareol and L wpresertetives ahall,
Bubjact o any axersize ol lhe Campang's mownr o madife, aler, dalets; or add 1o = raguiations, s proscrised by he s,
be auch as are conlamead in hese Selicles.

Definitions

2. The Fallowing werds and expressiors ehall hava the follasing reaning assigned bareender, uniass regugnanl i dhe
suijecl matler arconlext thomaf;

“Act" or “the sald Act" means lhe Comparies Act, 1956, and mchadas, whare the contexl o admils, any atatidory
rrodif cation tanact.

"Adjusimont Event” moans any share splil, bonue lesue, stock dividend, rghis msus, ocapializabon or recombination
affecting Equily Securities and any other ransaction having the eTecl of any of the foregoing.

“AMllate” of & Pergon (the “Zubjecl Persen'] means (] 1 e case of ey Susject Person alier Ihan a natural Parsoa, any
cahar Pergar that, aillies direclly or indicechy breough one or mors intermadiate Persans, conlrals, is sorsrclled By or is uncer
common cordrol with the Subjecl Person, and {i) in the csse of any Subject Pessan Bal is & mslural Person, any other
Parsan that, sithar ciraczhy or Indirecily, & contralled by The Subiect Parsen and, (0 In cass of each of e Irepstors, any
Farzon mansging, or ackng a8 investment adviser Lu, The seesimont funds that directly or indirecty conlrols such Invastor,
ar a general parnar of any limited carmarehlp that conbrols such freesior,

For purposes of this dofinivan, “conimol® means: (1} e power fo direcs and coelied Bie managoment or policias of 8 Persoa,
whether through. be owrership ol oeer Sty garcent (532} of 1he volng powser of such Persan, or shmugh tha power In
appoint awer Rt of the mainbers of ke board of direckars, o sirmidar goveming body of sach Farsan, threungh conbraciuzal
arfangamants or othamse: and fi] will respect o he ineeslimant funds, managing o aclirg a3 invesbvent advisar o such
fund {with the undersiending that & general parlner will be deemies kooontal 3 limited pannersabig)

“Agresment” meass Tbe Inestnent Agreement datad Fabriary 20, 2008 enlered inlo betennn Bia Prometers, the
Campany ared e Inweshers, as amandad from tima b2 ime;

“Annual General Meeting” means geasral meeding of lhe Mombers duly called and conetiuled o0 any adjsemnd halgg
thsraaf 0 sccordance wih the pravsions of s Al

“Arlicles" rrenns lhes: Arlicles of Association, &5 oaginally frarmead o ag amemsed Fen lime o dima in acoorsance wilth The
provigion ul lhe Aclaed these Arliclas of Associabor.

"The Board®™ meant the board of direzlars ol the Compasny, for e fima being and frony e 10 e and “Dirsclnr maans in
redstion 1o the Company. a direcler of te Gompseny, fiom time (e bme appoted 0 sccordance wilh lhe Aorgemant ard
thasa Arficles.

“Business” means muki-nodal imnspart oparatons owning s1d oparabng ruli-nedal tanspon operacoes osnilreg sl
speraling cun bainer freighl sialionf mfand coriainer Jepots, project cargo handling, aulu legislics, thind pany lopetos, Tourlh
carty kaglatice, rall wagan vaning, warchnusing, sart and ety devalcprnen: and oseralions, mail-read fransponstion, nol
rasirictad and limitad 10 cwning and cperasling of dsidbulion corlers Iogistics perke cold slorages, wanes ans aruiprent
"iring, rail heads &1d ral terminals operalions, and sey obher mode of supcly crain logshes manageiment,

“Business Day™ nieans a day sther than a Ssiordey, Seday or any day an which banks in Mew Yok Cice, 1he Skals of
il iarasideg inc Indie or Mauriting zre parmitdes b ba closes.

“Listing Agresment” means the Listing Agreemes! belacen tha Gompany a0d the siock exchangas.

"Capital" mewans the: Share Capiad for the e being rafsed or aulhorized o be misen, for he purpsses of the Cainpany

SBetriviad Yok apecal redluion peesed gl the Exira - Soirasy Goneral BMesling heli ar oy 15, 2011

Armcndad e Speclel resclubion pessed al e 17" Arvieal Seneced Masling heid onoday 20, 2010

‘Inserzd vide saocial resolution passec &1 the 17 Arnuel Gene sl Mesling feld on fay 20, 2010
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“Chief Exocutive Officer” or “CED" means the Chisf Exscuive Cfficar of ihe Company appointsd pursuant b2 these
Bt s,

"Code" means the Unitse Staes Inlemal Revenue Code of 1953,

"The Company" of “this Company” means ol Cagd Lapgisbos Lenilied a cpmpany incarporates ir e State of
Maharazhire having |ls Registered OFize al Mo b,

"Committar" means & commithae duly constiutad by the Boars.
"Competitor” shisll mer;

fa} ey of OTES Logislics Graup: (L5A), Shipno Ine (USA), SACA [Germany], Glooalink (Sngapoia), WES [Singapoen] ang
Faailic Inlermalional {Hong Kong) fwhich st meay ba apdated by the Company every Finandal Year); ancdior

‘bl & person engagied in the Businese in India andior ks Indian Alliliales Rolevant Person®); o i) 2 Person thal togeter
wilth i3 Indian Affikates directly or indireclly owrs 513% o mare of the equily inlerest of suck Relevant Parson; provided
thet (s} in respect of i), i the revenues of the Relevard Peraon fom e Gusiness do nol eeesd 75% of the sggregate
revanuns of the Relevard ®arson avsr the Isat four calencar quarters immedalely preceding he refovan date of
cabsbition: ard (i) inespoct of (i) 711 7 sucy peeson 5 @ muteal fund, forsgn meitabanal Investion, wantuse sapial
funcl. Torsign wendore capilal meesior duly regisiarad with the Secerities Exchange Bosrd of India; or (2] is a Gnescial
inwastar vihio = nol disclesed as o proenaler” inshe anneal accourds of a Comesatitor, such Halawant Perzod in the case
Git (1, ar Peraan i the sase ol (i), stall rot be consaoned ko bo Gompary Comeatiior.

"Completlon® means the complemon of the subBcripzion for ang lesuance of the Subsoiplan Shormes ang FOSDe 0
aecordznca with the terms of tha Agraamant.

“Compdeion Date” nieans e dale and brmee ol which Comaloban takss placa,
“Dividand” Includas bonue.

“Debanture" includss debarure-stock, bonds and Bay otfer sscuftes of e Company whether conssiloing 5 chage on
tha assals of the Corrpeny or not

T"Deed of Adherence” shall have the mps ng ascriced i din kg Agreament

"Encumbranse” TEans (1) any morgags, charge pebalher liied o Tealing), pedge, lien, hypothaacinn . assigument, desd
of truet, securiy Inbarest or Stfer ercunbrances of ary kind secoring. or confrming any prarite of peymant in mspect of. any
cefigavon o any Parson. Inciuding without Imitation any ight granled by a Gansaclion whick, @ logal s, 5 Aot B
grantirg of security but which has an eccnomic or irancia elfesl similar 1o e graniing of seoong ender z2ppliceble aw i
ey voling agreemet, ineresl, cption, Aght of first offer, refusal or franster resticllon In favour ol any Persan and (i any
arlwerse claim as ba tilln, possession or uss.

“Equity Securltles” means, witt reapact o any Person, such Perdor's equily capilal, membershin ireress, partrarship
Inberasls, repistanad caplal, jont wenture o ather ownerssipg inferesls [nohading o the case of the Gompary, Equity Shares)
or any oofioas, wamants, convertza graferance etaras, Gans o alfier securilies el o directly or indirsctly convartibla
intz, or peerzisable or gachangenbls for, such squity caodtal, mambeship Inbarests, padnership inleresls, regisiores aegitel,
jnint wenlurs: or olher owncrshg intamasts febethar or nod auch denvative secudiies aqa lasded by such Persan and whether
ur ricl Ihen currendly-cremerlinle, renrcisahln or exchangeable) ard noudas the FEC0Ds ang e Waranls,

“ESOP Plan' means Emploves Hwock Option Plan anrcuncad by e Compary in Juary 2008 westing the ok o
subszrize 1o up bz B 25000 Equidy Sharas.

"Extraordinary General Mecting™ maans an Sxtracrdinary Ganarsd Maesing of ihe Marmbars duly callsd and cunstilobed o
any adjpurne: hoking themod in aceorzances witn the provisens of 1ha Act

"Fimanclal ¥ear" has tha ssma maaning as n the St and ircletes g peod ol taeczhee months commancan on 1':I January
ot a calendear year and ends on 31t December of The sare yoear.

“Inwvastor” means oech of Bladksstone GPY Capital Padnscs (Maunbusy WK Lid, Bleskatons SPY Cagilel Parinars
IMawritus) oL Lz, Blacksione GPY Copdal Farnars (Mauritiug] W Led, Blackstone S Casital Parlners baarnites) Y-
B LI, savel any Parsen loowaom Biacestong GPY Gapital Padners (Maurtiug] V-K Lid. . Blackstors GPY Capilsl Parlners
Viauribus) VoL Ll Blackslone GPY Ciapelal Parinees (Mauriliog] W Lid | Blecksions GPY Capital Padners hdaaribas) W-
oLt or thelr Aflllstes Trangler any Equily Securilies ol e Compary, provided  such Person aeacutss & Dead ol
Adherenca and “Ireeatora” maane all ot Them.

! Inserted «ine special resoLtan passad o the 1 P aruia! Ganeea Kartira aald nn Bay 2020170
- amarcad v da spec el msakien pasaed e 7 Arpal Geieral Meeng el on May 20, 2010
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“Irvaster Becurities™ means all the Equity Secunfies hald by sha Invesiors and or ihalr aHilEes o he Seenpany from bme
b b

“Member” o ‘“Shareholder” means a duly regislered baolden ol e equily shares o prefarsncs sherss of the Campany
"Monkh® mears & calerdar mahta

"Megaliatad Deal" shal mear ary negotiatad sale on 3 slock axchanga pehathe nany speislly designesed bulk deal
wireow or olbarwise) ar off the stock exchange wisa the Investars are aegeee of Ihe idenlite of the purchasar.

“Office” mieims L registered office o Lhee Somipany or dhs firmg aaing.
“Paid up™ Inralatian 1o shares includes credibed a5 paid o

“Paraon”™ mesna any  Individual, zartnarsnlp, asscaialion, joisl  sbkoeck s compeny, oint wentura . composatiae,  Lust,
unirserporaled crpanizabion ar goveniment agency o suba vision hemead

"“Plan Assat Regulatiens" msans the Unitsd Statas Cepariment of Labor Regulalion pubbshed ar 28 G F A Seotion
2E10.3-%H

“Prohibited Transferse” mears sy Person who dues ool provide 2 mpreseriation and warrenly b tha bresslors thal tha
purcase of any Egquily Securilies of the Cormpany (in ore ransaction, or a senes of cornacied ranzactang) By it woidd
Erigiget e “ogen affe” requirements ander lhe Secanilies and Exchanne Board of Irdia (Substanbal scoquisiion ©F Shares
and |EHBEI"-"EITE:I H&;'.JEUEII'IE 7487,

"Promotars” moans Shashi Kiron Shetty residing i 752, Samsheba Apta., 7 Floor, Margis Dull Rand, Pali HE Bardra
(Wfst). Mumbai — 333 050; Arathl Shety residing ab 752, Samshilza Apts., 7" Fizar, Margis Dull Ross, Pali Hil, Bendra
(Westy Murraai — 400 050 and Shashi Kirgn Shedy (As Trustes for Shotke Shatty Truet) residing al 722, Samshiba Agta,
T Flanr. Margis Dult Reged, Pali Fill. Bandra (Wes, Mumbai — 4060 050

"Pro Rata Share’ means, with sespect to any Investor, te progorlion hal Ihe numbier of Equity Securites of the Sompany
nald by such Invastiar =ara o the aggragata number of Equity Secdrilies of Ihe Sompany fald by all gnarehciders af the

Company, in axch casa or a fdly dilides basis,
“Proxy’ inchdes AHnrmey disle constinted oader s Power of Attkomeny.
“Pul/Call Cption Fair Markel Value” per Couity Secuily shall moan t higher of

(a] the twenty alx west weekly average (immedialety prion b dale of issee ol be Invoking kotiza), or te fousesn day daily
avarage |rnmadiglely prior b date ol Esue of the voking Nolices) of thie Egqedly Bhares or the Kational Stock Exchange
LimAed;

fBy the Subscripton Price per Equity Secunty glus 20% par &0aum on & compsundes basis; and ke Subaoription Price per
Equily Security multiplisd by 224

“The Regleter or "tive Reqiater of Memberes™ mears Uss Regisler of Membors kepl purmscant o 1ba Aot
“Tha Registrar” rraans ihbe Renisirar of Carrpanies of the State inwhich fhe Regleterad Cfice of b Company is siatad.
" Beal® mi=ans thee Gommon See! farthe time being of the Company

"Sacretary™ means a Comparny Secredary wiltin he meanng of clius: o) of sub-soction 1) of Saction 2 of the Cormpany
Secredadas A, 1980, and incdades any alher individual possessing the prescibod qualificetions ard appoinsed b gerfuarm
tha dubea, which may ba parformed by & Secrelary uncer e Acl, and ary alher minislenial ne adminsrative dutiss,

*Share" 11 "Equily Shareds)™ mzans the equity sharais) of the Gompany hEerving & 2ar valua of Rz 2 per share and one
wiile e shiare

“Transter” rraana sell, gif, @ve, assign, transtern, ansler al any inkerest indost morgage, slenabon, kypoiheceie, sledgs
encuETEer, grent & securly inlerestin, amalgamals, merge or sallier o cxist (whethor by operabon of law or othereise )] sy
Encumbrance on, any Equiy Securities or any rght, U or nleresl therein or whereise dispose of inoany mannes
whatsnewar valuntarly oo irvolunianty, bt shall rob Inctade frenster by way of teslamentary or inkestalo succasakons
provided, Roseeesr, thad any Ercumbrancs it respect of tha Equity Sacuriles held &y e eeslors ogeiker wiith thesr

- Inserind vide sprcial resnlr an passed acihe 177 Annuai Genaral Mealing hald oo May 20 2090
Camandnn e spacll escliion passed a7 e Sxtranrdinary Ganara! Mealing of e Memibers of e Company 2zl o Masemaear 37,
FILAHA
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Mdfiliales in Bvour ol 8 heak or ancirdemational financial instibdion with & minimam cradit raling of A% pusesielio g lsnding
Sanilily For ssecyuisilion of Fouily Scourdins shall not be s *Transfer

"WrILing™ srall incloga printing and Nthograghy and e modes ol regresenarg or reprodocing words na visizla form.

INTERPRETATION
A Waords irmporing the mesculing gander alss nclude tra famaine and neulral gencars.
Words importing tra singular number ircluca. whears tha contest s@mits or requires, the plural nomter and sioe warea

Referenue Lo persoms shall (excepl in regands to memboms of tha Board who shall ge natral perecne of ful ane ans
Gapacity] e deared & inclede bodies ncocporale aod unircorzaraled,

Unlesz the conlest chienwize requies, words or espressions conbined in lheso Adiclos shall bear e sama meanisg as
in tha At or any stabubory modification thereal In fooce al the dale on which The Adides becomes Binding on e
Company The maminal notes have besn insared tor sonvaniancs of refesence at shall nol alfecl ha constraction sad
interpratzlicn of these Aricdas.

JHARE CAPITAL

Share Capltal

4. The Authorized Share Capiisl of the Company (8 85 et aul i Clapse Vol the Memomandum of Assocation of i
Campany with the rghts, privilegee and conditons sftaching therelo as are peavided by dhese A-icles ang 1he
legislative provisions for the lime b@ing in foroe in tis bahalt, and with the power of he Soenpany o inercasa, aduca,
suh-divire or e mpay o divide, the share cagial into sevaral dasaes snd to attach therets amy righls, privileges or
ronwEliors, and ke consalidale or sukelivide or meorganizn the shames, ard o van, mocify or abregabta any such rights,
proteges of candiliors, subjsal he e provisions of The Aol ard inacoeedance wilh these Aricles of tha Company.

r i |.of the Directors

5 Subjest in tha provisions of sachon 81 of the At and thees Srldas, the sharee i lhe capilal of te Sompany for the
firnz hrirg [ircluding any shares forming zart of any increases Capital of ihe Company) shall e wader e canlml af the
Ooaarch who masy alkt ar sthereise dispesz of tho same or any of them e such peraons, Insuch propadisn @ami nn sush
e ard condibions and eilrer s s premiom or gl per {Subocl o compliancs with 1he provisiong of Secten 76 of |ha
Aoty or et a discount (subject b compliarce wilh te provisioes of Seclion 78 of the Ac) and at such bmes as they may
think fit and praper, ard Wit the-ssncton of the Conpany in Gensial Mesling e give @ any QErSOR O PEREORE e
option or rnight 10 call for any ghares considesaticn as bhe Directars think 06, and reay issee and allob shares inofhe
Capital of the company on paymant in 14l or pan of any propedy eold and transterrad of Tor any services rendersd B
ihe ormpany iv e condoct of ils busingss and any shares which may 30 be allolbed rmay be igsoed as ully paid ug
shiares, Prowitad Thisl cplion o right ke call of shares shafl ne: ba qiven b2 any sarson or gareona vwithout he sanclion of
lhe Comzany in Lhe Gensml Mesting.

be. The Company has entared Into an Invesiment Agresment dated Decerrier 26, 2008 with lew Yomon Privede Eguity
Lmitpd ["Erstwhila Invasior’y and Mro Shashi Kiren Shety hereinetter refamed oas ilwe Ersdwhile Invasimani
Agrepmnnd®), B s provided in tha Erstwhia Invasimant Agrearrant that “any trarsher or s by Erslwhile Invesior of all
{arnd nol o pard ixEng less lhan e whole) of e lsseed Sharss shall sutcmstically meult ir” the assignment of all of
Ersmwhille Invesleds dghls undes his Agreomeoend Inthe boyer, and on purshase of sueh shares all of Erstwhille Freeslors
fghle uncer Fis Agrearmanl shall be deered o be assgned o e buyer and the buyar shall scquire all of the righls o
zrathile irvaatos urdar thie Agreamant. This Adicle acknowledges and recognizes the dghts af the Buyaer 58 sowded
in ik Erstahia Investment dgresmsant.

Redesmalkile Prefarencs Share

g Suaject b dhe pravisions of Secia 80 of the Act, e CGomganyg shall fave e pover i Es0e pratarance ghars
CAMyiNg a rigt of redarrpion or ligbe 1o ba rédesmed at thea oglicn of The Soanpany, and ks Boaed mey, subiject ba he
provisions of e act and o thase Adicles. exercEe such power Inosny manns sresorited by The ressiorion auihorzirg
thi issue of such shares.

Curnukalive Convertible Preference Shares
T The Cormgany rray, subjecl e e pedvisions Lo the waid Acl, msoe Cumalalive copwsart sle Prafarenca Sharas ard may

zorverd such Cumulailive Corvedible Prelarence Shaes inles Exuily Shares ol thae Gompary on such termeg and
corditions as the Board maye deam it

" Armanoed wds sposnl resclubon passced by Fostal Ballos on Moosembara, 3006
17
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Increase of Capital

Thuez Coore any moay, by Crdircary Resolulian in Geeseal Besling, incesise he aothorizes share capital by the crastion af
new stares ol such ancant anc @ be divaed inla shares of swshorespeclive simoets, 35 the escddions shell
prascriba. Subject @ the provialons of the Act and Beea Arlickes, the naw eharas shall be ssaed apan sueh teoms ard
congiilons and with such Adghls and privilegas aitached tharedo, and In parlicalar, with such preferential or geesliicd ngh‘[
bo dividenda and in ihe dismbutcn of aseats of the Compary, aa the resolubon shaldl provide avd il no diredion s qivan
b guch resolulion 63 may be determined by the Board.

Further [ssue of Share Capital:

o

e

Sulsjecl o Mrbicles 147 and 212, wtiere gt gy lrmes aller Fe angiee ol baa years fiom bin Ioempsion of the Gompeany or at
any lirme altér he axplry of one wear freem e allolment of siares in he Comepany made b the sl Ume sdtar its
lorration. whichavar is eadier, it is propagad Dy the Camcany 0 issue any new or addilionl shanes, whether ool of
uniasued share capital or o1 of Increased ahara "JE|:I||.E| P

i, Such further sharas shall 2a offared o the Membears who, on tha dete of tha offer, are nolzars o 1he aduily shares
of the Company. in propotion as naarly as circumstances &3md, o the capiel peid Lo o1 those shamas al al date.

i, Sch olfer skall e oresce by aoobice spescilying e nember ol shares alfered and limiting a lims oot kBss than ihirty
days Trom The dale of ihe afler @nd Be offer if not sccegled, sall S aeemed o bawe not beoen doalingd

.. The offerafcresald shall bs deamsd o ncluge a rght axercsabls oy Fe peracn socermed b rercance e sharss
oifared b them in fevour of any othar parson Bnd the rodlce refames (o in sub - clause (1) Rersof shall conlain a
statarmand of this aght PROVIDED THAT the Direcioss may decling, without assigning oy reason o alked any
shamas o a&my person in whosa Seour any mambar may renownce the shares offarsd to nim.

i A e of T dine specilied in e aloresaid nedice or on renzipd af carlioe intimaticn fmm to pereon Do
Swek natice is given Ihal e dadines te accepl he shares olfered, thea Boand ol Directers rmay disposeoff them i
sweh manner and b such Persn I:E-:- a5 E‘.E"g,' may “hing, ir eir sole discralion. TiL

Subject 1o Aricles 121 snd 212, the fudher sheres aforesad may be offered o any persons (whether e nol thngsa
pesons include tha sarsans rafermad toin dlavse i of causs (99 hereaf in ary manner whetscaver,

() B a spoail mresolulion o thed effisclis passod by dhe company in Genorel Mecding, or

by Where no such spacial resolullon B pesesd, 1he valae cast fwhatter an a show of hands oran s pall as te casa
may ba) in favour of he propesal conteined in the resoluiion moved 1 the ganedal maeting lirclugmg the cashing
vata, if any, of the Ghairman; by the members who, being entiled to £o 8o, vole in paraon oF proxy, eacesds thn
vyotas . pny, cast against the proposal by membars, sooantiled and vating B1d the central governmert = aatisfisd,
on At applicalinn mada oy the Board of Déreclors in s hohall thet tha propnsal is most kaneficsf to the L':urpan:,.-_

o Moy i claose dii) ol (85 Pereol shiell be desmed:

131 o extand the bms within wnicn tha offer shoukd be Boceates; or

sh) To autharea any person 0 gdercise e rght of gnonciatan or 2 second tima an tha ground et he person in
whicise Frwcur he resianeizlion was fesl maacle bas declimesd e ke She shisres comansad in tee roraneaticn.

Suaject o Arbickes 141 ara 212, nothing In this Arlicde shall appty o e incresse of The subsoibed capilal of tha
Campany ceesed by the exderclaa of an apion sitached 10 1he debtaniumna ssued o losns rased by fwe Company:

(a) Tncpreert such debeatiras or lnams inkg shams inctha Gompary; or
[l To scbseribie foe shses in e Cormpawy Caheslher sach oplionis conferred o lhesoe Anickes or otbornsiss),

PROVIDELD THAIT 1he tarms of Eeus of sucn debsniures or the termrs of such logns inclede a leim grovidiong Tor such
ooticn and such temmn:

i Fither has boon approved by the Cerdral Gnvamment before tha issug of the debanures o the rasing of the loans
o i incennformily wilh Rules. iFargg, imwsde by That Gowveresnent in dhis biezkalf andd

i, In his case of gebanlures of kans o olher thar deberiures issuad o o ans ablained lMom Sovemment ar any
instiubon spectied by ihe Cantral Govarnmeant n thia behalt, hea ako bean apzraved by a sgacal resalulion
passed by the Campary in Ganeral Maeting before the 155ua of tha dabesiuras or raising of he loans

iii.  Buhjmch in the pmvisons of e Szl the Compane may issae shares with difesontal wating Aghes 8g 1o dividend
wordine or olberwise:

14
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Mew shares to Fank equally with exlating shares

13, Excepl 82 otherwize provided Dy he condillens of issus, o by lhese Srlickes, ary capilal rvsed by the crastion of rew
sheras zn8ll e coraidersd part of the ariginal capltal aad =tall be subjecl tr he prowisions bonoin oroiained with
referance to the paymeant of calls and instalimeant. fransfer and traramlsslon, fodelure, sarencer lion, voling Bnc

nibansiza.

Reduction of capital

14, The Comparty wisy, o lime lo Uime and sobjest o ke peovisions of Secton VB ard Section 100 @ 194 (nclusive) of
Ihe Act and aof fthese Addicles, by Spedial Baschlilion, reduce ils share captal arg any cesicel and ary capilal
ragampban, réesnva Tund Sccount or shars pramium ascourd in gy manmeee Tor he lires being autkarized oy law ans,
I zarticular, e sapcal mey oe peid off on the J-:‘R'IZIIZIFQ that 0 may be callad ug again ar adbersiss, Ths Sricle shall not
deragete from any power thet e Compary may otherdiae heve undes the pravisen of e Aol

Subdivision. consolidation and cancellation of shares

15 Sabjeal b Acdicles 141 and 212, the Gnmpany in General Mesting may alter the condiiona aof He Articles For the
Talkvadng puiposes:

ial 1o zonsclidete and divide all or any of is srara saslial ivio shares o laiger anounl thir (s cmshng shares;

7] To subdivide the existing shares or any of tharm imo skaras of errallar amount hen 12 foeed By te Menomegum of
Asscrialion ard thase Aniclas, subjest o ha provisions of Ac, sad

sy To swncel ang shares which al e cate of he passag of the resaluban bave not been takan o agread 1o be lkan
by any peison,
Righ n subdivisi

1%, Where gy share capital is subdivigad, the Company in Ganera! kMeatmg. may subjac o the pradisions of Sordinn 85,
AT and W6 of the Al despmming that as bebwean tha holders of 1he shares rasulbng from such ssbdivision, fhe
prapodion belwreen he amouet paid and the amoani GF aryd unpaed o0 each mducad shars shel be tha Bame = il was
in lhe cage of the reduces shane Moo vhich il was dervad,

Modificatlon of jafits

17 IF &l any lime tha share capisel is divided int differars classas, the nghts and privilages sitached tooany dass of snares
{unlzss pdherwiso provicded by the terms of issue of e shaqes of that cless) mey, avzjed o he provigions of Secian
106 wrf 107 of the: Sty ber snedified oroeared wilh the: consont in vweiting F the Aoldars of note ees than hres-foudh in
noininal value of he issued shiaes of bl chass, or as sancliored by 8 osplidion passes at a saparaie maating af e
nokare o shara ot that clags ard sapported Dy e eoles of D Boklars ol nol kess than thoe-faurdh in rorenel valie of
tha laaued ehrares of he dass. mutatiE mutandis, 1 representing goasy al leasl soesdbnd of he ssued onudy shares of

tha class,
SHARES AND SHARE CERTIFICATES
| nts
14 The Comgany shall comphy wih the provislon of tha Act regarding allobrment of ils shares.

Einard may accept surrender of shares

4. Bubject to the provigion of Sactioe 100 b 104 of e Acl, Ve Board rmeey secepl fTromany Membar o0 such teema and
aondiors as Ay be agreed. &35 aurendear af all ar ey of e shanes held by e bdoemmlaers

Payment of calls

20. L ki the condilions nf aatmend of any shara, the whole or part of tha is508 price 1herect & payabls by inslalneaes
avvaiy sushinsballimen] shial, swhen duwe, e paid o the Campany by the preson who for the time zeing i be segiserad
hokdar of the shara or s lagal reprasanialive.
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Company nal to purchage b shares

21, Ermdept as genniles Sy Saclion 77 of Pwe Al i fueds of he Conrgaany shall b ermelayed direelly or irdinacthy for tha
curzhasa ol any shares of e Company and the Company shall il pive any linancial s=sistancs Doorin annecton
vt the surchess or subsaription o any shares In tha Compary

2i. Tne Compeny may, by spacal resolidion, purctass its own sacunbas of othar securias, subecl b suc lmilks and on
siuch larms and gpndibons spesified under Ssction 77 & ord other apolicasle powsicne of 1he At and roles or
requlabions Trsmed there aredar,

Trugts not recagnized

23, The Corpeny shall be endiled to trear te Mamesr raglstered i resgecl of ary share @5 e atesclule cwnar therecl
and ahall Aot racearze the mokdag of any share upon trust & any aguitasle claim ar nbérasl in any sach share on the
part of ary odher paraon exceat as otharavae provided In tese Arlcias oF as sequired by g o whes ardened by court
of comgatant juastiction.

Membership of Coenpany

24, An Appbcalion Tar share in e Compary, signed by o oo beball ol seoapplicanl, nllecd Gy oae sllotment of shanes
shall corsliiute an accaptancea of sharas lor purposas ol these At ales and every pecson who has or alhorsisg aocegs
any ghamas and whise rame agpaara o the Reglater of Mambecs ehall fze he surpose ol Deese Ardicles oo Mamiar

Liability of Membars

5 Every Membar gr his heirso oxacotors or administratoss shall gay w2 the Company the progorion o e capital
rearesenled by his shore or sthares, which may Ior the lime being remain unpad therean in such ameunt, &l all swsl
Lirme o e and i such vnannar as e Board oF Direslars shall Tram line Lo bme delermines in aconrcaneg with ihese
Aralea.

aint Owngrshi

26, Urlass gtheneise coterminad by the Boarg, nod more tian teo parsons shafl be registarad joirdly a5 Mambera 5 iespel
ol sy shares

27 The Share Cetilicateds; in aapecl of Shares aally owned ans @iy Swvidend, sleesl or olher morics pavebla ©
ragpect of auch shared dnciading al nodlcas In respect heres') énall e se1to e first hoider ol he Sh@ares

Sums payable in respect of shares

28 The sun whicn lhe Boind shall megeire or dircel 0 boe paid by eay of call oo othoreiss, inorgspact of the allomsant af any
sharaes shall irirediatety on b ingedion of the ranes of e allolles in the Registor of Membes beszomes 2 dest cus 1o
aind recoverabile by the o sany froen e allolies Pareal and shall be pael Dy (ke aalllen seoordingiy.

Righi io Share Cortificatas

. Feery momber shall b enlizkd, wilhout paymizrs, 1o onag o mors cedifosies ir markatable 1o, tor a2l the shares of
e cass o desciinalion segisbered in his maomee, o0 F e Cireclurs so appmse (upon paying such faes &5 the Board
iy frene fime 1o fme determine) 1o sevaral cerlificatas, each o ane o maore af Surh shares ana the Sompany ahall
ompksie gnd nave reacy for delivery swech carlifcaies within three months ram e dale ol alalrmesa, uniess 1he
cordibions of 13sua Themaol othareiae prowda, of Withi® one mentt of he recalpt of application of registation of ranskar,
transmissicn, sub-givision. consalidstion or rerswal of ary of its shares as the case mey ba, Eveny cartifizates of shiras
shall e uner the seal of the Company and shall specify the number aed distirctve numzers of shasas in rasgect ol
wilich il is Bsued and amount pasid-w theresas and. shall bein such form as the Board msy prascriba or approva,
pruvided hat in fespect ol & share o shares beld joinlly by sevensl zersans, e Sompany shall nar be home o isswee
me thar ore cartificela and dellvery of a certfizabe of shares to ane af geweral pind holders shall e suFicicnt delivany
1o &l auch halders

Ouplicate Share Corificale

a0 The Serlifcates of litks be sbares aed doplicates thereol shall be issued ander he Seal of the Sompany and sigrad by
Dol Dlrecioes o pergcng aclirg on behall of the Directors under & duly registered Pover of Allarmey. and ke Seoretary
of 1he Compaty or auch othar perscn appolntad oy e Soard ber the purpose, provided at al least one o e
aforesaid o Draclors shall be a parsons cther than a managing or whala-tms Direciora. & Ciraclon imay sgn ¢ sharg
corificabz By aff xirg mis signadurs thereor by any maching, aquipment or sihar mechanizal devica.
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. IF any certficabe ba worm out, defaced, mutiistad or tom o or i thers ba oo fuilther space on U bact Tharsof for
angorssmand of frensfar, then upon preduction and swrrandear tharaot bz he Company, a rew cerilicabe may b issued
in [igu thgracd, and if any certdficata st or dastreess than upaen proof theraof e gatsfacion of he Comoany and on
caczulion of such indemnily a5 the Gompary deem adequata, baing givan, an & naw cerificatz « lal thereal shad oo
givrin A thn party crdilied io sech lost or destrmoyed eedificeice.. Every codifizeles under t78 Arbcles shall be issuoed
wilhoul caymenl ol fees il fhe Direclors snodedice. ar on payment of sech fogs inod excaading &s. 26- for each
cerlifgale) as e Board shall aresoribe. Prosded thal rma Tee skl be chargsd forissoe of now carificaies In
reglacerment of Those which ane okl de’aced or warn cul or where here is no feeker space an the bask fareat tor
ardaraamant of ranstar,

Prowded thal noteitkstandag what 15 stabed sbove the Sosrc shed comply wih such Rules o Regulaskn or
requinzments oF any Stack Exchange or the Auless made under the &ct or tha ruled made unse Secpdties Contracls
[Ranulalion) Ack, 1956 ar any athar Aot or nelas applicable in ihis bakalf.

The prroissoes of his Awcle shall muladis motandis apply o deberiues ol the Company

DEMATERIALLZALH OF SECURITIES

v
t&y Far fhe Purpess of this Arbcls:

"BEBI" rieans e Secundies aod Cecharge Buard of s esiablished onder Sechon 3 of the Securties and
Crchiange Board of ki Act, 1992

"Deposlteres Act" means the Cepoaltoriea Act, 1586, snd &ny stabutery meilication o re-enacimenl themaaf fus
thia tima balrg i fonos

"Dopository™ moeans o Soenpany formed and regisiered onder the Companies Act, 1996 01 b 186 he Acl) and
which his boon granted 2 corificats of registredion under sub-section (185 of Ssction 12 of the Securlbies and
Emcherneper Board af Indize At 1890 {1 of 1933

“Bya-lews" mears byefaws mede oy 8 Depoailory unoer ciauee |of of ssbseclion {1 ol Seclion 2 of ha
Ceposiiories &2t 1996,

“Beneficial Owner™ means the brreficial ocwrar as defined in clacsa §a) of sub-secten (i of Saction 2 of he
Oepnsitories dal, 19085,

"Mambar' medns 8 petsln whd holds any sheces in The Company and indlodes 8 duly regestered molder from time
L lirme of the shares o the Company and every persen Poiding Eguily Share Cagilal of the Corraany 2nd 5 peraar
whiode naria |8 antarad &2 8 canatlzlal owner In The recorde ot 8 Dapository skall e desmesd o e & mamcaraf
the Compsy

"Participant™ mears a gersan regisiened s such unces Seclion 12 A ol e Securilies and FExcharga Board al
Indiz AL, “99Z.

“Record" maans and inclida the rezords meniaimad in tha torme of books or stored Ina compuber o i seeh othar
form as may ba determinsd Dy the regulations made In this reapect.

"Regulations” rzang lhe regulatcrs made by SERL

“Becurty” means auch sacdarity ae may be defines and gzecilisd undes Securities Conlrmicl [Remalbon] &o,
1956,

Wiords imparing the snoquar numbar alsc incluze the plural oumbes Bnd vica-varsa, Word Importing peesaes
include comporafinns,

Wiords sl csgiressions used bol ol defined i dthe Act bat defineg in the Dscositoras ct shall have s same
meaning respeclively aesgned Lo e in bal sl

(B Erher the Company oo tha investor mey exercize an cslion B2 @sue, 2aal In, hold the sscwilies (including shares)
with 5 Depasdeny m alacironic form and the carbfisabs 0 raspect thereof shall ke gemsaieralized, In which evenl thr:
righis and niFfigabaons of the paries. congerrad and the maltars gornactsd sherawith or incidental hares], shall be
s Ly dhe provisions of lhe Deposicies Scloas amenced foom dme o Bmice or ary statdorg mediticstion
et of reanactmet Fansal,

bl



Alzamo Logistas Lianited

(L) Motavhsiandng anythng contained in these Adicles, the Company shal be entitied o dervatend =: o

(E)

IF)

i

(k]

iL)

]

=

remedenaliss e shares. debanuras and other secenties (both axsting and fuiusa)] nald by 4 wih Be Deposilony
and In offor its shares, debenturas and othar seourilies Tor subscrpian na dematershsad form purauant o U
Deposibeones Aol 19596 ard The rules faemed Sere andeern, (Tany
Ewversy perscn sulrmmibing o seauiilies olfsed by e Compasy shall fiees he cplion oreceive tha sECunky
cerlificates or Lo held the securilies with & Cegositon,

If '@ pereca ops 10 bold Rs secunty with 8 Dapository, tha Cormpany ahell Indmeate eoch Deposilory of e delais of
allatrment 2 tha. Security and on recsipt of the information, tha Depositary shall enter in e records he mame of fhe
allattza a5 the Berafizial Cvmes of the sacurity

Al mecurilies held by o Depostony sball be demalenalised anid shall beoeoa feagible famn Keghing comalned e
Secluns 153, 150 1536, 1874, 1BTE. 1878 and 372 of lhee Acl shall aapde to a doonsisony o respes af tha
sestiarilices biehd by il o bl af Dne freniecial ovwrer.

il Mobsigstanding anything o e conirany conlalned Inihe Deposiones Acl or hese Arlicles, @ Depositony
ghall ba deamad o 2 te egistened cwnar for e pusaoge ot afacling transfer of owenersio: on behalf of the
beneficial ovwnar.

[y S s nlherwise provided i) abooe the Deposilors as o ronistemed osner of the sacuriias snall not have
iy wnling righls or ey aber rghl in resgec] of e secardies held byl

fil] Ewery perscr Aolding sscuribes of the Company and whose name is enlered as o beroficial owngn in the
racords ol the Depasitory shall be desmad 2 be & menber of the Company. The benelical wannr af the
securibas ghall be anlltad 1o all tha righie and bensfits and be subiecl bo el e Labilibes in respoct of his
secunies haid by a Degosiony.

Excepl as ardered by any oo of compelent jurisdiclion or as required by any e, the Gompary shall be ealitied
Loy Iresal B persoes whose same appears on he Begisler of Members as the onlder of 200 sham o whare thea
name appearns as the Benslicial Ovwner of e ahanes 0 the recards of s Deposibery s the absnlae nsner chanaot
arvd an::-:::r-:lln;;ly ghall nol ke bowd, b recognzed any benami rusl o eguitable, condiogenl, fabe or zartial
irtarest in ary shana, or (excepl only 33 @ by hass Articies ohenwies expreashy giovided) any bl v mspoce of a
shere othar than am sbsoluts right tharaof in aczordancs with these Aricks on the part of gay othar person whelher
o not it has exerass or imalies notes thenoo!, bod the Board shall be entitad at their sole daoretion o regiser amy
sharz im tha joinl names of amg wn ar moee peesnns o Ihe surdvor or sureaenss of fam.

Ewary Deposilony shad lumish w e Company infeemalion abool he rarsles ol securdlies in bhe ramsas 25 he
Benelicial Dwner at guch inkersal and ihosuch mannear ag may be gpacfisd Dy e bye-laws and the Sompany in
thal bahalf.

Upan receipd of certificates of sacuntes on surmendar by a passen who has antered into S0 egreamant wilh [he
Dapository threugh Padicipard the Gnmpany shall cancel such cerifcates apd shall also mform the Depasilory
acardingly

i & Sanehc:al Cewner seass o opt odt ot & Dap:-alt-:urg.r In reapacl of amy aacarty, e Bereficial Owner shall infarm
tna Depoaibory acoordingly.

Thr Cerpesitory shall on reecipt of irformadinn as abnee make appreciate cntries inds reconds and saall mtare e
Crampsany.

The Company shall within thirty (307 days of the recelgt of ninatlon fram the Depository amd an ullillment of such
congdiiong and paymant o such fess ag may e spacified by e ragquisiiona. lseue the cerificate o secunitios n
the Berafical Cwvinar or the transfenas, as tha casa mav he,

Mnlwithskeling anything n dhe Ak, o These Adicies, @0 e cordrarg, whens soowdtics am beld ina DB:EIE.JDWI e
rapedds af he benelical canership may e served by seoh Deposilery on Bwe Compare by mears of slecmons
mada o by dalivery of llopaiss o discs,

cxoapt BB speciically orovided in thess Arbcles, the provisions relatng 1o joir holders of shases, Salks, fien nn
sharas, forfaiturs of shares and transfer and fransmission of shares shall ba soplicable to sharea hald In Cepositony
=i far as they apehy to shares in physical form subjecl Incthe povisions of the Deposicong Ack

Mobwilhslanding anglning in e Ao, on hese Arlicles, whers secorilies are deall witk by a Ooposilory. the
Ca sany egnall Inthmiale tha datalls tharaot 1a the L:"E-I‘.'IIZIM'"_'-":.' |I'I1I'I"EE||E|IE|!|-' an allolimeanl of sach secaribes
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M1 The shamas i e cavilal skall be nombared progressively aceording b heir seveed donominsdinns provedad,
breeseir, Fal lhe prowsions relaling Lo progressive nurmeenng shel nol agply b he shores of e Gomgany which
are demater@alized o may e demalerisized in fwure orissued o folure in dermatenaliced fore ascept in the
manrer herengbove mantionsd. no share sh&ll be sui-divided. |:'-.'BI'§.' fevtaled or surenderad shone nald e
matanial ‘orm shell conknue k2 saar the numiber By which the sgme was caginally distingulehed.

() The Company ehall cause to kaep a Registar and Indaex of Mamsars ang Feagister and Indek of Dabaature Feldors
in accordanca with Sadlicn 150, 151 and 1562 of the Act resceclivaly. and 1hs Dapositeras Act, wih delails of
shares and doeberiures hekt, medesal and dematerialized Tomrs noany media as may be permitsd by law inclos g
in gy form of plectanic medis, Tre Regisler and Index of Bencdfical Qwnerss mainkained by a Dazusﬂ,n:.r'_,.' Lot e
Seclior 11 ol lhe Depasilonies Acl shall be geenvesd 1o be Registe and ndes of Membars and Begsior and Indes
of Debantura foldera, as he caze may ba, *or e purpess o 1he A The Company stall bave the poenr b kaep
T any giaba ar I:PIR'LII'IIII"}' ousida india a brarch H.EIQIS‘I.BT of Mambars rasdant 19 thal slate or DGUI'IlI':.-.

[Fr Tha Company shal keap & Regstar of Transfer end shall have recorded tharaln falry and distinetly padiculars of
evvary iransfer or transmissien of any share held in material fom.

Issuwe of now corfificaies

A3, I any cerlilicale of any share or shares b surendered o e Sompany Moo sulsdivision or aonsalidislion o if any
ceflfizale b daracad tam. IJEEI'EIFIH. or warm oL, han upon aurrandar thaeress 10 1he Uiﬂ'll'.'i:'ll"lff'. and il iy certiicatie Da
Il o IJBEU'I}}'EI:. than, upon |:-r1:-:|r taraat to the gatiafaction of the Giractors Tay order guch carlizals o e eroeilad
and iEsue 3 new cartficats in liew thareod 1o tha registares holder of suck shares. For awary cartficata lasued under ihis
Arbcles, thare shall 5 paid ke the Somoany 2 %9 not axcaeding swuch armount &5 the Board may prescibe frea lime o
time, Tha Carmgany meay alsn, on are issac of shares or deoonbiras pay sech brokerane as may oa aedul,

Cerlificabes regardi airdly awned shares
1. The Company 3hzl nol be bound to Emade mova than 2ne cartticabe In regpect of any shars joinlly held be. soweral

tlambars and dellvary of 5 share carfoats b2 ona of the seversl Jomd holders ehall be sutficient defivery Lo all such
Fembars and vniass otherwise requirad, shall b5 2siverad 1o 1he Mamizars whose neme apgaars first in tha Register

Call=
A5 The Board eoay Tram fime Qo Sime, subiect o e lenrs eonowhich any sfares reay b been ssues annd subjoct o the
sanctan of the memzens in a genaral mesting and 1o the provigicns of Section 31 of e &z, make suc cils a5 hay

thinks fi Loon Bra Membeara i respeact of 3oy Money unpaid on the sharss meld By then, & call may e made poyabls
by ingzzliment and may ba revelied or postponad as the Board may dakarmine

Dale of call

36. Al shall be gearmed (o save baen macks &l the limea when the resalulion af the Board authariang such zall was
pazses and may be made payatke by the Mambere on 2 subasguen’ dala 1o be specilisd by e Dirsclurs,

MNotice of call

AT Mot kems than 3G digs' natee shiall be given in espeat ol any call ann thee nolice shall specify the place and the tima of
paayrreEnl, D arownl cafed on e shares and The person @ oehicn such som Shall e aaid.

Extension of fime for making the pavnent of call

4 Tha Board may, from lima 1o bres, at discretion, sxand the lima fixad for she pgymant of any call, ard may extand such
firme: as An all payments of ey call for aney of he MemberDebenhore balder shall be erdidad inosock poansan zzee as a

riabler of grace amd Fauoar.

Interest payable en call or instaliment

90 If any Member'Ceberure kelder fails o zay any call deg from him on e dide sopointed for payrrent ihereal, or Qe
such extansion thares! as aforasgd he shafl be liahlk: @ pay intgrast on tha sama from tna day apsointad for e
prevwmenl theeresef do dhee brne of aecfud peegment st such rale as o shall, froem fime $o lime be fisad 2w fe Board

a0, Tre Boasd ghall e &l liberty 3 wave payrrent of any Buch imarest wholly or in part.
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Sult for recoverny of calla

41, O the Irisl or heanng of any acllon or sull brough? by e Sompany againsl any rnernbor or Boir ropresentabve b
TRCIVar ar moray duaio he Campanty 0 respact of tair share, 4 srall e sulfizienl oo showe

ia] Thai tha nema of tha defendsal is. orwss, when the claim arosa. in the Sagleter ag a halder o nne af Hha
sevoral Fodders of the shares in raspac of which suzh ciaim is meds,

k) Tuat lher arnoued chaimed is nol entered s paiczan the books of the Company, that the resciubon nsaking
ther rall is aluly recorded in lhe rminole Book, aad i shasll ned be necessary 10 prova the appaintment of the
Board wag nade 2uch call, nar hal & goosarm was presend al the Boasxd Mecticg &t which any call was
madea, tral ihe meeling at whick ary csll mada was duly covenead or coaslilubed, nor any other mates
whatzoever, but the proof of rmatters ateressid shall e conclushe svicenos of tha gl

Paymantin ici

on of call may carry in

42, Tra Beard may. d they tink fil sobjscl 2o lbo provisions of saclion 92 of ths Act, agres 10 erd recalve rum any
mzrrhier willing ko advance the same whok: or any pard aof the moneys due upon tha sharas hel? by hir beyend e
seers acivally calffed S, aed upon the greount sopaid or sadisiod inadeanees, aor 5o moch theresf gz from time b lime
awcaeds the anount of the calis then made upan the shares in reegecl ol which such advaneo has bean masta. the
Lampany may 2ay lnansat at such rate, 63 the mamoar pevltg euch 2um Inaavanae of calls shall nol conder a rghi 1o
paticipese in profits o dividend. Tha Board may at any bime repay the amount a0 sdvanced.

The mamibars shall not be anfizles e any woting righls o respect of the morews so pald by [im unbil he same
wndkd bt for such payment, sooome presently payablo

The prasisions of These Acticles shasil muolalis muolandis aoply G bk aalls on debonlores af the Sompany
i | r

43, Tra Jaint hatdar of & shara shadl sevarally. a5 wall &5 jcinty, 20 kable fzr the paymeant of 2l isatalimeants and calls dua in
raspect heraaf,

Fuma dasmed 1o ke calls

A, &ny sum wnich, by the Brng of [Ezue o aherae becaomes gayable an allalment on sl Fxed dale whelher nn accont of
tha noeminal value of the sharss o oy way of pramium, shall for the purpass o these Aickes be agemed o b a call
duly mada and payakla an cr hefore tha day fixed for tha paymant of the same. In cese of non-paymet of any sech
sum 2l e relevant provisinns of thnsa Adicles shall apply 25 io paymant of inksras], expenses, forlsitues, ar alheraiss
s il s surm bend Bz prayable by viclue af 8 call culy mace wnd natfind,

FIXRFEITURE AMD LIEM
ice for payment of call

A5, IF any Member ar their legal representate: as the case may be Rils to pay ary zal orinsssimeant of 8 call o0 any reaney
auiz in respiecl ol sy shanes onoor sefone lhe day appoicted e b paymees thareed, the Board mey & any lime
Theraalter, while the all, eslalimenl or olher morey remaing unpaid. serve o nolice on such Member oe thair
fagal repragantative as ihe case may be raguiring them o sy fe same, Dgather with any inlen:st bat may have
acrued and 57 expensea thet may have taen incumes by the Sompany by reason of sush non paymenl.

Faorm of notice

4. The nolize shall rame a day [nob @adier Ean the expitglion of 14 days Trom She dale of netice) anz a2 zlaca on which
sach Gad Mslallimert or monay aue and inbereat here on al 2ack rale a3 the Board may deternine fiom tha deta on
which such call ar Irstalineent o maney dus I:Il.lgl'lt to Pave sean pad and expenses ag ald@sard are lo e p.-".id The
nodiza shall also stata that =1 tha avant of non-paymect & or before the apponied time and glace, the shas in rospock
nf which thi: call was made will ke liable: o 2a fofeicd,

Share o e forfelled In cage of default
AF. I the requirsrmsns o any such nobce ars aot complied with, any sham In respact af whech he nolics bas onn g'p-.uaq

mey & a1y lime hereafter be forfeiied oy & resclubion of the Board e ihat effect. Sach Torleildre shall include a0
dwdanss deslared i respast of the forfeied shares, a1d nok actually paid hefors he forfalbira
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Motice of forfeifure to Momber

4, When aoy sharnoshall baer beon s forfgited, notize of the farfaitirs shall ba givan o the Member in whose narme i
sl rmedialely proe b ther Farfeibere, and ancendey of the forfginurs with the date {haraof. ahall tortawsth be el in
e Faglstar of Mambeis, bul s forfeilure shall e e any mannor ivvafid: by any smiss on or reqlacs b one sush aokicn
of b are sach entiy a8 aloresais.

49, Any shara g0 forfsitad shall hersupon bacomea the propemy of The Compary ard ey be sald, reselinlicd or oheansse
dispasod of gither o the original kelder thereof or to any other parson upon such tarms and in such rannor 35 the
Beard may think G Lpon any sale re-alkimant or amer gspesal, tha ceificatas stand cancalled and Direslors shall bs
arliled o issue duplicate cerlifales o respect ol The said shares e the gorsan entitled thenaka .

Fower to annul forfaliure

L, Uakll sny shares ao ‘orieiies shall ba ecld, re-allolies ar slhereses deall wilh o sloresaid, he Sdeilueg Baraot ray, al
discration and by & regalution of the Board, be remitted az a matler of grace and Favour, ard rat as of right, on payment
of the mones cenn thereon o e Company at the ima of forfaltura theres’ with irleresl up de the lime of aciual
piaymie thesanf il the Board shall think fil {0 raceive tra sama or on any other Erms which he Boasd may deesm il

Membar's |ablilly after Marfeiture

g1, Any Member whose shares have beed foiffesd shall, nolwilhslEndng, e linbls nopay the Sompany sl calls,
irstalinents. interesi expenses or other monlae owing upan o e reseact of wuch shars on dhe dats of foreitre
iogathar with mberast tharaon mor the date of "orfeltara ant! pagmenl. = such rale as e Boacd may dolermine,

Effect of forfeiture

9. Tha Fortalteea of a &rare enall ivobve the exlinction ol all idderesl ing and ol all daims and demands agalnet he
Carmpary in respest of the foraltad share. and all alher Fghl ingidenial lo e sham, sccepl galy such rghta 82 ae
axpressly proviced By aea Articles.

Evidence of ferfeilure

53. A duly werifies declaration inowrilicg lhal e declanand i a Dircctor or Secredary of the Comaany, ang that cartain shiaee
In e Company fave besn duly [aifeited an a dale slaled in he declvaton, shall be conzlosive avidence of the Tacls
therain etatad a3 ageinst all persors clalming o be enbiked o he shares and such deckrsdion aed the racaipt o the
Company for the cons-daration, if any, givan for b ahares on the eala o disposiion tereal shall constitule 2 geod e
{on such sharas and the purchazar shall not be bound bo s2a o the application of e puichase money, ror shall suca
wurchaser's ik in such shares o affecksd ary iregulante ic b3 srocaedings in referanca o such Tork=ilane, saln, re-
allalmenl ar nlher dispnsilion of the shang

Company's llan on sharas

G4, Tha Comgany shall have a firs: and parsmount llen upon &l e saaresdebeniues (olher s ully paid up
starpsidnhnrmures) mgistarod in the nama of anch mamber (whatar aolely or jointy with olhers) gad wgan the
pricecds of sal: karenffor all moneys (shcther presenty payabéa or not] celied or peyabla al a fimad troe Inressod of
suih shanesidebenidues and mo sqilatde inlemes! noany shares shall be cresiec sxespt upon the fzobing 29d condilion
trrat Ehig Articlke ghall havse Tall elfecl-mmwd soch lies shall sxtead koall dividerds 2od boaosas o Sme e ome dedared
In respact of auch sharesdabenturas, Provided that, the Board inay al any lirme. decline any sharme ¢ debanurs 1o be
veholle orin part b Be axmarned from the provisiona of thia clause.

Enforsing lien

3. For the surgase of anforeng sush fen, e Boacd miay gl lhe shares subject tharelo o such maanar ag tay may Lhink
ik, Lt no gale #hal be rrada wnlegs 4 saim in respecl of which lhe lisn exists is preseatly pavable 20 notice 0 writing
ol the nkentlon 1o sell tha zhares shall have besn sarsad on sich Member, or such Membods hoiss, axacutors o
sdmmisteators, or commites. or other kegal representatives, a8 the cage may be, anrd defaull shill bave baon made by
them e such Moember in the peyment o the sum payabla in respect of ary foralted sharas. For e punsese of such
sidle, Lret Gogwel may ciuse o beissued a duplicals: codificate in respect of such shaas and may aulhodze ane of their
aurmbe o execule a rarsler beraeal oo Bebalf of and in bhe name of the Mombar,

93, e rat procasess of any auch seke (e dequction of the "'cegl of sueh zala) shall pe apohod essds sabsfaction of the
amaun; in respact of which tha lier axats snd the realdue, IFany, sheil be pad b the person enbillesd i the sharas an
tha datg of the sale
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The Coirpany anall be antited o aal he egatered holder of any share ax e abgsalule owner themof 20d aozcosdingly
dhall not jaxcept a5 orderad by & Court of Sorngetant jurisdictian or by stalule required] be bound o sgrcgnize equitabe
or athar cleim o, or intemast in, such Ehares or debentura cn the part of any alther person. The Company's fian shal
gravsll rabwitnstanding shat it has receved notice of any swsk daims

Validily of sale

Uners sy sale aller furfeiiure oo B enforcng e fenin purporied cecrcisa of fa powesrs mareinzatona ghan, Uaee Board
ray Appoid some person b exdacuts an instrument af ransher of he shares sold a0 canse the perchasars nanes o
be entared in the Ragleter of Memoers in respeact of the shares sald, amd the pamhaser shal rat be couns b ese o e
regulanty of the procesdag or b the appleation ot the gurchaze money. aad aller such pamchasar's namae hea been
ertaret i1 the Fagister of Membess in respect of auch shares. Be vallily of he sale shall edd b impeached by any
parson, and {he remecy of ane person agoriaved by the sais shell not b2 gamages oy acd solely aganst tha
Ciompany. Where any shares arg 5o aceording o tre provisions hemain contalred ang the serlificate lheresf has not
bsan delvered upie the Company by the farmer holder of =aid shares. the Board rray l2sus a mew ceriliceie far such
shares distinguishing it in such raner as they may theak fit om the cerificate ns 5o salivened up,

TRANSFER AND TRANSMISSION OF SHARES

B

1=

" vmieneed wda speoal resclubon passed al ke 17" Arnual Laonaral Manhirg heid oo Key 20, 210

rd may refuso to islor fransfa

Subjctt o the provision of Gecben 1 of the Aol and Sedion 22 & of the Sacuntes Contract (Hegulstlon) AL, 1956, ang
lha Listing Agrecmont, the Direclos may. ol their own-absolubs and sncentrclled discretion anc 2y glving ressons,
deszline 1o register ar acknowledge ary Imnsfer of skhames whether fully paicd or red and tha right of safuzsl, shall et b
allescled by e dreumsianages thal e proposed anslense is already o membss of the Gompary But in sech cases B
Direcioss ehall wWithin ore month froen the date an which e eslrument of Ganser was Indaad with the Gompany, seod
1o the tranaferaa ard trensfercr nodlce of e refusal b register auch franstar peavided e negistralion of fransfer ghall
nizt b5 refused on the ground of he transfercr taing & :har slane o jolnby with any clbar person o pemmoos indehiad to
the fan or the shargs. Trenser of shares/debentures in whatever o shall rat be refuges.

Tranafar

| &ry Traneter of atlempl 10 Trangter any Equily Securilies of any rigin, lile or ivieres! Ikengin or thareta, by e
Invagtoea ahall be sutject o e provslone of this Afida. Any Transfe: of allernpl In Trmsfer any Equity Secirties
of mny right. tile or mbarest erein or therabo by tha Promoters ahall be sabjecl Lo e provisions of Artizla 211
blawe. Any Transfar or adempl o Transfer Equity Secuntes in violaticon of e srecading senlenze shall e null ang
vnitt oy iniling and the: Company shall nat regisinr any sech Transfer.

ii.  Transfer Proceddre. Mo Transfer may be made parsuant oo lhis Sricle anliss (G the masferes hes execulad a
Dead of Adrarance (i} he Transter comalbes mall raspadls wilh he wber apaicable prodisions of ths Agreament
and iy B Irenstar coirplias 11 81 mapacts Wi apslicable Laws,

i, Parmitted “ransfers, The ollewing Transfers of Equiy Sacuntes mey 28 msda 81 any Hme withoul conplanng with
ther provisions ol clause: (ui] of This Acdicle: and Aricis 311

) Loy Transfer oy e Pramoies or e Invesioes or oic respeches Affilates fo an Atillate, subject W sush
AlMliales epsculing & Deed of Ackerence. Dor e aenidance of ciouhl dhe rights af the Investars and eir
A'lilisles shall e exerciged trough eitber Fe Iresboes or ang ome Aliliale of the Irnenstors,

ib)  Transfar of up to 2% of the Share Cagdel of the Company Dy tha Investers anclor its Alfliales iy calendar
year, ko any party of 15 choice (mhar than a Gompeditor or & Prohisited Trarsteres) sad o any manner aof ks
shaing withmd any restriclions whatsoover excopl thal no fghts unzar the Teansaclon Dosumanls saall be
assigried wilhoo! he grionrsritlen Gonsent of the Compang 2ol Ihe Pmmindors.

An Attillate who s 3 ranateres of e Equily Securilies vonn the Iieeslurs or The: Promaler as desetibad in sub-
clausa (g of clauze (i of this Aricle 15 heremaher rafamed (o as a “Permilbad Transfares' ol e breestors or the
Promsder. The Promzier and the Investors undenase thal each of them shall. price W a Perrrilled Traesfares
reasing f be an Affliake. acguire by dscloor theough ary of its Affilisdes all gut ned leas than all af he Equity
Sraurding hefd by such Aflilisle. natsithstanding that suzh Permittad Trarsferes haa executad & Dissd of
Achierence.

w.. Mo Sele o CompetitanProhizited Transferea. Tha nvestors saall nol Trainslfer @y Equily Sharns o o Gompetiter
or & PFrohibitad Transfares. For the avoidarce of doubt A g clarfied thal e aloresaid reslision shal qakb e
applzabla if any Inwestars salls their Equity Sharas an the stock escrangs cthanszs thaa by way ol o Megobatad
Ceesal, wilhoul Being arasares of e joeedily of the buyer of such Equity Shares at the tims of sgacution of auch sale.
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v, Mwaidapce nf Rostrictions, The Parties agree mat the: Transfer resinichens in thia Agreaimsnt [includng in this
Arlick: angd Arbcks 299 and in the Charler Doecoments shall not bs cazable of Baing avoidad oy the fedding of
Equily Securilies indiresly Frowgl & companyg or alher gatily dkat can d=clf oo scld in orgar o dispese of an
Intarest In Edquity Sacdadtkes es of such restdctions.

v Right of =it Ofer.

fa; 'lovitation i Qfar, H any of the irvestors andior ther Aflates wish 1o sel any Eguiy Shares in cxtoss of 2%
of ther Eham Capital of the: Gompany, in aay calendar year, it shall pricr 10 a propoaed eale w2 hird party,
imaker @n invilabion {ooofTer Tor sale by g nnlice inowrding Ao the Promoters wnach gats oul Ba taial nuinhor of
Equity Shares which are baing oTered Tar sale (e DT Secorilies") and the method by which auch neesloes
andioe Alilata proposes ool he samee. e whalbher via g Neoolinled Deal or othensizse, e e sverd hal e
Invesiors ardlor Slfikale proposes o sell e Ofler Securilies oy oway oF 8 Megatisled Deal, the percd of 30
11hdrty | cays froin e racalpl of the wiviten matice {tha Clnvilatian 1o Ofery shall be Lthe pennd foe which the ofler
shall ba availabls. In the awant that any of the Irveeiers andior an Allikale of e neesiors poposes o sall he
Ofer Sacuriias by maars ciher than B Megotisied Deal, the perlod of 15 {iFResn ) days fiorm fhe mecaipt of he
wriden nolica {the “Invitation o Cffar®) shall ke the pariod for which the cffar ehall ke available, Cach of the
alaresaid perisds of 5 and 16 days respectberly s hberginafier referrad 10 as tha invitabca Paros.

(b} Qe Frice: The Proimolers shall e, within lhe Invitdion Poricd irdimale ta price (Offer Prica®) al wlbech il
ardor ks moninesla) igtare willing o sarcase all, bat nol same, of ke Ofer Secuntios an the ssma set oul in
the Irvitabcn b2 Ootar by waly o a writen letiar o he Intsestarg (e "CiTer Lelie) The Offar Latbar snall be
iravooable Bng srall constiluts B binding agresment by e Fomolers 10 porciase e felevant numioer of
Cfared Sacuriies. Tha fallurs of tee Fromabters to give an Otrar Letbar within ihe Invilalion Porind shasdl be
caamad in he @ waiver of tha Promotars’ sgas under clausa () of this Article

o) Acceplance of Qler. In the svenl thal he Ivveslors desire o accept bhe offer conieinad in the Oifer Leller, il
shiall inberate e Promolers of ils acceplance witkin 14 (loudeen) days of e date of the Offer Lalier oy
aending a nobce of Goceptance [*AccEptance Mollea®),

() Gale b Thim-Farty Purgiasar, Inthe event that te Promoter goes no offer 1o puckase e Oor Securites
from lhe Invesioes by wey of an Cfer Leltes within the Invitation Parog, or declines the olfer Lo purchasa iha
Offer SBecurties, or is unabc b pay the pace specified 0 the Offer Ledtsr within he pericd of 14 {mesinen)
diays Taen lhes receipl of the Scocptanee Mocice saainst aelivery of the Offar Ssounties, ar the Invesions Tail a
aczaph the offar conlaines in e CfTer Latler by giving an Acceplanoe: Mnlics, the Investors may Trangter, sl ol
e Uffared Securlies toany Peson (*Transferea’], provided, al s prioe Tor the sale o the Transteras @ gl
a prica par BEguity Securty not I2se than 85 Y% of the Oer Prise ona per Eguily Becwity basis; and (i) te
Transfar is mada within & pariog of 4] deys from e erd of 1he Imdtatken Parlsd. 1 such & Transior does no
nceur wilhin such 80 gay perizd for ey ssascn, the rasirizbons provided for harein ghall agsin hegomea
edffeclive. and rex Transfor of Equdy Securibos mey ba made by the Invasiors taresiber witeut again making
i afler o the Promalers noaceardance witk s dause 680 of this Arccle

@) Closing. The claalng of 6ny purchass of Cifered Sacuribes by e Proenolers shall be beld at sha principal
ofics af the Gompany at 11:00 a.m. local trme an the 4™ day afer the givirg; of lhe Acceplance Malice or at
such sher time and placa as tha parties b2 ta anzaclion mey &graa. Such 14 day gedod slefl b geandes
Tor s addilinnal pedod rocossary (a5 may be agread bedwsan tha caries) 1o otfaln smy Aspirosals seguins
Tiar gsueh purchase aed payment, Al such dosing, The Ireesters shall deliver cerificetas raprasenling the
OMMersd  Securiles, aconnpanisd by duly execuled inslomenis of Iansfer or duly exacided ransfer
inalructians o e ralevant deposilany parbcipant. Such Oifersd Geocilies shall o free snd glesr of any
zncumbrance (other han Encunbrances ariaing heveunces o allibulable o aclions by lhe Promotears), and
tha Invasiors shall 50 raprasent and wamant s0d shel furtter reprasant snd warraad ihal s e encfical ard
meard nuner af such OFgrad Sacuribes, Each Promoter purchasing Ciferad Securbas ehall daeliver at such
ckewng paynend in full ol ine Slor Prico i acnordance wisk thg ferms sat forth in ta Offar Motice, &0 exesubad
Deed of fddherence and any reguisite ransher awes Al soeh clnsing, all of the padies bz the mansactias shall
axaclbe such additicnal Socumenls as may be nesessary o approprade o el the sale of tha ORered
SecUrnies b the Promabars. Any slamp duly or frensler laxes of Tees payable on he ansies of ary Ofterad
Securties shall be porma end pald by ha relevart Famoies i progalion will e nember of Oifferad
Sequrties aach sush Promaeter is purchaging

Tranaler Register

0. The Compary ahall kesg a "Reglster of Transhers” and here shall be Gk aad disbaclly enlered samovlars af ey
transfer or ransmession of any shara
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Eonm of Transifar ate,

1. Tna mstument of transfer of any shara shall bz inweiting in tha prasaribed from a0 all the provialons of Seclion 100 of
tha Act shall ke duly cnmplicd, with in respect of all frarsfer of shames and mgstration sharanf.

GE. Mo feeoskall e ochseged Tor regiscalion ol e ransfer o larssrossion, probale, spooession cerificale and Letbar of
adnineslsalion, cerlilicate of Dealh or Marriags, Power of Allarnesy or sirnfar olhoer docuomens,

&3 F_'-.'E"'}' Irstirumnen of raneter enall se execulad both tl:r' tha frensmaros” 8ad the ratstaere arnd alieslad and ke ransfaror
shall be deamad o remain e holdsr of suct shars untl he name of the Trarsferae ghall Five ceon eclomd in the
Regstar of Members in reszacs tharaof.

iid, Fugry irslnimenl of Imnsfc shall be presended o he Compary duly slamped for regisiredion accompaned by Ue
arrificaie: or cedificates of thae shane or shares proposaed do be Imesformed or such svidanea g5 the Board may requinaed
i pronee Thie dille of thee LavisTence, The laresleroes dghl o Imnsdes the shares, and ganerally undes and schjact to such
cowidilicons and regafalons as e Board may frem me o e presoribe and esere, mpistered instromant of iranstar
siall remain in the custady of the Company vl destroyed Dy arde ol e Boad.

BES. Mo share akhal vnder any SircumsIances be transfemad o & minor, neclvet or parean of ursoLd rirxl

. Whers in he cease of partly paid skare, a0 applizaton Tor regisiration of ranstar of shasas’ s made oy Be ransierar, (b
Gampany shall gowe: nntier ol the applcalion Lo lhe Imnslemee inaccordaoce wilh tha provisions of Saction 110 af e
At

Chaain of jolint

t¢. In easa of he desth-of anyane or meora of the: persons namad in the Register of Members as the Jont haedder of ame
shara; thoe firsl rolder or sundwer snall be the oaly perman reeegnized by the Company 23 havng Bry s booor olees:
in such sham, hid nntting berein contained shall ke Biken o mlease the nstade of a gocgased junt holdar 9eid by such
joind Foilcler painthy witl iy ol parsan

Titls to shara or deceased Member

. The sxeculors or adminisirasees o holdors of a Swecrgssan Carlificata or the lagal rapresantatvs in respecl of b
shares of & deceasad Menber co being onee ol byvo or o joint balder skall 2e the onle person recognized by e
Compeany as baving any Ltk o he shaqses regislered in e pame ol suach Memdboer ana thae Compary shall nob b
Leunid {0 recognize such exezularg. or adininisraters cr egalreprasentalive shall lave first obdained Praobaie ar Lettara
o1 Adminlebrabon ar Succesplon Carfificata, as e caea ray ba, ‘roim a l'.'lLIl!r' conatiuted Caurl in e Uninn af |I'Il:|iE|;
grvidad that in any case whara the Beard in its s2solie discrstion tinks ik, the Beard may disperce wilk prodocsion
of progace ar Leter of Administration or Successicn Cenificats, upcn such temms as 1o Indeminity ar athenaise wi big
Board in ils sbscluta giscratan may think nopessany and g star any person who claims o be abaoliely anbiiked b lhe
shanas standivg in the name of a deceased ember, s 8 Member

Transmission of Shares

Bi. dny parson Dacoming antiled to sherss inconsepuenca of the death, lwnacy, banknipboy, Inzolvency. dissoaldion,
windirg Jp or Uquidaiion of any Bombar or by any lawdul means othar than by a trersfer in acoordarce with thess
irticks snall e reguirnd o drarsfor his shares inamarcanee with e provsions of thase Adickss

Right 1o recelve dividends

rik Sukjact to me rght of the Board to redain such dividends or monsy as herainatsr provided. a pereon endilles b a sham
by rsnsmission shall 2a entilled o receve, and may give a dscheiga for any Zividends or othar monies payable n
respect ol the shan,

Motice proflbiting regisiration of & transhey

71. The Corrzany shall incw no ety or resporaibilice wiiatsoavar In conesquendce of its registering ar giving ofoet o any
iranafar of sharas, made o0 purpstiog b2 ba mage by any apparent lagal cwrar thamaal (a8 shaw ol apaearing in the
Hegster of Membems) o the projudice of porsons having ar claimirg any squitable [ght tille or irterssl w0 o ie e
same shares nateilhstnding hesl the Compsany may hivee bad nnlice of sech aquitabla right, Bts or intargst or nolice
prrohibating regisbrabon of sweho ransfen. are e Company stal ool e boaed or required i give sfacs b any nolice
which nay be giver b (1 of any edguilable dght, Blle or iflerest o be urder any liakilile vbalsoees dor rafl_mmg
neglecting b do so alhoug | may have bean stersd o inany book ot the Company.
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BORROWING POWERS

Powrer to borrow

F2. Subject to the provisions of Gaction 292 and 283 ol the Act ard thess Aricles, tra Boand may, from e o fime, at their
gizoretion, by & raselution passod at a meeting aof the Board, accepl degosits from Membars, aither in advance o call
or othereise, and generally reisz or Borroes o scoute e paymerd o monics for e papases of she compary, not
aweeading the agoregals of the gakiapacapital af e Sompaey and ils ree eseeses sel aparl for any spocific pureoaa,
amvided however, wiare he monies o be borrawed Togeiber with the manies alrsady borawed [azarl from icmporary
loars obtsned frame he Sompany's lendes i e ordinary course of Business) edtesd the aloresakt aogregate, he
Auard shall not berow sush monies without e coneent cf the Corsgany by Dadinary Bessubion In Geheral Moeoting,
Tae payrrent of repsyment of g1y monies bomowsd may be Eacumad in such manner B1d upon sdch berns and
condiians in all respscls 6 the Soard meay think Ftoand, in paficwar, by tha issua of bounds or debantures of The
Campany, ar any morgage, charge, or othor secaridy on all or any part of the underaling or property of tha Company
ibith present and fulured.

Condifions for borrowingg

3. Thu: Board may, &y a rasolullan sasses al the mestirg of the Board, ra=e o sesura the pavment or repayrnenl aof ang
inanaes orroeed In sUch maraar and vpon Buch bemis and corditlions In 88 raspecie &5 they think L end, in parlicular,
by the |gaws of bonds, or debantres of the company or any morQeas, charga or othar secutiy on all.or any part ol e
urdartakng ar properhy of the Someany (bath zrasant and futore) includirg its uncelles capial for the bme b2ing.

lszue of debemtures at discount. ete.

T4, Any deboniure, debeniurgsstock or odher ssourilies sy b issoed @0 8 discounl, premicen or atbansise snd may ba
imsued an cordilion that ey skad be convertibbe Mo shares o By denominallion and wilh &y grivilkeges and
condibizng as b reganchion, swmarder, IJFE'WE‘"Q. allotmeant of EharaE, a':larrm'.g (bt reat 'v.'El'llI'r;:' at the Daneral |'l.-'|l:!-:!li|'\-cd'.
and olhergiae daebenturas with right b convarson imo or ebcimeant of shares saall be issued only with e consent of
the company in the Gararml Maaling by & special resaludion,

GEMERAL MEETING

Annual General Meallngs

i [he Company shail, in agditicn tooany other mestings noeach year, hold 2 Gencral Mesding as s Annuesl Seneral
Masting in accordance with the provisions nf Scclinn 168 of the Art, ol sach lime aed place 25 may be detaminad by
th Aoare, and shall Spacily the reeckiog o= sock e the sotize corceneng the seere, A Gaened Mesling nther than the
Anmual Gepsral Meebings shall Be called Extraoidinay Senaial Mealing

Extracriimary Gengral Mestings

f6. The Boars may, whanever they think fit, call an Extraoranany Gereral Meetng st such bmz and &l such place ss they
may detsrming,

Calling of Extracrdinary General Maallng

F¥. Ihe Board ahel, on the equisiticn of sucn number of Members ae 15 specifiad in subsactizn (4] of Secion 189 oF lhe
Act forttwith procaas to call an Esdrasrdinary Ganaral Mesting of the Compaay, ang the orovisions of Section 16D ol
thie &gt shall apphy b any such requisitan o toany mectirg Salled pursyant themato

Medice of Genaral Mes =]

TE. & Gaperal Meaating of e Company may be convensd oy giving nol less tan 21 dave notles in wibng. & General
hizating may ke conwanad by givieg shoder neice with h2 censeni inoweiling of each Shareholzsr or 88 permibes by

the At

i holice ol every General Magling shall be given, in fhe case o any Membes incorporalad oulside i, by
regletenad post. courer dalivery &rd fax brsnemiselon 1o the sodrees and facaimille number laet grovided o lhe
Lompsny far such purpose. The notice shall be axclusve of the day on which it is given and the day on whizh lhe
mesling a8 aforasaid is held, The provisions of sacion 52{3} aof the Azt shall not azply to 2 Membsr incorporated
autsizs bndia. Motices e alher Mernbaers and Inthe Aaditses Tor lime bring of the Gompany shall be givan by post
ar parsan:al delvery

i Molice may be given Lo mambars By advertEsment In & newspaper In accordance wih he provizians of e St IF
nalze s given o lhe membars By sdvartlzement In 5 qewspapar, 1 will be egverlaed in a7 lkasl ons leading
héurrzal daily newspeazar,

)
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Coanlents of notice

dl. Ewery notlce of @ Ganeral Mesting shall sty the placs, date ard fme of e mealayg and the propnses farm of the
rasolisions b2 be passad. Whera &ry business o ba rsneaclad At e meelling constle of "apacial busiess" a5 defines
haraurgar, therss shall za annaxsd to the nobcs of e maeting an explaratony atslement setling ool all relerial facis
congarring suzh ieme of bisinass as orovdad In saclinn 173021 and (3) of e A

Spccial business

E1. Al business fo be Cansacled sl an Aomoal Several Mealing stall be deemed oo be spesial with the axceation of
Liisiress

&) ralatng to the consderaton of Aczounis, Halenos Shest and Proft and Loss Stalemenl dv the Repnris of the
Board and the Augiora

i% daclarpdior of dividand
1) appaintmend ol Cireclors in plice of thasn nolring
(d] apzalnbment &nd Heabon of ramuenasabion of Auodibcre

ir the cese of any other masding, & busingss shell be casmad gpecial Brd ares shall e anrexad b b codico of the
fMaating a statemeant sating cut 2l mederisl facts canceming each such izem of gpecial susinaes, Mcluding, in padiculz:,
tha nsdurg of the concarm or inkzrest. i ang, themin of every Diracior and the Manager, | any.

PROCEEDINGS AT GEMERAL MEETINGS

CIL o
92 Fiva membars perscnally present saall be tequanam for s mestng of te company.

8% A body comporaie, baing a Membes: shall Be deemed 12 o parsonally present i represertes in aczordance wiils Section
187 ol tha Al

Resolutions at Mesling

i, Al resoluticns of Mambers shall, exsept 55 otharsizs reguired oy 1he Aot or thesa Afldas ang withoul prejudice woamy
lagal reguirement far Board approval of any resclulions @ e pul B2 Membses, be peasad By & simple majely of he

wains casl
Chalran

3. The Craiman of the Board ghall b antilad o taka the shalr &t every Craneral F-'I'Eﬁtil"g. or iT there bz o such
Chairmar, or i &t &1y mesting ihe chaiman of the Board is not praser within 1% minuies after the time appoinieg for
hpbging such mineding ar is unwillieg o take the chair, the Direstors present may choosa ors of thar numbar o be e
Ghairmar and f rg Dimecees be present or if all e Cimeckors pmosene doclne o taka tha chair, fen tha e
peempnl shall Ghoose oas ol Lheit amber o be e Chairns. Mo bosivesys shisll ae discussed at any Genarel Meating
&:l!i-Er.'It the alecian ab a Chalrman while the Shalr 1s wacant.

Mastj ) i |

df, [ within half 21 hows from e e apposated for e meoting a quonem is not present the meeting, IF convened opoen
Lhe rerquisilion ol Members, shall sland dissolved bud,inangy olher case, il shall stand adjoursad g the sama day In e
nel weeak, At e same lime and gplace o 10 such olber day, L and glace as b Boeesd iy doelemnine, ard if at auch
adjourrsad masiing, 8 quoram s et srasant wakln halt &1 hour rom e tinee appoisted Toe holding e mosling, hose
farnbers who s parsonalty praseat shell consttute a guerum and may rengact the beainese lor which he mesting
was calkarn.

Vates by show of hands

7. Ewery guasilon eabmilied b & Genaral Meeting snhall be dacided in te firsl instancs by 4 show o hands, Mambers
presant serecnesihy or represamalyve of 8 Wamber company or a bady corparate apgointed under e provsions of these
Arlicies shall alona ba antitled o wote on a shaw of hanss.

30
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Chalrman’s declaration to be conclusive

S, A ceclaration by the Chairman thal o a show of hands o resolislion bas o has ret baan, passes atther uranirmoesly or
oy 8 petouls” majonty, and an enty mede 10 thal effact in lhe Minules Boak of e Gompanye, shed be conslusiees
avidanca of tha feat, withaut proc? of the number or proparlion of The vabes cast i Foor of e agaings sucn ssolution,

Domand for Poll

i, Gefore ar on ke declastion of the resale af the veting on any resolubon cnoe show of fands, @ gell may e ordared 1
bz fmker by ke Chairman aof the meslieg of the Chairmac's own motien, and ehall be aressed o be wken by the
Chainmar an a demnand rdde in bl betill:

(5 By any Member or Membera prezert In parsca or by proxy and hasviey ool Inss thar cne-enth of she folal wing
poovar in respect of tha reaolutan, of

21 By any Member or Members present in person o by proxy and bolding shares in Uie Coengany conferricg a dght L
vohe an a mssfubon, breng shares on which an aggregate sum of Re, 0,000 aF more bas besn paid up,

Taking of Foll

Wi It a poll & derrandes on & question of adjsurnment oF eleclian of @ Chairman, cks poll shall be taken forthwith. & pnll
damardad on any other guestion shall be tsken al sash line, nol being laisr lhan 88 hoges from Ba fime when The
demend wss made, and in such manner ard 8t sach placa g3 The Chaliman al the rreeteg rmay dirsct

1, The damand fir a poll shall rat grevent the continwanca of 5 meating or 12 transaction ol sy business olher than he
spaastinn oa which a poll has baan demandgsd

92, Where a pol s 10 b lasen, the Chaifman of e masling shall appoird b seubingers fooscnutinize the wate given on
fhe poll ared to segort tharaon o Be Chaliman af e meaeling, al leas! one of whom shall b2 a Mamber (rot being an
atficar or an employves of the Company) gresent at ihe meating, provded bl such Membesis will g 2 sendinize e
WOLES

Rigghi of rmemkrer fo wse votes differenthy

B3, O oa pol laken at a mesding ol e compeay, @ Memboer enlitlzd inomore than ora weie ar than Maivsars craxy or siher
person arfitad b vabe far mim as he case may e, ceed ool il soch Member ende, ose o cast all tis vabas in he same

Y.

Power to adjowrn Goncral Mootindg

9d. The: Chainman, wilh thes consenl of he 8embeors ot any Gonersl Maabng, may ad_}r_uurq e same, Trom lime o fima and
from plase o pace i e cily i owshich he Ofice of lhe Compaeny is sduased, Mo businass shall ba transacted o any
adjourn2d masing other han the business lell unlivesbed af lhe meeling from which the edicumment ook plee,
Emzept a5 aferesaid. it snall ot be necessany o gve nodces of an adjourrren] o of the business o e ransactad Al an

adjoumad mailing.

Medice of Adjeurmed Meeting

i It & Genesal Meallng le adjoumed 1or 30 days & mvore, Aalice of the adoorecd masticg snall be queen 35 1n case of an
orignal maakag,

Pasz=ing of Resolutions

6. Aay sol ar resdution. wlech uder lhese Articles or e et s permittad or reperad b2 be done of caeses by e
Company in General Maelog, shal Be sallidenlly dane or paessed i efiezied by 2o Grdinere Regolullon as delinsd in
Saction 149011 ot e &ct urless alhar the Acl ar the Artickes spesificaly reguine such act or resclution 1o be daae or
passad by Spezial Resclution as definad in Saczion 18202) of the Act.

Re=zolufions passed at adjiopurncd mectings.

ar. Wlere a resalulion 5 passed al & adiosmed rsedicg of the Campany or by tha holders of say leae of shares in the
Cl:'r'l'll:ﬂ-’::p'. the masciubicn ehall, for all pursases, be bealed as having been passed onthe gata on which it was i L
pagsed snd skall Aot B2 deanned 1o have baen sassad on aiy agrlier dile,

by
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Mknules of Genersl Mealing and gpection of Minule Boak

Bl The Compary shall Geuse mnules f proceeding of General Mesling o se cniored o1 a8 Moute SBook. and the minulos
ghall coitaln and Inclugs the matiers apeciisl in Section 183 ol the Al Mo rescr of tha srocaeding of ary Senesl
Meating of e Company shall Be cdreulatad or advartsed at e sxpense of ha Somparny unless il cordairs the niatbars
required by Secton 183 of the Act.

Tha Mnutas Baok skak be kepl at te Regesterad Office anc shall be open to Irscecton of any Member wilhel cherge
as provigesd in Baction 796 of the &ct aod the Members shall bz furnished wih a cooy o any Minubes in aeenrlance
with the prowisions ol Thal Saclion,

Volas by MamBsE

Ui Sugjact toihe oravielons of the Act wotes may be glven &y Members eilver persarally or by progy ar in the caze & 2
Mambar company or body comporata, by a reorasentallve duby sgecinlad vaden Beclion 187 o7 tha Act and Arides 104
of thesa Artckes.

Mo right to wole unbess calls are paid=up

130 Mo Mombor shall b enlilled kv, cither pesnnady or by oprocy, atary General Mesting or Maating <f a dass of
sharehalders, ilbar upo a show ol hands or upon pol in espect ol any shams registared in his nams onowhich anyg
calls o other sums presanly pavabia oy him have rol Besn paid, o e negaed o whick the Company haa, ang has

azarciaad, any dght of lien

Vofimg righis

101, Gave @5 haroiraftar pmovided, on a show of hanss avery Mamber present in parson and bakrg g holds ol suirg shaas
siall huvers arer wole o every resolulion or queslion placed Befoos tha meeding and on a poll that Membess share o fhe
pasd-ug: squily capilal of e Compaay.

102, Mo hembar of tha Gompany molding any praference share capilal skall e enlithsd o woes at Grneral M-.'_lgnng of the
Lompany axzept 35 proviced oy Sechon 47021 of tha Aok,

131 Wharg the Company aceopts from o Member all or any part of the menay dua norespect o e shaes beki by tha
Mernbeer beyand he sorres acluslly salbsd Tor ik Moermiser shall itz erdifed 1o any woting in sasgect of 1he monios so
i,

Yoic Membcor Companieos

104, aAny cormpany or bady corpisate which is Membgr of the Company thersinetfter referred 1oae & Mamber Cogany shall
b enitilled, thrmxggh 5 resolalion ol ils Board of Direclars. {0 auton=s such persen B 4 thiaks 1L Lo sl as s
représenlalive al ey meeling of the senpany beld in persweren of e Acl A representabve duly sapoinled ard
aulhorized a5 afonegaid shall be erlilled b exsrcige he sane righls and posoers. incluging tha dght 1o valbe by prosy,
which such Menber Company could exarciz |1 It wara an individual Mervzer of e Company

Votes in mespect of share of deceased Members

105, Any person enblled fo eslen any sharss by erloe af Arlide &3 ol hese artcles may vaks @t 5 Cenaral Meeling in
regpact trareet i the same mManner a5 11 ey wars tha registensd hokler of such shams, provided that &1 lkae! 48 bours
Ceafoene the Hima of noksing the maating el which Pe propeses toowede. B salislies he Boand neany pgrson awhorized by
ihe Boarz in that behalf of ms night 2 Buch sharea snd urmishes seeh indemmly as e Beand ray reming

Yoles by Joint Holders

t0d. Where lhere are joinl cegislered holders ol any given shaee anyone of such persons may veie 5l any mesling eilher
parscnally or by grosty In reegect of such shares as i thal pesson veas sobely entilled thersto; ang f mera than ore of
s12h joinl holders be present Bl any mesiing, peraonsily o by proee, that one ol Ihe said persors =0 presant whose
nama stands firstin the Aegisier in respact of such share snall slene oy antifed 10 vele or speak o respect iborack,

Vote i

107, Cr 3 poll vedes may e given either persaaally on by grosy o0 o lhe case of 0 klembor Company By s rearesanlalive
duld autrorized as storesald. Every notce convening a meaeling of e Compary shall stvde that a hdembar antizied o
attand and vots a1 e meeting iz entilled bz appoint & prosy b2 atlend and vole ivslead of Ue Member and thet & prosy
nzad rode be 8 Sember of e Company,
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Instrument appointing a prosy

MR, 1. Subjml o he prowisiors of o Act, the instomanl @peainting a8 prosy shall b in wedirg urder The hand of The
apporibes aral his Alboereey duly aulbioriced inceailive or i such appenteris a corporssion, vader it sommesn seal
ar the hang of de officer of an altomey duly aulborizes by a2 porson rnoy e appeintgd 2 prosy thoogh he s nol s
Mermbier of the Comigany. A prosy apponied, as alvesail. shill nol v any right Lo speak at gy mastog

2. The Company will sed oul prowy *arma 10 meniers ard detentue-lodlers in all cases, ang such prosy forme
shall be 5o wordad 1har aacn Yiamber or Uapenture-holder may vaoba alther ‘or ar against sach nesohdinn

Ingtrumeni bz be deposited al the Ofico

108 The inghormen | appainling o progy and Ve poseer ol athereey or athers aulbonity ungdgr which i iz gignad or @ nalusslly
zerilied copy of 1hat povwer ol aulboly shall be depogiled al e Qi rot inss than 48 bours Bsfors the time ol hokting
Iz meeling al which lhe persan carses in e instureenl procoeses inoveie, and indefaolt, She instrimant of prosy shall
za treatad as Invalkd. Tha groxy shall be In e "orm sad odt 0 Schadule 13 ol e St

Viote walid

110 Acvnle @een in acromdance wilh e terns of aninstimomend of prosy shall bevsla, nodwithstand ing the previoos deatn
ui insanily af L sppoinher, ar esacadion af Be progg. or any power o acthorily under which such prosy i3 Sigoed o a
Lraishar of e shares in respect ol which the wole = giéen. pmvided thal nocintimation inosetirg o he daath. insanily,
renvcagllon, oF frarstar shall hawve been recehes al lhe Dfice af e Compieoy before the commencemant of the meating
al whica he procdy |5 usad or vobe s glven.

Inspaction of proxies

111, Fueery Soemboer cnlitkxd 20 wodeat a mering of the Company an any resalution b e moved there-at, shall be eegiled
durirg Lhe pericd biegirming lvenlby our hoees belone the time Taod for kg commencemant of the mestirg and ending
with e comelugion ol Fie reeeding Lo inspecl e prosces lodged. at anyg ime during the business hours of the Cofpisty
provided ncst laes han three days’ aatice in wiling of he inspect e progies geee o he Campany

Obvjgeti e i liddi W
112 Ma nhadion shall &2 made a5 o validie of &7y vote on 8 show of hands or on a goll excapt 3t Be naecling ak which

sach wahe shall be lendered, e ceory enle, whethor given personally oc by zroxy, not daetowed 3t such maeling,
grall be desmied vala [ar all puiposes

Dgtarmination b hgirm ncfusiv

115, The Ghairmar of a Sagting shall 2e the sole judoe of tha valigdty of evary vota tenderad on a show of hanes o onopoll,
The: Ghivmrnisn shiall forthwih dotermiee the same and sach detarmingtion made 0 good falth 2hall be final and
aanclusive,

BOARD OF HHRECTORS
Number of Direciors

114, Sugjec o dbe provisions of Seclion 258 of lhe Acl, the Company shell bave al least threa Diraclora subjecl e
mragirnmum of besfes dirsslons. The consasilion of e Baand of Cimeclors shall alsa be in sosorcance with e grevsions
of The Liaing Agresmat,

Elaction of Directors

155, Mol less han Gaaelbercds of The lolal nomber of Directoes shall ke cleaed B the Gompany i SGenarsl Mesding and shall,
gave provides in the Acl, be liztle fo relra by rolation. & reliring Srecior may be e-aopninded,

116G |pvestor Directer. Solcng as tha Investors andtor 1he s Affiliatas hold af lesst 343 of the Inveslor Sacurilios or Own 3%
ol lhe Gnam Capital, whichavar is kass . tha Invasiors shall have the rdghs to nominate 1 fooe) Dorecton ol Deard of
the Camprary ¢ lvestor Direclor'), The Ireeslor Dircclor shall oo a dirccior whess offize 5 not capate o being wacaloed
Lo reliremient o by mobslion. Tre rseslors urderbskes thab e Inwesdnr Direcine ar the Sltemata Direckor o the SOhsaerser
apponted pursdanl o his Arlicle shall nod be g person sl is g dimclodcbscress on the bnesd of gireciors o a

Compebior.

33
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117, Ghserear. 5o korg as lhe Ineesiors ancior their Affliales bolz at least 34% of tha Imveatcr Secumiles, of Own 3% of tha
Shiwre Capital, whicheser is less, he inveslers shall also be erdided fo apecint 81 chearsar ["Chzarear™] o all the
reaiing e and procesdings of te Board of Direclors of e Gompany, Suck Ooseeear saall ba entillad b racaive nolices
Ikenmatian and oiher refated documents in ralation e e convenicg o The hnkding of moariens of the Beard and all
meEClubcra 1o be considerad by e board of diractors dncliding sircwla resolulions ) in the same fom and ranne
fincludirg notice pariod) B3 grovided 1o ke Dirsctora of tha Compans.

Caszual Vacancios

118, The Boeard of Directos shall hayae tho pgaer 2 fll inoa cascal vacaney inthe offics of eny Direchor. The Directos 4o b
appoinled in lhe casea! vacngy shiall hnkd office B8 the dato the orginal Dirsctarin whosa placa he has besn apecinkad

wiauld Bave hiekd ollics,

Shars Cualfication

174, A Mirechar shall rot be regquirad b acld any shared In fa capltal of ihe Camcany (o quaslify Tor ofics. Tha Investor
Drractordliemata Ciracior s1all not 2a raquired 1o hold arye qualiicatizn Shares.

Director's fosg, et

1200 Sujact iz the provisions of the Aol each Direcles alher than & whole-limae Dircclor shall be anttled to racalve cul af e
fanda af the Company 1or thair gervices, lees as may be delenmined by e Doard. for each maabng of the Beard ar
commethes thersc aberdad oy a Lirector. in sddibea, the Beard inay abow Lo be paid o sy Direcior who 3 not a
resigent of tha place whera the office of tha Compary |8 siuated o whese the nssling of the Goard is ardipanly neid
and shal zora 2 such placa for the purpose of attanding & rraating of the Board, suck sum s the Board may considar
rpazonabhe for travelirg, boading and other axosnses

ODiractora may act notwlthatanding vacancy

T3 The conbirumg Directars may at nokasithsanding any sacancy in Lesi- body, bul il the aumber of Direshors falla balow Dhe
quorm fmed by these Adicles, tha contauing Direclors, may act only for the poepose ol incmeasing the numbsee of
Crraciors ko that fwad for the quorum or for summoning 8 Gereral Meabing of e Cornegang, bul S nooolher pompoza

Flace ol Frollt undey the Cormpany

124, Mo hrechor or othar pargcn referad ©on Sechon 314 ol the Al shall hold o nffice: or place of profit undar the
Corpany excerd a5 parmitizd by thed Saction.

Fisclasure of Director's inlerest
TER BEwery Direclon, wlis in any vy, elelhsre dinscthy o indiccctly, roncemed o inlerasied {whathar peraonally or vheses
the Sharaholoer noin mating sweh directer 1 an intzresled parly] iros conlract or armngement cnsssad inho, by o on

bahalf of ihe Company, shall dzclose the rame of thelr concern or terest ab & meeling of Ihe Goard as raquirad by
Snction 309 of the Act

Director may becoime direciesr of alher companies
121, & Dlrechar may Bacore a diesion o any comsany pramoled by s Sompany, o o owhich this Enmpan:,r may e
Inbareatad ag a promotar, ehamaholder o otheraise; a~d sutjec Lo the provisions of Saclior 374 of the Act, re auch
Ciiractor shall ba accountable far any benafits recsived aa a @iracior or sharehcdder of sich Coimpany.
Inlerested Directar ol bo wobe
1£5 Mo Grectar ghall. a3 a Direclor, lake part in he discossan of, ealer af parliopate nnoany correct o amangRTEnt in
which such Director iz in any way, whather drecty o indirscly, concernsd o inleresisd dwhelher personally or gy the
Sqarehoder nommeling such Linackor berng an wmteresied party), nor Shall thal Direclar's peesanee couant for the
purpasa of constiing a gquarem axcept as slharsise proviced In Secllon 300 of he A,
Yacation of Difice
126, Tna otica of @ Dinesbar shal ok vacanl il
1a) ihat Zirector is found bo ba of unsoune mind by 3 cour of comastant ursdichon:
tby Bl Jireclor applics ke be adjudicated as insahlesed:

(o tral Oirector i= adjudpes anisoheenl;
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{d) at Director 18 convlcied Dy a court af 31y olfencs ireobving cwars lurpilude ane senlersed in mspesct thareot
INDTiEDI’IF'IBF-'. for nol lags than six TzheE;

that Directar fails ta gay anyg callin ssspect of shares of the Compsny hekd by that Direcher, whataar alune or jeinijy
with olhers, within sic months rom the last dede fxad for paymens o the call unksss e Central Cavarmment has,
b nnlifezalinn in ik Gifical GamcHe, remosed Ahe disqualficabon incurmad By such fallusa

ir

1 ksl Diveszlor s absent ram Dree conseculive meelings ol the Beard of Cioonrs, or frem all meabngs of the Board
1o & centauobs peiod of hres moihs, shichessi is longer, willoul oblnining leper of absencs from the Beand;

il that Ceracios sots in contravetion of Sacton 295 ar Secllon 285,
ihl thar Cirmrsor bocome: disquadfied by an orger of 2ourt undar Sechon 2035
il it Directer s removed in parsoanee of Adicle 1235 of those Aniclas; or

(i} having besn appeinbed as s Digalor by sistes: of baldog ary office ar sther amploymant in the Comgany, hal
Olrecier ceases by hokd such efflce o ofer empleyment o the Comnpany

Appointmant of Altermate Directior

1AV, Ther Baard of The Cormpany may appoirs an Alterrats: Cirector o acl 6 Director nplece of a Direcios (hesalnalar called
“lhex Origingl Direclon®) dorirg the Origimal Direcrors ahsenca for a peried of naot less than thrase mentks tram the Slate in
which the meelings of e Boand are oo oarly seld. Such aponinkee while bokiing of ice of an &arrate Dinacts, shall
e elithed B nlice of meelings of e Board and o oallend and wobe thamat . An SHermate Crractor skall it nald affics
ag aush or 2 perod langsr than thai permigsible e ihe Original Direchor inoshose place soch Allermakg Directar has
besn agaointes ans Ehall auematically vacate cilca §and when e Oripingl Girecor relures S he sad Slade, inowhich
tha maabans o tha Beard are ordinanly bald. IF the tean of ofice of the Orignal Direclor expires belane he Srigins:
Cirzchar refures i e said Stafe, 2oy provision in thasa Arides orthe Act for the autematk: seappaintment uf & eeticing
Oireclor shall apply o the orginal Disaelor and ngd w2 the Sleermats Direchar,

123, The lneestors shall atso rase e righl W mominete an alternale direcior in place of a0d B0 52t fer e Investar Disaclur,
who shall be enitled o ederciga 3k rightas available o e Inveslor Direclor in the Sompaeny, 0 acoocdanca wilh
Acplicable Law. Upon the sgpolmtment of the Invesisr Dirgclar and the Aflereace Dineetor he Comrpany shall anstea
zomplanca with tha orovisions of tha Act, inclding by filing necassary farms with e Tegisior of Comganias 1
azplicable, The Altzrnata Dirsctar shall be subjedt 2 cendibons similar o thoge sspllcable ke the fnveslon Creciar,

Appolntment of Additional Directors

128, Subjgci to he provisions of the Acl and Base Arlcles. the Board shall have thea poveer, o linee o lime, waagzaint an
indivicdual 55 an Addilionsl Cirector, But o that the tolal number af Dreclars shall nol al any lines eeceed The magmur
simrgth, is any, fiead far the Board By he Artisles, such Adgiionsl Girecior shall hodd office up 1o the caie of nosg
Arraal Genesal beeeling of the Gampany, bul shall be gligible far action at that mesting as 3 Direcher.

Ramovel of Dirsctors

13, The Cempany may, subjec w@the provislons of Secticn 254 of the Act remave ary Dirsckar nelfese Ihe expicsdion of hig
tarmn of office, The geasral maatng, a7 which any such Diraczor i3 removed, reay appoinl a persoa in his siead for tha
remernder of the tarm of the Direcker who has bean 5o amaoyed

131 The Irvesions may regquire e renaeal of the eeestor Direclor ar e Sllemalke Deednr, with o withowd cauga and al
gy ime and ehall be antdles @ nemilnate anciter raprésemalive as the reestor Oinzcoer or as The Allemale Diegctor in
placa of the Crrecier 90 ramowvad, and the Promeiers shall @xencEe thair ighls in sach @ mamer s 19 cause e
agpointment of such romimee of Investors as & Cracior 52 aforesaid. In The event of 1he resignalion, relirerent or
viszalinn af olfice ol the Ineestor Dirgeioe o tho Altereats Direcior, the Investors shall ba entiled s apaoind wolbor
ornine e Divsclor in place of such Director and the Promaters shall sxencise thair nghis in such a manres g2 as o
s lhe appeinbment ol e represenlalice nominated 25 afresad

Diractors' Access

132, Drirgesors shall be enbiled o examing the ooks. sccounts snd recorda of the Comgany and skall have res access
aAll reisarable limes and wilh pror reasonable wntten notice o 2oy 8nd sl procarbas and fecllites of the Concpany
The Carmpany shall provide Seclinlormeatcon relatng o the: besinnss affairs and francal posdion of he Company o ils
Subsklanes, ag the Directoss may reasonably requiie. The Ceeclors may provde such informaton o the Party by
wiom they have best nominated.

Motice of candidature of Director
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8. AF irdradual shall iz be eligiste for alecton 3 a Directar unlass that individus! or sams alhsr Memnber inlending
12 propasa thal individual giva notize in writng o tha Campany in ascordance wWith te sroviscne o the Al

b The Compeny shall infem its beenbams ol he candidiciess of 2 persan far the offica of 2 Dinacior or the Inbanban
ol a Mombier o progimse such porsorn s e meedidale: Toe theel ofce, by serdng tdividual nolices on tha Memberz
et s L sevirn days befone the kleeling.

Frovided thal 1 znall nol be necessary foe e Cofngany o serve incividual nolices ueon the dombors as
gizregald, If the Canmzany adverlleas such cardidatire or irterdlan, nat Eas (ran seven diays belore The Yearing
1 @t east bwo newEpapard circulabng in the place whers the Oifice of the Campary 18 located, af swhich one is
zublshad in e English lanquana and the otsr in the ragionss largquege of thel clace

r.  Eunry porson [olhor than a Dircolor rediring by milaton or othersise o 3 porson who has lef 31 the ofice of the
Carmpany, a natice urdar spclinn 257 of The Acl signifying his candidaturs fer the office of Cireciors) proposss as
o carnciiciale for e affice of & Diecho shell sigreamd Tile wilh dhe Gompang his ronsent oo owriting b &st &5 3
Chirecior, i7 ascainled.

PROCEERNGS OF THE BOARD OF HRECTORS
Moaotings of Diroctors

7

&
[
i

Mecdings of e Boped shiall ke phces incocondanoes: with apploaile Law

Muolice. A mesling of (e Board may be salled by e Shaimman al he Board ar sy Dirsclor giving nabar nowstieg @
lhe company sacratary of he Carmrpany specifylig the date, Bme and agends Tor such rreseting . Thie company sgoratary
shall upon racalpt of euch nollca give & cooy of such ratce 1o el Dirsctars of sich meeling, acsompanied by a wridon
agends spacifeng in ressonable catail the busnass of such mesting. The Company ehall enaure hal nolice of a
mesating of t1a Baard shall be accompanied by necossary ackgrourd snd other nformation angd or suppording
dormanis portaming in tha business amposed o be mnsacies thereat, Mok less then sawan (71 days naotize af a
rmizetivig of Pher Bosird shall ber given o all Direclors; provides:, howeser, hat suck nolice poriss may be reducad wih the
wrillen cangesnl ol 8 reggjoeily of he Deaeclors, provided, boesseer, thal such nmjorily shall inchude e inenstor Director,

Huorum

134

ar

Tna quorem for 3 meating of the Board of Direciors shall ba.ss ssquired unges e At provided that, no quorem sl any
marding af the: Bears? af Dimetors where anyg of the mades Isled in the &dick 141 is proposed 10 be discusses shall be
validly corsliteled uriless e eeeslor Dirsclor o e Sllercats Direcion is proesoenl,

1" a meslng of ha Board could nob 2= held foe want of quorum, Tan e reaetiog shal auloralically st adjouread 1l
the aamea day 11 the nesxt waek, 81 the 3ame s and plece o IF that day 1z pubdc Raliday, HF e nesl suossesd ng day
which is et @ hodday, &tine same tme and placs.

Chairman

1:38:

150

A0

The Boand of Diseckors shall elecl one af itz members as the Chairman ol tha Board Meeling. The Chaimran shadl
peaglde at & maabings of e Boars of Directare and {Subject o Artlzle 357 all mankers meeling.

rd ma int Cammi

Subjeat o dhe reslricbons oonkined in the Act, e Board may delegisesd any of il poviers o Gommibess o0 Sus-
Corrnilt2e of he Buad consisting ol saon members of ils boey as il Ihink L aod i may. Poee lirme e lime, resaks 30d
diszfiarnge any such Cammitess o Sub-Tommittas of te Soard, elthar wholly o0 in par, and eilher &= Lo persons ar
purposas, srovigad thet eveny Commities or Sub-Commidas of the Boars 20 formiad shedl In the exercss of he cowors
=0 dalegatad confonm to any egulations that may, fom imes o lines, be mposed on it oy the Board. Al acts dome Ly
cuory such Gommittes of ske Board in cnnfnmmdy with suen regalabons ara i falfdmsa: of the purgoss of their
appinlbment bul rol olhersise shael fevee The likes force and effect as il darme by ©he Boged. The Board may subact 1o e
prosvigiong of e Sl Troen Gme o lime Dix their renanealios Lo e paid o osey o menbes or members of their Doy
wensbiuling o Commilles appoinied by the Boaed in lenns of hess Srlickes aed may pay e s,

S0 long 65 the Invastors andior their &F%ates hold at least 34% of the Ipeestor Secudiles or Own 3% of the Sharn
Capital, whchovar is less, The Investars shall have the rght b2, and the Comeany shall, appsint tha Invastor Direchan as
a mamber af the Audit Cammitdee aof tha Board of the Sompary and Imeestor Director shall be enitked to all ke dgots of
alher merrbers of such commiliees, Toe Comgssry meay also invite e Investors o nominsde s person 25 g0 obsarvar
ar olher commillees af ine Board ol the Comgany now @xiating or which may e consbiohed o lime to G
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Company Affinnative Covenants

Mh saetionn shall ke Baken by e Compaey @l sy genesqal neeling o by he Soad ar corerniiles ereal ol The Sompany
atany imeeling ol 1he Boara or cermilies ereat of by ressdution by ciculation or gostal baliab witkaut te price smidon
GoEent ob al e Dractors & te Company, on tha folkeaing matiera:

(&

ey

[az}

{fl

.I!l.l'l:f' lgauanca of ahemes or othar qulﬂl‘,‘ Instrurmeis ar altaraton in ke Share LCaptial of he L:GI'ﬂ-'ﬂEI'I'g,'. ather lFian
1he =aue of uato a madreum af £,25.000 Egquity Snares pursuant 1o the ES0F Plen (provided that no Fromsier is
EsUET any Ecuity Bhares as a part of such BESOF Plan), and ssueoup o 2 1030682 Equiy Shares 1o the
shaehaldzrs aof Transindia Freghy Sarvicas Privale Limited ("TFS207 in arcordarce wih the provisions of the
Srweme of Arrargemant for De-merger ol B Prgeal and Coguipmenl Buosinesss by TESPL in Fasour of the
Cornany,

&y merger snd acquigiton retated o tha Carngany, ary sdbssiarsaten, de-subsidisnsation of the Coimpang.
Provicad that nathing in paragraph (21 shall apply:

1il for 2 perigd of ke years from Gomplelion, o a irasacton waluoed =l US00ED millin cor annum or lass;

I;ii:l fraime the sasong year ba e third Wear frem Cainpdatian, o a fransasion valued al USD 40 mdlion PErF AL
o' laas,

|_II|:I from the tard Year rom rJEHTIPlEth:II'I. to & Trarsscton valued at JS0 S0 milion par annunt or |E=a;

Frovded Fowavar that ananimous consant of all Dirgctors on tha Board shall be recuired in tha avent such
ransacions are cumulativaly valued

i i L Tirsl e pesarss Treren Complesbior, @l US0OES wllioe per anearm of meare;

1] framy the sacand year o the hid year from Comnpletion, a1 WED 80 millon per s1ium oF moes
fi}  from tha third wear frorm Coralabcn, ab USE 100 million per anrum or rmare;

Cormmeranmend or acquisdine of sy husiness nol baing o the oot of Business

Muire assels (o any nbees) bhareing or depose ol any assels, olberaise ha in the oidoaary coarss of jls
bugineas and except for acqulalben o aale of agsets:

i for B pancd of o years from Complation, having B valea of USEE0 million par sanum or ass;
(il from the secnna year b the third year fiom Comglabon, basaog acealie ol G50 40 millizn per annuem or SesE;

i) Trorn U Ui gessan froen Sompleslion, having & waboe o USD 500 @l or lass,

Provigad nowavar that unsnirmous conseai of all Csraclors on the Board of shal ba requrad ror an acquielten o
sale af Rssuts

(i1 in Lherfirst Laws yeiars Trom Carrpledion, boveerg acowalue of S0 ED million per aanue ar mipes

(in  lrom e sezond year o the hird year from Complsllon, having a vaue o US0 52 million pes annum or
mors;

[iiy  Arom the third yea- from Completion, havirg 2 value of LS00 milline prer annom ar maes

Cerrtezring inbe sy incrermenbal iccetiladness descepl lur ary inceemental fdebledress wlah has been specifcally
agproved & e Compary's Board as part of the annual finsacing plan o mest e requiremens of e annual
capial expendiure plan) i1 excass of:

H S0 20 millizn par annum for 6 pared of b vaars frem Completion;

{iil JEDED million per anneen froen Lhe seconed gesar e e Thid yesar Troon Complelion,

Aili] WED 20 rillien par annum from the thid vess rom Comaslaticn;

Any matenal amendme: of the memorandun or anicies of assocaton of the Compary, whick is adverse b the
intarasis of the Invesiors;
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i1l The Company ureforaking Ay sclion inoreladioe ioany of the aforesaid aztions for the Subsdiarles of he
Garipranyg.

Far the awadaice of acubl the limils and theeshaids gal oul o garagrach (@) w0 shall apply in mspoct of the
Company and s Subsdlaries on 2 congaldatad besis.

il. Mothisthstanding anythmg confalined efzewneara In the Agresment, unlll he azpoinlmeaent of he Invesior
Dlirackar on tha Bosrd of Diecters, no &oion shall ba takan by the Comzany Inorgaten o feomadors st
nut in this Amizle wihout the prior writhon consant of tie Ivestors. The investars ehall raszand lo any
nlicn: issucd 2y tha Company mguastag their consent o any mastars listed in this Aricks and specifying
It ibs cunsend is required wilhiee 15 days, by aithar providing its consant ar not give i3 congant o such
rralier lisled i Ahis Arbale within 13 days ol recaipl ol such nolicr, In tha seent ikat no consert i@ racsivad
fram e Inveanoes withiry 15 days, il will Be consdaerad as deemed denizl of sonsent by The Ireesioss,

1] It e harsoy clanred that rane af tra mablers sa ol in Uvs drlick absoes shall b dsmusse) ol maating
o’ tha shemaholgers of tha I::IZII'I'IIZIEL'1:|.' wleBs and unbl the mater has baan Approves al e bewsl of the
Board, by the unanimous censant of all the Dirackors.

i, The mwstrictions under s Articia, shail contines 52 lorg as the wvestors andior ther Aff lates hald A
leiasl B7% of e Inveslor Seourilies or Gen 5% of the Sham Cagital, wnichowver s less,

Maetings of Comnmitiess

142, 18 mestings and procaeding of any such Commites or Sub-Commides of the Boaad shal be gosermed by tha
arovisens hemain containes for requlaton the meeting and proceadings of 1 Directors &3 tar 85 ihe sarre A
apcicabia therats and any addiicnal moulaticns made by the Deactors wiich aa nol Incenalsiant wih these flickss.

Board's prowet &t peeeting

143, & mestng of ke Dractors at whizh a quoram is present shall be camgelent o geenises all oo ey of the' authonties,
pvars &nd discretan which tl!f' of under e Aot or the Artksle are, far e time b&il"lg. wesbad i o sxesisahln h’g,l tha
Bcard.

Docisions ot Board Meetings

tdd Al any Board meoling, wack Dincker miay reorcise ore vnle, Freopt 85 provided 5 Aticle 1441, the adootior of any
rescfution ol he Boasd shall reguire b afTermelives sale ol 5 rmegjonily o the Qircclnes proseat ab a duly constiuted
meating of the Soard. The Board skall nct at any meeling adopl any resalulion cowering ang matler set eh in Armcle
1441, 1hEt 15 not axprassly apeciied on the agands for such meEiing, unless all the Diresbare sresenl 2l such maegting,
which snall include the nvestor Ciractor, ot in Bvour of such rassdatan.

Rezolution circulaticn

145, Aowriller resalulion Greoiatsd L all he Direclors or reerediers ol commilkzes of The Board of Dircclars whathar in Incia
ar averseds end alged by 8 majority of them as approved, shall [Eubjech o complidnee sils e relevant requiremeants
af the Act or the refavant apolicazla Law be B3 valld and efecihhe ag & resalidlan I'JIJ|:|" pagses al & rl'i."lulirlg of tha
Sioard of Directers or commitza of e Board of Direciors, 65 the case may be, calles Bnd held in acsordance wilh this
Agraarrant anyg the Adiclaz of Asssciation (provided Bat it has beer crostatad in drafl form, iogathsr wilh fhe relewanl
paaneers, o any. bl ke Oireckors); pressaed hoseser Thal i e msclulinon pmposed @ oo passed by cimeiaton serkains
e rmadler sted in Aricks 1410 sush ciccular resalulicn shalt be ealio s sfcclive orle i it has recrived tho consant of
all he Diraclars.

T i Partici i

14E Telephonic ¢ Wileo Parlicipodion. T pomited by the Ao, Dicaclors may panicipase in Board msatings by tlaphane ar
videor conferencing moany olber msens of conbempomnenes oommuncatio, provided al sach Direster sl
arknovledge big presance far the puipese of the meelicg and any Cirecbas ool deing so sheadl nol o ontiles o speak or
vole at e maabng. A& Directer may nol lsave tha measting by discennecting his lelephome o olwer mears of
comrmunicaban ursass Re nas praviously abtained the exprags congant of the chalrman of the |'|1EEIjr'|g=| it & Dirschor
shall conzlusivaly be prasumed o have bean prasand and fermad cart of the guorum at &l brees during e neecting
inless he has previsusly ootained the sapress consent of_the chaiman of the mesting to =ave the meeticg s
afpernsaed. Thie Pales acknowledse, kowevor thal as of e date boraof e &g does rot presently dearm sush
parlicipal & o conslivale presence in persoet” lor puarnpases ol guoruam

T



Allcargo Logishas Lomitad

Excroise of Righis

147, Eaormse ol Fighls, Each ol Ihe Pardes understkes: o fsee sich aclicens as maw be necessany ar agvisable a0 as o
voripdy wilk eir obigations uodear, @ o Tully aed efleciually irmpemnesnl he cmvisines of this Sgronment

Acte of Dirsciors valld notwithetanding defecthve appolntmant

M8, all acts done 2w any meebag of Be Bosd or oy 8 Sommibzs of Sub-Cormmitbas of the Board ar by any persnn eling
a5 direcicr shall, naberthstanding that it shall aftarwards be discowarad that thens was some defacd In the appoinlmernd of
such Directors or Committea or parson acting as sforesaid ar that they o any of tham were disgualited o had visssle:
officg o lhat e apaoinimant of any nf them was ferminaisd by sircee of any provision sontaines in the Astoor in ibass
Adicles e as ealid as i everg such porson bad been duly sgcointed and was gquali@ad (o be a Direcior arg hed Aol
viscaled allice or heir appaintmenl bad ool beso lemmaled. Provided [hal nedhing conlained in this Adicha shel ba
daened 1o give vaidibe 10 22k dane Dy a Direcior atler bis appoirtmenl bas bedn shown o cthe Gompany @ za inalid
o o hawe ferminaked.

i ir: rmgetin

1449, Tna Basmd shad! causa minvtes 1o bs kapt of sviry maeting of tha Board or Corpmittes of the Board in eccsrdances wilh
Srclicon =935 of Ihe A, The minules. shall coedain:

. The narmes ol e Birectoe presseod gl such meeting ol 12 Board amd of sany Coemimiltes
b.  Partculars o all reeclubion and procesdinga oF mesting o the Board and Cammibies of e Board, @l

o Tha nams of Directars, if any. disseriing fror or not coneurmirg inany resolution aassed at a meeding of he Qear
or ammithaa af tha Hoarg,

TE0 Minabes of any meeling of D Goard ar Cormmitles thensal, wehen kepl in aoeorndanee witk e provisions o7 Saction 183
of the Acl shall be evidenze af he groceedings recorded e suck mirutes,

POWERS OF BOARD

General power vesicd in Board

161, Tre aonlrml of Uy Comgany shesll b eesied in the Doand, which shall be entilled o oxserese all such acts and things as
L Company i aulberized 0 ewercse and do and weich are nol exercisable By e Compaesy in Geneed Mesting ungar
tha Act ar undes tha Mamorandun of sasccialicn or winder rese Arbdee. The Board saall, huviewver, exercisas ils sowar
E-LD_IB'EF. W the prwlal-:uns af e Act the Mamorandum of Asaccabon of 1he UI:II'I1|.'IEI'-'5' and lhese dlicks sed armn,
regulations rrade oy e Company n Gensral Wsating and which are not inconsistant with theas Adlzles. Mo regulalion
mada by the Company in Geraral Maating sha® invalidede ary prior act of the Beard which would have caan vala il lhat
rizgquilation had nab koon mecde

Chequas, prondssory nolag ate,
2 Al chaquas, promessory nodes, drefts, hundies, bille of exchange and other ragotisble nstrumen &nd all receipl Tnr

monas paid w2 e Company shall be signed, drawn, secepled, enzoread or othersiza axacuied, &9 the case rmsy b,
by much persnn and in such manner as the Board shall, fmm dima b ime Seiermineg,

Restriction on Power of the Board

183, Tha Board ehall not antar Into say irsnsecton or ke any acon or 4o any othes things a8 referred 1o e saclion 2935 af
the Act, axcepd wih tha serction of & resclution of the Sompany in Genaral keat ag.

MANAGEMENT OF THE COMPARNY

Chisf Executive Offlcer

194, The Chiel Exacatiye ORlcar saall fa -H.Fl.'ll:lh'ltﬂl:l b':."'.l'lB S0ara ot Diraclora,
Chicf Technical officer
1585, The Ciue! Tealkmical Glicer shiall be appoinled by Gre Soand aod shesll be aneermplogse of the Company. Such Teshncal

Olfizer shall anly repcrt direslly b the CEC and shall have aubacriby @ constrocl & high gualily cedfular rmoecile tsfophona
rEdawork:

Ja
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Power of Chicf Erocutive CHficer

168 Suhject inthe sugarinlandrrar, cordml and dicsclions af g Bopd  the day-in-Zay managsmen: of 1he Cu:lrr.:-.]a.q:,.' shall
bz i hians ol the CRosl Cxeonive Officer, The Booed oay. from B o fimeeotrist inoand confer upon tha Chiet
Coercaadive OMicazr far time Being sucl posesr &3 00 may ik T L e weercised Tor scch cbiject and porpese and vuzan
sush lets and ceadilicns ard will such reslriclbans ag i theaks Gl

Socretary of the Company
4. Tna Boarg shall, from tima 1o lime, specint (ard may &1 its discretion rerovs] an indivdusl who 2 8 member of b

Irstitute of the Gompany Secretanias of India or whn poesseszes the qualificabon prescrbed vider the Act, a8 Secralare
af the Cormpeny, whn shall peelorm surh furclions which by e &0t or these Aricles are o be psicrmad by e
Searedary and shal perfonn sack ol ministeral ama adrmivisirlive Selies which moee be assgned by the Board.

Fower [o pay ti i lealom

158,

Sdbject bz the provislons of Sactiod £6 of the A, The Cammgany mey g8y commlescn 10 any persan in censidueralion af;

g, Nis subsonbing o agresing to subscrba, whather abesiutaly or conditionaly, for any shares 1. or debsentues of the
Zompary, or

v, his anacuring or agresirg o pracore Sebscriplions, whaether absolole o condilionad o any sharss in, or debasunes
al the compary

Conmon Sal

10y,

160,

L

The Board shell crovida & Gommor Ssal for the purpssss of the Company, and shall ese from Gree fo Bme. gossr o
deslmy the same and substiule 2 new Sealin licg therenf, and the Board shall providz far she safe custody of the Seat
forr B lirme: Eesing.

The Corrpgany shall alsa b liberby o have er oflizial s2al In socardance willh Section 530 o e Sl Ioouse in any
Larr 1.I:l"!,". dancl or glacs oulside india.

"Tha seal shall not be affiter 1o any instremen: axcepd by the authanity of 3 Resolution of the Board of Dreclons or o
sommitiee af the Baard sdhonised by itin that behalf and the sama shall be afinad in the sresance of any Diracio: ar
thz Srcratary or such cdbar peesnn as the Baamd may appoees Inr the pairpase, qnd such Dimector or Sacratary o ather
person as Eloresaid shall sign seere inshiveneel ioowhah Fe Seal ol e Compary is so aflioesd in thair prosonse.

Prowige farther thet be carli'icatas of ehares o tebaniures shall be zealed in be mannes ard 7 aoelorndy with the
arovisions of 1he companiss jissue of Snhare Cartficatss), Rules, 1960, and any staiuory modiicabons taresd, far b
fime baing m forca

Grinual Relums

163,

lhe Camrmzanyy ghall maks e regqusies snnusl retims in accerdanse with Sectior 158 g1d 1671 of the &,

FIHANCIAL MATTERS

Books of accounls

164,

Euliject b atatulony raguirerents, he Campany shel malntaln acturais and complets acceeding recaids iv accordance
wilh garammlty accegted acoording principles and practoes consistendly applied a0d noeftac rom Hme o line in din
gnd the ascounts shall 5a augiter at the end o each Financial Year, Tha Company shall maintain sropsr ntsmnal
gezmnting sontmls sufficient o ensure that all disgosilinrs nf assats of the Company wil ba 2k acthorzsd

Locations of Books

i3

Tae books of aczount and oihar Books and capers snall be kept 57 the Ragistered Dihcs or et such ohes place in hedia,
as 1hi Boand thinks. fit. and shall bs sgan o inspadlion by ane Direcioe during busicass nours.

Asembal vide spovial posslwion passela; the 13 Aol Goneral Bocicg ol e Members oC e Coepany bellon May 13, 291

4
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Inapsclion of book by Members

16G. &) Subject 0 the prowson of Amales 164 e Scard may rom Ume 1o b aeter me, Ehetlver and oo what asdant
ara &l What trmas ard Haces and undar what condilona o regulatane the accounis and saoks of B Sonpany o
ary of tram mavw be opsn 1o Tk inspection of Mambars. not taing Ciraciars,

1 Ho Mambar {not beeng a Direlor) shall havs any rght b2 Inspect ary aceount or ooog or socument of e Campany
recepl ag conforred by law or aothorred by the: Bnasd o0 by the Gompany o Ganeral Mestirg or by these Armicles.

Socounts o be laid belore General Meeling

ET. Tha Board ahall fay betore asch Annual Ganesal Maabing of The Company & Balanoe Shael ared Frofil & Loss Accouni
riade up In-sccordanse wih the crovision of Sechon 290 of 1he At and such Balance Shest and Molit & Liss Acconnks
21all comoly wth fe requiremants of Secilon 210, 210, 292 213, 294, 215 and 216 and of Schegule W to the At in 5o
far s thay are apalicshle tzothe Compeey, But save ag sforesald and eubject b Artizle 144, the Boand shall ol bz
bound 0 disclese greater satails of the eselt or eddent of the tading Bnd ansaclions of te Company than il may
dmam mapociznl

Reporl of e Boand

163, Thema srall Ba attachad o evary Salance Shaat @ld Batora e Songany i Garsal Maeling & resort & e Bnard in
accorda1ce with Section 217 of e Acl

Copies of Balance Sheet

@G & ampy of aeesy Balanre Shest incduding tho Pofit and | nss &counl, the Audiors regort ara every documants
rerquirad Sy law o e anneced or alliached o lhe Bakince: Stowl shall e senl, as presdded by Soclion 319 af the &gt o
aiary guch Memb=rar cabeaiune hedder nak less than 21 I'JE!,'E- belare lhea "-I'llﬁt'l.il!g

ST
Annual Audit
*70. ]| Thie buoks of sccuunl of e Cormpaey shiall e esgenined ane the correciness of fhe Bakanee Shest g
Frogfil & Loss Aacaunl selernined by e audiler gl bas] anee eserye yoar,
(bl iWhera the Company nas a branch office, he accounie of ihe branch ofize shall be ausiied In accordnnen

wilh Sezhion 228 of tha Act

Copies ol Batance Sheel to be filed

171, The Company shal comply with the provisicns o he Aot as Lo Ting cogias of the Balacs Shael, Prafil & Loss Scooend
and dacarments resdired o ca annesed or slkached thesa 10 with tha REQ sler af |:I.'III'I|'.'It|II-I‘.‘-’s.

Appoimtment of Auditors

20 T Company soall alswk Semaal Goeneesl Blecling sppoied or re-appoint amepulable i of Ghasered Acoowiaris as
L Audilors af the Company, W holkd el ram e corlusion ol Bal reseling uelil he soechebion of he aest &anoal
Gereral Waaling.

Right of Audit

173, Every Aadilors of the Corneany shiall berse: o righl of accoess ae all firrces ke the banks and soockers of the Sompsey and
shall Be enbitles b abbain o e Direcions ang OMicers of e Soonpang such infoorealion as reay be necessary far ha
|.'|I':'I'|I:ITI'I"IE‘1GE' Gl he daties al he Audilare.,

Auditor's Report

174 Ther Audilnr's rmporl shall be read bofors the Gompany in Ganaral Meakng and snall b opan bz oinspashon by any
Blemiber of the Compisny.

Account when conclusive

175, Ewvery Balane:s: Shest and Arofit & Loss Account approved v an Annual General Meeding shall be conclusie, eszepl
wilh respec o any eror discoeneed harein witkin thres monlhs afier g approval theeaf, Where any iezhrical armcr iz
disuovered wilitin the sai period, e accoonl shall Torlbesit be comectes] aad Thereafler shall be corclsive,

47
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DIVIDENDS
[rwl i ion maun id u

1. Subject w1 the provisions af Goclinn 205 of e Act, thg progor and prsdent management of tha busingss of the
Company and lax consideations, @ monics measanahly seeailabis for dislibulion g skare faldsr shall B2 distrioctes by
wiy 0f dividenr

TIT. Tha prafil of Be Company shall, subsect @@ any spacial right relating theseta created o satbharicsd o e aeaned by
lhese Aticles and subject o the sfovieens of Fese Aricles, e divigible aneng b inenbees o gooporlion o he
armaunt of capial peld up or credibad as peid up with reapect to the shares hald 2y e, Where & dividand has been sn
dadlared, e warant in respact trerecf shall o2 postad within thirty dave from the dete of deslaretion b the meimke
antitked thesato,

Dividend to be paid only out of profifs

1T Mo dividend il be deckared on gaid excepl col of e profils of Ge Comgsany delsniced o accordanee with 1he
proswisiong of Baclior 205 of he Acl e oul ol monies providsd Dy he Seclial o a Blale Soverceresnd Tar thee paymmant of
e dividand In pursvance of any guarantas given By such Goserimant and no sividends shall carey inlerest as agninst
the Cornzany. Tha mcommendeten of BEoard 53 10 the amount of dividends of he Company shel be conciueive.

Oaeclaration of dividends

T8 The Gompany in Goreral Merling masy declre divedends o ke paid o Momaers net naceading the amound
recorrerieded oy e Qoand

Interim Oyl dend
180. Tha Bossd ey, from time io fima, pay 2 the Mambars mienm avizands a5 appear bz tha Board o ba justtied oy he
profits o the Gompany:,
Dividend to be paid in ¢ash

16° M dividend ahalf be payable axcepl in cash provded that nothing contained o s Arbcle sall be deemead Lo poohikil
Era caniaizatan of paofit or sasarees of he Company for the purpoas of 1Bsuing fully pald ug benua shares or paitg up
ariy armournit for shsfima baing ympaid on any sharss hald by the Marm bars of he Company.

Payment or imberest oot or capital

T82. Where any sharss aie 1ssued o the gurposa of raisng money 10 dafray 1he expenses of e constioclion of sy eorks
o tuilding or e provislon of any plant which cannot te made profitalla for a lenglhy perizd, he Samgany rry pay
Irilesasl o auch of ral share caginal &3 k5 for the fime keing paid up for e geroc, at the ratz. and sLkject 10 e
conditiors and restictiors proviced by Section 208 of tha Act

Set off of dividend against call

183, Any Genera Mesling dedarng a dividend may. on e racsmmendaton of the Board of Direclors irake 2 call on the
Semaars of such amourt 55 the masting fimas, but so tal the call on aach Member shall not axcesad the divicend
payable and tha cwdand may, if B0 amarged betasan the Compsay and e Marears b et of agasst the call.

Ciapilal praid up in swlvanee nol o earn dividerad

184. ‘Witare capial ls psid In sdwanca of calls the 3ams may caAmy Intanast, but such capital while carmeing Inferast shall rol
covifar & right 1o pemicipats in profita,

Retention of dividands

165 The Board rmay bold in abagarse L mivicesncds or ol monies payaile upan shares inoespect of which any porson s
wider lhis Adicles heredl, enliled 1o becoime a Member ar 10 transter the sharss, unti! such g2rson shall become a
Kember in resgact of auch shareg o7 shall duly transter: the sama.

=iricti ment of dividend=

A0 Mo Mernber shall beoeililed Lo receive pagnent of aey inberasl or dividend resgect, of his share or shares or nlhereisa,
adlber alane o [olndhy with any olher persan or persons, and e Baard may deduct Fom the divigend payable o any
Membes all suma ol naray Fl“'E'E-E'I'I‘":.I FE}'&EIE- b i CI}I"I'IFGI'I}' an account of cals or ethanwiga inrelalion o Lhe Sharoy
ol ke Company.
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Mo righi {0 dividends

167,

A brmnsler of shares shall nat confer the aghl oy dividera coclamd themgon befors e rggissrstion of 1he ransher.

D|wldand bo |olnt hokdsrs

184, Any ora of esweral perscne who ama reglatersd az e jent hoklers o any sfane may goee cfncial aesigts for all
aiwdands and PEvmants oo gccount of divigderas inrasgect of aush snar.

Dividend warrznt

Han.

Any dividend paaymenlin ciash inomespecl oF a0 shaoe may be paid Sy chanue or warrant sent through e pest o e
regElerad add ress of e holdes orin the cage of il hokdars lo ke regislered address of the hokfsr wha is firgl ramsad
in the ragsber aad avery checsus o warranl shall be made prayable Lo he ondes ol the peesor bnewhomit is ssnl

r Unclaimed dividan

Whera the Company has declared a dividengs but which has no bgan caid o e dividend éaiznl n mspeg:
lrzreol bizver ol been zasied within 30 days Tram the dale nf the Zeclarabon to any sharerclder artitied 1o (b
pagrtent of tha divden, U Compang shall, wlhin 7 days Tramthe date of pupiry of the said pericd of 30 days.
raaster the ammanl ol dividersd whics renaing oopaid o ie edation o which no dwidend weesant heve baean posted
wilh tha said sedod of 50 dave te a epeclal acsount called the Uneaid Dovidend Accoed Ao be opared by the
Company on HE bafalt In any Schadulad Bank accerding o fhe previsions ol Seclion 2058 of the Act

Any money transfarrad o the unpsd dviderd accourt of e Compary which ramaing unpac or unclsimed for a
perad of spven years from the dafn shey besama dus for payment, shall be trapafermsa by the Compary in Ineeshor
Erhucadinn and Prolection Fuad . Mo claims shall b agairst she Fund o0 e Gompary in reapect of indieidual
Amounls which were unclsbne:sd and unpaid Tora pesiod of sewen years from bhe Zates that thsy first cacame due
far payment and na papment shal De rrade in respesl ol any such chins

The Gompsry will ot fordfert unclemed divizenoa sefidra the dalm besomes bared sy bw ars tial sach forfaiure.
whan sffaetad, wil be annullad in appropricta cazas

Mn uralaimend oe unpaid dividend skall be farrilod by thre Boand,

CAPITALIZATION UF PROFITS

capitalizaton of prof

a1

&l

Any General Meshng may, upan tha recommanzaton of tha Boasd, resolve thal any amount for e Lime bring
slareling lo the: credil of ey profd or loss account ar resereg aeceunt ar any cagital essmeticn reaane accour] or
clreraise guaikibile: Tor dislribulion as deidierds (ivcuding amyg seafil achoally realized from e sale of the assels ol
The Company ar repredanting premiom receivad on Ue issue of shares and standing bz the cradit of the sheae
premum accounta) shell be capliedzed ard distrizubed amangst the Meicbers who would hsee been anidled to
raceive the same if distnbutad by way of dividand and in the same proporiions.

Al ar any pard ol sach capilalized amoont shall be applied, on behal? of such sheretciders, In paying op in full
gilkizr 3l pas pe al such proemiom as the fesokadion may provide, any Tully gaid-up in ol edher at par @ at such
pretium a5 e resolulion may pooside. any ully paidup bonos shere or unisseed skares of the Company
bawards payments of any aivaants Tor the time Being unpaid on any shiares or debecdores hield by such SMeambers in
full sabafaction of ther Intarsat o e sald captalized gum.

Fractional certificales

142,

P e cufpoge ol giving ellecl looany sesolulion foe he sapelslicdion of reserdes, the Board may sstia any glfficully
wialch may anse Inragard o e dislifbulion as IF thinks espedient and i carlicobe may s racliongl certificates, e
ithe valva for dimbation of any Bpecific sassls make cash paymants booany Membaes an lhe basis of the value 2o
fiwed, or provida that frectons of lBss value than Oma Huses may be dEregarded inarder oadjas) he dghts of 810
partins, and may wast gy such cash or speaific as5as in frustaes upon such tussa for tee persons eatilled oo the
dividrrd or capdabead fund ss may soomoespodiont in e Boand, YWhare sequired. & progsr contract ahal be dalivernsd
Lo e Foagistiaan for regislilion in acoordanae wilh Section T35 ol the Act, and The Baard may apecont any parsen ba siogn
sach canlracl an aehall of the persons enlilked Lo he dividend of cagitislasr Turd, and such appoinimerd srall be
alf ecliva and sinding o auch paracns.

i3
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MOTICE AND DOCUMENTS

MWotice

103

154

106

155

Suhjecs ¢ Aricia 79 a nolica or other docurmanis may e given oy the Company b are Mamrzar by parsonal telvieny or
by sending it by repistared post or by couner debeary ar by facsimile ransmisson bo the addre=s’ and facsimile number
last provided by -such Marmber o he Gompany

Ay nedice, derind o cwrnmankzsalion sall B deseeresd o Bpe b cduly sereod

5. [IFdedwvarsd JETECNAlN OF hj‘ coures, cn the le:.-' o UE"'-":'II}'

. If sent by facsmik. or the day on which the seader recalves facsknlle confimmgiion from Ba recipiand hal il has
racaivad the sander's facsimile fransmiszion fand, in this reperd, the recipent shall be obliged o send such
fazsimile: corfirmaton fertesth upon recaipt of the sander's facsimde transmission): and

. W send by regesleresd ielier, sowen Business Days after posing, and in prosing the sama d snall Ba sefficent b sho
Uat the ahvelope canlaining e nolice. daermeerd or coemmuorasabion wass cormeciy addressed, fully, stamegad ased
pozted; ard. where gy nolice, Semaad o comimanication = given by more PFaan o mocks, e eckbost daba cn
which It 5 desmes b hava Baan l:|IJ|!|" aanqad shel o= ha -alJFllll:Etllﬂ dala o sarviza.

Any documonts or rodice 1o B sensad o givan by e Company may be sgned by the Sacraisry or a Directoss ur some
parsan duly authorzed by b Board

Mulice w2 thir Comparne shall b sent i lhe Beoaislomd OFezn,

Hotlce by Advertlsamant

131

A potice of obhar focument advarised In & nawapapsas orceiating inthe nelghbodood oF the OHice shall be desned ip
ke duly servne oo the day on which the adwarisemert appesrs, on swery Mamgar rasdent 1 India Wao bias no
reistarnd address o India ang whn fas oot supplicd @ e Sompany an address foe the sending of notices 1o hive. Aoy
homber reskdenl in Indin who has no registeren address inedia shall, 1950 required o odo by tha Gompany, supasty the
Carmpany wilh an address o India Tur e sending ol nolices,

Notice to Joint holders

TR,

& nolicg may he given 2y the company B2 tha joint bodder o a share by gving the nolica o b ol toldes whose name
firsd Appoars in e BErgsicr in mspect of shares

Molices io perscns acquiring shares on death o kMambar

18E

Mollca ey e given oy the Coivpany to ke parsong entiled b & ahare in corsecuence of he deslh of Bembar by
serHing it 'ﬂ'll'l:ll.lg"- the mall, soslege prepaid, acsdresass o them by neme, oF by the e of the mepreasentalive of the
dacansad o b address. if any in India, supplied for iba purpose gy the parscns darnirg b2 be 0 aniited, or by giving
rictict: inamy rraer rewhich e same moght have been gisene if thee deatk bad oot oceormes

Reglstare bo be malntalnad by the Company

LR

I'ra Compay srall meinkain the folloving Hagatar:
A Regsher of Chames pursuaat in Sechon 143 of the Ao

A Regster of Menbers pursosant fo Seclion 150 and, wherever e Cormzany s moee Thae Gfly Membsts, an
indes af Mankears purswant o Seclion 151 af tha Acl

A Rangister of Debanure Holdsr pursuant 1o Saction 152 and, whenever the Company hes mene Lhan Bty
deherture holders, anindsx of debanture heddars parsusnt to Bectan 102020 of the &cz. .

A BEegisler af Conlracl asd Sgreemenls pursuanl o Seclion 30 of he A
& Faglster of Baard Shershald g purauant b Saciion 307 of the Ac,
& Haqister of Invasimeris rod hald by the Compary in iz own namsa porsgant B Saction 871 e s,

A Frgisler of RBerowed jod Duplizale Codilicates pursiant i Rule T2 of ba. Companss (ssue of Share
Cerlificalash Rules, 1380;

& Raglater of Loans and Inveshnenis




Albzaarcges Leosgislics |imites

i A Regiskar ol Managing Direciors, Maragers and Diveclors okt o Seclinon 303 of b Azt and
1 o HBHI!DEIF i UBPE‘BI‘B urdar Sechon B8 ol The Acl,

Inspeclion of Registers ctc,

A Where under the Act any person, whatnar a Mambse: of the Comeany or nod, 15 enbtad 1o spect ary Ragiate:, el
Cerlificale, desd, inslrumen: or docoment kept or maindained by the comzany. the parsan s aatilad shall nave the righe
o insgect the sane disng swek hesiness - hoors s may, subject im0 the pravisions of the Ack in tFat Behall be
delerriined by he Board or the Company in Seoecal Meeling, @md the Compang shall comply with the provisionag o 1he
Asl magarding the supply coglas of any such Regisher, rates. Certlicaie. desd, instrenent or nlher docoument,

lap.r Holders

202, Subjact k2 157 and Section 158 of thae &ct the Company may keep in &oy State or counbry outside india s meanch
ranister of membars or gohenlurs bodders resident in tRat Skaks or counbry,

Company o furniah sopies of docimennts

2ud. The Cormpany ahall eand o avary Member &t hle reguest and on pavmant of he coescntied ssmeant, cnpies of the
femorandum of As3ociaton of tha ';.:l'_“'l'l'lil-ﬂl'lj' and olher docdrenta rafarrad 2o in seclion 38 ol The Sel wilhin sevan
dews of such raguas:.

Authontication of documents

. Ewuepl s alhereise ccgressly aravided o lbee Acl or tbese Arbcles. dooomants or proceadiegs requiring authenticalion
Lry he Company may ba aighed: by a Direcled, te Manager, e Secrelacg ar olhers aulhorieed officer of e Corgany
and naad nat b wadar ks Common Seal.

WINDING - UP
Dizlribution or as=sets

2000 Tae Compény De oweound up amd e asseds availsbls Tor disiriibsiion amoeg e Members be insuffizicrd o ey e
wanle ol he pald we capilal, such ass2is shall be dist-ibuled i such & ey hal e sses cmy be, boree 2z nearky 53
FIIZIEEIDIB tl'gl' the Mampbars n preporion o tha GEFlﬂ.El Fald up at the coiviraceneat af tha wil"'dir'lg i an e sharn hald
by therm respecivaly. IFin a winding up the assets aeadable for distibution ameng he Membacs b more han sulficice
o repay tha whale i e ped up capidal &t the cormmencemeant of the wircig up, the excase ahall be d@slibled
arnrgst tie Mesnbars in proporton o the capial peed op at thg commencemerd of the winging up. But his arcle shall
ire s ey alfesl e righls of e holders of shares issoesd opon soeesal ierms aad conditans

216, 17 ke Company shall be wound dp, whether valunlanly or atherwise, Fe Pguidalors nesy. with the sanclinon of 2 Spesial
Hegoluicn and any othar gancikan required by the Act, divde amangst the contrizutens, in specie, e wide or any part
if the asgats o she Gompany, whather thay shall consisie of propery of tha same King or not. The IQuicatans sy, witk
thr like: sanclinn, west the whale o any part of such asseks m busiess wpon such trusis o0 ha benafl of lhe
cordribilorg as The lecaididoes shall tink i, bot sa bl no Maembse shall be compeled o acoept any shatas or aller
securilies wherson lecd is amy liabdily.

SECRECY

207 Ewary Directos. Managing Direchar, Auditer. Secratary, Trestaa, Cificer, Employes, Agent, dccourtant or ollier persoa
arrplngesd i ar atauk the business of the Caompany shall nhseress stict confidentalite regardan all aftairs of e
Coenparty, and shall nol revea gy of e rnallecs seich gy comez o bs knowledgse in dscharge of his cuties excapt
when raquired @ o do by ihe Board or Dy @ coarlof lae ane exoep! so far e rnay be necossasy inoordor 2 comply with
any af the provlalor contalned ' theae Articles of the Act.

INDEMMITY

200 Fupjecl o he provisions of Beclicn 207 af te Acl, cvery Director, Maaager, Oficer, Sereant and any parson employad
Ly The Company shall Beindemnilise oul of Eae Tured of e Company, and it shall be b diy o7 the Boasd 10 gayeut tha
fund of the Company all coste kszes and expenses which any such Draclon, Manager, Oicer, Sareanl or orgioyas
may Incur o become llable 1o by reasca ol any conbract entered inba oF in any way in lhe discharge of thair duties,
inciuding expenses and in parliculars and 50 as not 0 limik he ganerakty of the foregoeing poavisions, apeasl all
liakilitizs ircurqad by them as such Director. Manager, Cdficer, or amployaa in defandirg sny proceadings, whether civil
ar criminal, inwhich judgment is given in chat pereon's favoar or he s acooitted or in connaeczicn wih applicaticn wader
Ihe: Seclion G353 af e Acl in shich el is granted by the Goart, The amaont for shich such irdamnity i provides ghall
immedialely atiach a5 & lien an he praperly of te Sompame s aawe princly as bolaseen the Members over all othar
Claims
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GEMERAL

208,

Winerevarin he Conpanlas Acl, ©has been provided hal the Company shall e righl, prsvlonr or gashedny ar bat
Lre Campany zould camy oul sy iransasicn only I the Company 18 & aulhonized Gy ils arlales, en ard in thet cass
thie regqulatlon hareto authorizes and smpowsra the Company (o have such dgels, privilege o aochoncy and 1oocamy
guch transactions a3 hava been panmmetbad by the Ac, wehour tare belng any specilic regulalion i bl beehalf herein
pravidad.

INFORMATION AMD AUDIT RHEHTS AND COVENANTS

Soa lorg ag the Invesions andicr Wair Allates hode any Eguily Securn lies of The Sompany, the Ireestors shall haee
L Aghl bo reques], and e Company shall fumisn o the osesiors, Eee follo;sing infomaton in nelstion 1o the
Company, ag 5007 as praclicable fand in o event laler hana period of 3 Gusiness Days of issuancs of B requeat
by the Imaestons, In aocordance with Sectlon 18 of the Agrearrant) ater the same is discosed bo or dled with any
Covarnmearntal suthorty o e any stook EHCRANGe 35 resuired undsr Apgicable Lav,

(a) annual audited fnancials stalements and & alance shest ag at the end of that yves: wihin 220 {ore hundred
and fwenly] s, ol the dile of linaneiad year-ead;

() guarlerly wn=aodiled fivancis regulls in lhe Toone! ws peesicribes oder chose 41 of e Lsting Agreament
sined Jabyean the Company and the axchanga wWihin 30 davs af he ens of e rekasad qusren and

121 ary maenel informetion 0 reletion to ihe reaignanen of the managing directer, any direcler and e cnmpary
sacratany, immediatsly upcn sweh resignation and in any evenl not aker than T pseven) Business Caws from
the date of resignatinn

Su lony s e Invesions andior Feir Alllales hold any Couily Secue lies of The Comgany, tha |neestors shall rave
L rigail f0 requesl and the Compary shall Turnish, as scon as praclicabls Gand in no evant [7erthan @ peried of 2
Buszieas Cayvs of lseuance of a reguest by the frvestore, in accordance wilh Beclion 19 of the Agragmeant), @
ralabon i tha Corngany o the Board of Directors of the Cormpany. the followdng information

{2y quartzarly and yoar o date fnancial statements (inclyding 20 ircome sietement, & sietement o cash Now, a
falance shesd, a stalemend of capite] cxprncdunes, detailed break down of working capas, an aging aralysis
of msels, beswloounl and compastisones e budgel | eithin 30 days of he ond of the relevant guarter;

) can annual business gan including quartedy budgar centaiming an noome saleme], @ saemenl of cash fow
3 balanca shaal Bre oatalled break-acwn of working cagltsly ena & buzget for the nexl Financial Yearincluding
oparazing and capital budgats, no st than 20 (hirked Busiress Days pror o tha beglining of each inangial
yanrn

(zh  ary resignabon ol eomaneging dieectore and he chief naecial oflioer, as soon 55 practicables  atter swpch
IE"HiBI"H‘Iil:II'I. and

(d)  amy ether infrmalion or consulabion righis 85 may ta reascnably requeatad by the Investon Dieclor ar the
Ararmate Direchar,

Brizach and Liligadioe Maxticn, So g as the Ineestors andior thieic Affiliales bolds saaw Equity Sacuribes af the
Curniparny, Ly Comipaay shall give e Tveeslors all eialerial ioformaaloen in eelalion o

1&) any kreach by the Company or any Subsldlary of any Led, wiich violatken o any respecl may faee or hed a
mataral edvarse effacl an the Company ingluding its Subs giarias;

{2 any kroewen litkzation. or clem ahch may bave or kad a masenal adeersa efsqt on the Company including ils
Sulbsidiaras, and

a1 any mstarial dapete or nobcs of any mstaral digpube Wb a Mo cugtemer of supplier of e Cmnpany
Agcaes Rinhts,

ta] Subjec] woapplicabk: Low aller G ENeclive Dale, and anlil saeh lime as the nesstars andior Bair Aitliakes
hidds arty Equily Securiles of he Carmpasny, e Conmgany shal give reasonabie aoross o e investore and
heir aulhoizes resresantatives dnchoasg Beyvers, accountants, audilors and alher proh=ssional 2dvisors] oo
Wt and nEpac all croperliae, assets, corporsts, inarcial and othar “acsode, I"EIFI-ﬁI"lﬁ-\. buaks, contracls ard
camrmizmants of the Company andior any Subsdiary, and o discoss Brd consdlk wih respect o b bisingss,
acfions plans, hudpsts and finsnces with the direciors and sxscutiva officars of the ‘Manegemean: Coramitie:
of lhe Compaey, upen masonakle notice. Al coses incurrss in connechon with suct inspeacton shall b2 born
b ke Irvserslosess; and

b
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Wil

Bl o the extant consistent with applicable Lew, atbar twe SAeciive Date, (and wilh resoect b oesris whch
ranuire pust s tisclosura, anly Fiawing the Sompsay s public discksus heraal thicuph asplicable secanibss
law Flrgs ar aotharsise), and unbl such fime &5 the Investars andfor their Afilistes holds ghy Equily Semaribios
al lhe Compary, the Company shall inform the  Investers andios their Aff latas or thelr designated
represeriative in aelbearos wilh respecl noame signilicant, coporale ections and shedl covwide the nvesloeg
anddor heir Alfiksies ar lheir desgraded ropresendalies with dhe dght o corsul with e Company and ils
Subaidiaries wilh resgecl to sach actions.

Inedrance. The Company ghall, and shall ensdare thal eazh Subsidiang sl sessinsured al all imes and maintain
irsuranca palizies N a suffisient amount and wieh auch coverage as are generally mainkzined by roseonshle
cormpanias mihe same indusing. The Compary shall 1ake out diractors Bnd officare Insurance Tor all Dirceéoes m &
sufficicnl amoumi and with such coversos 25 s generally meinaired by raszensicle compenies = e same
inclushes,

LS. Taxes

@) Reparting. Unlil 2uch lime a2 1he nvestors andton heic Adliliales boid any Fguity Scourifies of the Company,
tha Company shell prodde b the Investars swsh Intormellon 23 The inveslors imay reasonably mumuast atany
fime or fram time b2 tme in order b oemit such Inveatere ()t datanrine whether he Congaany bas been 3
‘passive foreign investment company” or 9 Ycentroliad forsign eomporation” or 8 corporaikon having a similsr
stalus far purprsns of The Coag. ) ke delamming the censaquenses 1o the Investors of sach elalus, and i) all
such nlher mieenalion sl is reasonaiiy necessare for twe Ineestars, o any direct or mdirect irvestar in. o
difty corrplile: and e ils e s relumes. Inaddiion, 24 tha request of the Invastors, the Compary shall
cooperate wilh such Inwesters in makiry and mainlainiey. ar germetling the eesiors {or dirgct or Indirec;
Irvestar b the invesstars) b meke and maintain, any eleclion pennillsd under the Code, providad that tre aame
i3 nat prejudicial so the mierase of the Compary;

(71 Tax Zlocign, The Gompany agress nod i maka any aleston to be reated &3 anything aihes than a corporaline
Tor Llaite=d Stedes federal incomie B purpnsas without the prior consant of the frveatars:

[y PEIC. The Cormgany shall uge ils reasunable sllors t condeat ds ackviling in 2 mannes thet mininlzes $he
tkedinood of the Company balng consdeared a “assive Tareign neeslrrent company” as defines inthe Code:
and

(di Traaky, Tha Gompery skal wse s seascnable efforis 1o condust e Bctvites Ir- 2 manner Pal makas it
prssida e the Company o beneid from the prosisions of the existing ax fraaty betwean India and e United
Slates ol America ander Arlicke 24 (Limilalion on Boenelits) nof sech ecaty, prowizgad trat Be sams 5 ool
prejudicial b Pe nterests of he Company.

WS It

[} Tre: Gompany agrees thit for o long as the Investors ar any of thair Affilisies 18 intenced & qualily as a
“senibure caplal operaling company’ ech such Iveesior or Affilindie, 8 “YCOG rvastar™), a5 definad & e
Flan Assel Regulaboeng, and guch VYOOO [reveskor sonlinaes o bald, directly orindrecily any BEqulby
SecUrtlea [or atter sacirlles of the Company into which such Eguily Seceities may be oonseed or
epacnanged o without lirmisstion on, or sreudica to, any of the olher righie srovided Lo e vesiors or he
MIZOE Inwester undar this Agreemant or Lawy, the Cormgany shall provide o such WOOC Invesior or s
designabed recresoniativn:

() the infunalion. aceess and corsullabion rohts provised o the reeskons pursuant i clausa (1 1o [
ol 1hig Artkzle; &1d

{1 such other nghts of eotsuiaton whicn the WVECS Invester's coungal may delerming b be reasnnably
rezcrssary under apolicesc fegal authorties promugatad  after he cae nereot b gualify s
irwrstmier! in e Compeiy oas g venlure rapital o neesiment”™ o puarsasas . of tha Plan fesel
Regulations.

It 1z heralyy clartied that sl reasonadle costs norelalion W providieg he aforesaid shall be bome by tha
Innvashars.

(k) The: Company agrees booeonsséern geed faitn, the recommandabons of the WOODO eeslor ar As
desigratlied represenlalive o conreclion wilh e malkers on owhich it is consuked as descibed aboue,
racegrizing hal the altimals dscration with respaol o all swchomaliens shill be mdaincd by tra Sompany,

1z) ir tha svant the Agrasment is terminstad in eccordance with Baation 12 of e Sgreement ard 50 iong 53
any of the Irvastors or any of their Affilisles |3 mtendad to quality as & WODS veslor, and such MGOG
Inwestor zorinues 0 hold, dismctly or indirecy, sy Equity Secunities (or athar aacunites of (ke Company
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inba whicn guch Equity Securilies mey ke convartad or exchanges) the irveaters and he Company shall
in good fadh negotiale and sgraa with rghis corsisiEat with those confemplated inoaub-clacse @) ad (h)
of clawse (uii) of this Arbcle,

1) In ther ez b WEOG Brovestar iz an Adliliate of e moesios as acscribod inosub-claosa (a) of clause (el
l This Articks, such llfiabed ealily shall be affoeaed he ssone righls wilth mespest oolbe Company effordadd
lo lhes lweslors ider lhis Addiclke and shall be trealed, for such puminsas, as a lhird parky baneficany
Paraunsar

Wi AnTE-Langin Baele, Tha Paries agrea t1at alf conbrading commerclal contrecte and arangarenks belwoee tha
PFromotera and the Company shall b2 on sn anms lergih basis.

e Ethical Business Practizes. The Company and s mspeclive nlficees, dircclors, employess and agenls sngage anly
in kmitimale business and ethical praclicoes in commoensal operaliong and i refaban Ao goverrmental authoriles.

w. o Limilation, For lhe porpases ol slausge gah, seiih and ix] of g Arlscle, s eapresshy agresd sl wnderstaod 1hss, by
making tha gtalemeanie and covenants necain, the Company dees nol submil ks o he jorisdiclioe of the laws o
e Unibed Stakes,

®. “Company_ Covensnis for lovestor Exit The Campany sovenants Hat in the event 1he Investors DATRUSE L
Transfar. subjact todhe provisions of Adick: 59 ard 291, their Squity Secanbias @ any peeson or group of parsons,
inzluding out ot limdes o & sale ol Equily Sceoarilies thraunh s pusiic offeing (whedher on a secordany zasis o
redd, hes Coregany shall use ils besl endeseours 10 oiile swab TansTer gwd provide irfornalion inrespect of tha
Conpaany o any subsidiary of D Corgany Ihal 1s necessary f swech person or group of persans o svalusse tha
Bugness ar Ihe business af auzh subsidany. Buch actions by the Comzany ghall incdude, sohou limikaton

a; condushng road Bhowes;

g1 orocurng thal mansgement shall be avaikbtde or discassines with invesiorsianalysis

r) Tvilitadivg e ollar foe Sale,

dl subjest o execution of conficantially underakings by the reclpleata, providing all neczesesy docaments
ralating o e Gomesany & subsidiarss of sha Company;

el appoiniment of repulsd ivveslment banks andior placemenl sgents:
fi  praparstion ard filing of offer documents;
o1 making necessary applicalions, regisirtiens amd finms with Sosemmanzsal Aareorbcs ang other persons;

Iha laweators shall pay 8l fees and sxperEes Inchuding withaa! mikadlon regietration lees, Fsling lees, faos for
placameant agerda and invesimart barkers In exercss and serfomances, bolh by the Company ard the lvesloes, of
tia provisions of this clsusa (xi).

211, TAG ALDMNG

1. IF e Fravmeaters andior iks Adliliales reselves a bora fide offer 1o acidire Equily Securilies, ar lhe Promaslers eadior
e Affillates proposas o make a [rarsfer of Equity Secunties 1o any Farsen [ Translerse ] such lhal such
Transfer of Equity Securilies (ogather witn a8 Equity Securities ransfarred nany melalsd ransacton of & relaled
serias of ransaions) woukd rmesull o the Promcders Qwning 80% o kess of the Skama Cagitad or would result in he
Bromoters andlar its Afiliakes reasing Ao be in sok: “condrel of the Gompany, the Promster ancior its &ffilakes ghall
sierd aownitlen aclice (ke "Tag-fkong Molice®] e e ivesbors, whicl noto: shell slale: 1] the name and addrass
and dentily af ke propassd Transferaa, (i the number ol Equily Secoiilies b be Treslorea (ho * Sala
Sacuritles ) I_:II} the amount and fonm of ta propoaed comalderstlon tar the Trasshar, I;|'.I'_|- L alher lerms and
condiicns of the proposed |-ansfer, (v) @ represardabon trat no consigarabon, tengible or Intangitle, s Lwing
providad 1o the Framobar zaadar its Affiliakes that is aot rafleciad in the prcs o be pad o Eha investors exercising
thair Tag-akang Boghls hereunder aced (i) thie nuomber of Fouity. Securdieg e Pronoier ingather witk o gs &Hikates
thern ooaris, 1 The evenl el e proposed considesation Tor e Trensler includes consderalion olher ban cash
Lher Timg-fkenig Molice shall inelude o caloulalion of B S markat wilae ol such considenaton as dotorminad 2% an
iI'I|.EI'I'I3.1|I:II'IE|r_:."-|"EFIJ|ZEIIﬂ Irvestrant bank, Toe 1otal value of the conalderatios Tor he |.II‘C“|::u5L"'IJ Transler is roformed
b harain 82 the '-!Eg-\.‘:'ull:lﬂ'g Hrica®. i ls hE'I"EEIff' clarfied ihEt, In thie evant of a gala In 4 sedes of ransaclions, the
lag-Aloag Frice shed baihe aversegs price of the fransactions forming part of tha seras.

ii. Tag-Aloarg Zighls: The lnvescors shall bave e aght {e Tapfdony Fegnl™) but nol tka obligalinn o raquirs the
Przincters o cause tha Transtereg In 8 Tranafes of Sale Seourilas b purchase from e Investions andior their
Alfllates, or the same consideralicn per Sala SBEUT:'[}' and ugan the samea tenne and corditkes as are o b peid
and glven 0o ihe Promabar anzior Its Atfiliakes (axcept that the Investorz and thelr Afiliabas will rot be reguined oo

- Aavended vide spodial resolution passed al the Extraordivory Goneral Mectiog beld o Ocioler 15, 2005
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maka sny raprasenialions of warreitles sxcapt a2 coovided in clawse (v ol This Arice or oharsise be liakks Ly
indsrmmification {awzept in mespect of sheir cen braach], up b all of lhe Couity Securities held by B8 eeskes
tegethor with tieir Afilatss ot such time.

TauMuny Mt Wilhin eeaty-live (25%) Busingss Days following tha racalpt of he Tag-Alung Meodice, in e evant
the Iresslors andier heie Alfilisles olecls @ oexercise 15 Teg-Along Right, it shall Selivar a eaillen anlce of such
haciion b the Promoles aelior ils Afiliades [Tog Acceptance Mobice™) ard the number of Equily Becurdies, he
Inwaatars andior Their AhEates propases le Trans o o such Transforag ["I'n;;-.,-!u,ln:urr; 5.|:-c|_'.-'i|:|93‘:|_ Such nnlice =hall
ka Imevocable and srall consitula & binding agreenent by the Inveslors andiar teir Afilistes 1o 88l such Fquiky
Hacurias on the terms and conddlors et farth In e Tay Acceplanoe Molico

Men-Consummaticn, Whers the Investors sndior their Affikates have propedy secled In ceprcise e [ag-Along
Fighl iand the progased TraesTrees fails to ponchass Equity Securities friom the lavestoms anddar Their AFilistes. 1he
Priccdier andisr s Affikates shall oot make tha: propozad Transfar, erd  porporled W be misds, sack Tranefer
skl bes it arnd (e Crmpany shall nol renistor zny such Transfar of Equity Securities,

Cloalnegg. "he chosing o any surchase o Equily Secorilies by the Transferes from the Invesbore anddnr thar
Aftlietas ehall take place simLEanecus wilh e closing ol the unsase of Fguity Secorilea b tha Trarsfarca fmm
the Prometer and i Affillates or el guch oiher lime ard place as U Irevestors may agree i wiiting. AL such
closing. <he Investors andfor thair Affiliates ahell deliver cerlificales represenling the Tag-Slong Securilies,
aceompanicd by duly executad insturmends of cansfer or duly sxscubad transfer nslnucbons ke the ralevan:
depesilory parlicizant, Sach Tag-flong Securivas. shall be free and clear of any Crcumbrance [other than
Encuinbrances arseg herewrder ar aslibosable ke acions by ihe Offeraass. and 1he Investers andior heir Affligtss
ehall 50 represent and warrard ana snall furber represent and 'warmant thai i s e taneflcial asd record owner of
guGn Tag-alang Secunlies. The Inueslos and heir Afilides shall not e reguired o make any siher
reprasantallons or warantas. Shy Tianslares purchasing the Top-8lang Sacunitiss shall delar at such doesirg [oe
on 5Uich letar oars or detes a3 may 2e providad in the Tag-Adeng Molice wilh mspest b peyrmant of sonsidenstion
by 1z proposcs Transheres) paymant in full of the fag-Alcng Price In acesdance wilh he wms set foeh in e
Tag-Along Molice, an gaacazd Deed of Adharance snd sy raquislte fraasler tawes, Al such clnging, all of e
warrl s Lo lhe frarsacline shall peecoke such addiionad documents aa may e necessary ar approedake o affact e
sale of 1he Eguily Secuilies o Lre Trmsherss

212 'PRE-EMPTIVE RIGHTS

i1

i

i

{iv)

The Company shall net, issue any Equily Securiies of ary type of class o any Presnon (tie "Propozad Recipiend™)
unless fhe Gompany has ofered 1o the Irvestons in escordance with ihe provisions of This Arick the nght io
purchzzse such lmestos Pro Rate Share of such issuance for s per unit consdaralion, payabile sokely in cazh,
equal 1o the per o cansideation lo e paid by the Proposed Racipiant aad ochenwles ar e sarme lames ano
cohidilions ag are affered b lhe Progused Recipiend povided, howevar, that the foregoing resticlion shall not
apoly 1o any lesance of Equity Securlias (1) pursdard Lo e leomes of an empboesa slock gpben plan prosicsd ihat
such isuance of Equity Secudiles oo not exoees inthe aggregale 5% of the Shamm Capital onoa fully Jiuted basis,
or i) which wpon exerzse of the Investors' righta wder thie Article would resualt in the Investors tiggerng e
“open offor U raquiremenis unser e Securilies and Exchangs Board ol Indiz (Sabslanial Acouisition of Shares
ard Takeovers) Regulalions 1897

Molice. Mot less than 45 Business Days belore a sroposed issuonce of securdies by the Company allier than in
cormecilon with an lssuance parmifted under sub-clavses O and (i} of clause () o his Adkcla (g “Proposod
lssuanca’], tha Compery shail delver 10 each Invastor witten nolice of e Proposed lssaanca satling forth 4] he
numher, brpe sod s of he securilies 1o be iszued, (1) the congderation o be rccived by the Comzany in
conzzbicn wilh ke Propnsed Issuarce and (6] the identity of e Froposesd Recigiants.

Ewarcles of Faghils. Within 30 Susiness Diays Tollowing drelvery of ta notica refarrad toin Clauze (5 of his Ariicks
each fvestor acling o exerdse its righls under (ks Srlick shall give wrilten nedize B 1the Company specilyng The
riumbar of securties o B3 puchsses by SUch Irveatsr ard The ssloulalion @y such Ineestar of its Fro Rata Shane
Frrapt a5 prowdad = the nest sucocesding saniarce, tallure by 2ay Ineestor o give such notice wehin such 30
Dusircss Doy porod shadl be doemeg a wasver by such Invesior of ks nghts ander tis Arlick: with mspect b sach
Froposed |lsswnce I§ any mveslar Tails toogive e mobice saquirsd ungar tie Article solely becuse of he
Company '8 Failure b coregly with ke nolice provisions of tis Aricle, than the Gompany shall nod igsue secorties
pursdant o this Srbicle and i§ curgoriled G e issued, sich isseance of securifies shall be wsid. A lisesior may
assign 10 18 Afiliabe the right b acquire the seceibes pursuant b tis Aricln, provided thas such Affilate corrplins
with tha provisiors of Aricle 8.3(a) of the Agraarmsnt g2 11t wara a Pervilbed Transionon

Casture b Subserbe, Subjecd b the Company 's complianee wih the noilce provisions of lhis Aricle, in the evant
Lisal ary Investar (@ "Mon-Sabscribeng Ineesior ' nnlities the Sompamy that @ declines @ axsrcise ils rigAt o
BuzEcrib= b it Pro Rata Bhare of the Proposed Issaance, in part orin whole, 5 desmad to nave waived iks right in
gooordanca with this Adcle, o fails 1o getlle the payimeant ol the corsideration recuires for the Proposed Esuance

" aended vide special sl ution passed sl the Extresndinary CGeneml Measting of the Memizers of the Company hebid an

Moveader 30, 2

e
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within tha 45 Business Day panod follawing delivany of the notice refemad 1o in thiz Sliche (exeepl whare suck 45
Business Day penod 15 axended for ar addivenal ganos necessary 1o osoain any Gowsmirnenial Approvels
rezuired fo such subseAphion ared paymont]. the ather Investor shall be aniled 0 susssnits Lo sach sooe ties not
subigeribed L by sy MonsSuebsoibing bnveslor, corsistzat with aeplicable Leer

213, DEADLOGK

(LM

Lo

Deadiock £want. IF at more than tour cmisesdive meelings of he Boand, 2 resaliten meleling tooa distis:
Uranimous Consent Mettes iather thian te Hem 80 kaith I Asticle 1471 ails o be pessed due boolsck of a
unenimous Corsant by all tha Direciors or tie Baard, then ot euch fourl reeeling of he Onard a “Deadiock Event®
shall b neemes o have socumed.

Ceandlock: Mulice. Upoe he cocurmenae ol o Coeadlock Feend, eithes Pady mey within 15 (fitteen) Susiness Daps
alle lhe Desdiock Evenl secve nolice (o "Oeadlock Modice®) oncothe - otner Pediss sleiing that e ils opinion &
Deadlock Evenil has cooorred and jdealifving Ihe Dexilock. Feant, Following service of the Deadieck Malicon, @
‘conling o pencd af 20 [twerly) Bosiness Days will e obsersed, afier which the Board will rmaat ggain in gon:
falt1 = an gttaript to nagotabe & rasoluties of e Ceadlock Event in an arnicazk: aod commarcally reasenabls
marTesr.

Dradlock PuifCall Oplion, IF the Dezdicck Event 5 not razclved by the Saoard within 20 {lwenly} Dusinoss Days,
sutch Gailure b resolee Thn Doeadlork Evend sha® result in a "Deasiock Pet'Set Dptlor Ever?™.

Invouing wwodice, Upon e ocoerence of & Deadiock PulCall Oplion Evers, 1) the Promotars ansior any other
Aaraon naminaled by he Framoters shall have the dghl o purchases and the \nvestors shall bave an obigalian in
Sed all tha Equny Securilles hald gy the invasiors andiar theds Slifiabas ol o price pee Fauite Securte baing egual o
tra FutCall Optlon Falr Market value, and 1} he investene shall have e righl oo sc8 and tha Promotars anaui
any othar Parson rominatad by tha Promaotera, shall heve the collgation 1o surciase all e Equily Securibes halg
hy the: |mvesioes andfor their Affiliates at a8 price per Equily Securky baing egual to tha PuiiCall Oplion Fair Markat
Vishae, Eilher af lhe Promolees, andior any olbor Peeson nomins:ed By the Fromaotera, andion e Irenshors
(Inilizling Fiary®] rmay exercise e ghl sel lats oo this clacse (i) of s Arbcla oy giving a wsillen nobicg
(lreoking Molice™) 1o the lveestors, of the Promoaler, aodior any olher Persen nomingies by s Promoters. as the
caga may be “Hesponzing Pary™ within a pedicd ol 20 (Leenly) Busness Days Dllawing e oooumense of o
Dasdicck PrtiCall Optlon Evert 15 |8 meraoy clardfiad that In Be evanl thal due o applizabés Law, e Fromoters
andier ary other Person nominated by the Promolers will be unabla 10 pay e Foli Call Dptian Fair Marks: Yalue b
the: Inwesstors, the Promader snall nos hese tha rgat b sssua tha Invoking Motlze.

Offer, The Invoking Matize shall constilule anosrevacable offer by the Inigating Pamy 10 sell1o the Rescandieg Farky
all al the Initalicg Parly’s Essily Secwrilies in e Compane, al The PulfSall Spton Sar BMarset Valus, il lhe
Inflgiing Marty e the Irvesbors, ans b Invoking Molice shall conslilabe o irmuecablz ofer By the Indlating Farky
o quy from the Responding Fary all of the Responding Marty's Equity Secwrilies in lhe Compary, ak the FulCall
Qpdion Fair Markat Yalue, if the Indisting Farty 13 1he Promcier (the "Citar ).

Campletian, The cpmplziicn ("PudiGall Dodion Glosing™y af the purchase and aale of iha Eguily Secwilies pumseant
Lex s Arlicle, shall occar within 20 [lwenly] Business Days of thnissdaneca of the Invek ng Modlee al e PukGall
Oplian Far Maset Walie, o guch other date as rotsaly agreed belwvoen the Inilatng Pery and the Sesponding
Famy. If any Approval is required for the franafer the ataresaid period shall be exdended urdil she sqosipt o sacl:
aparodal. The date on whlch the Pulall Oolon Closng takee place is sensin alber called dhe “PubiCan Opdlon
Glnsing Dake®, Tha PulCall Opdion Clasing shall ba held &1 tra regisbered office ol e Company. A0 The PrdiCel
Capricn Chosing Diate, the: Promoters srall pay the PulCall Option Fair Market Velua for 1he Equily Seaurilizs Ao the
Inwestars gl e Ireeeslors shall trsesfes he Emoity Securilies, fae and clasr of 581 EncumbBrances o tha
Pramobers,

212 NOW-COMPETE

Bpslriclion. The Company and Hs Subsidiaries shell be tha swclugie eshicle bhirsugh which e Promalers ang theair
Affiliatiezs shasll pursize e Busiecss and the Promaterss skall nosd, 20d shall casse their Afillates nal Lo dlirrciy,
indireclly o baneficzally. nvest in o parlic e inoor be Sancdally engeged, concames with of steresied in any
undertaking or in the managainant af any Pergen [mcluding, but nol fmiled 4o, any joirt eemure; parnership or
othar amangamerd of whalssever nalure) angaged in business coenslions o acliviegs sirclar 2 the bushess
cparatiore of aclWiies condusied by the Compaiy or ke Subsidianes or many olher mannor competes Wik the
Company ar {5 Subsidiaras,

a0



Allcargs Logatics Llinited

Mor-Golicitation: Th Promaiens shal not, and snall causa s Affiliates nob o, on 18 own behall or an sehalf of any
prrsnn, eniity nrgmuop, direclly or jrdecctly: ) hiee o solics the emcoyment of 11 any cament cient ar ceslnmer
ol The Compsaey or ds Subsidiey o {23 a0y allizer, direekor, or emplayes of the Campoany or its Su'.:ualﬂia_-'y; ar fii]
salict Lhe business of any surenl dienl or cesbormer of U Company arids Sohsidiary,

Heagonablenasgs. The Mromolers egrea hat the covenants o non Gengelilion and nor saicialion coitaned in this
Articde are reagcnable cxvanenis vndar the ciizumeianaas.

Eacaption. itis hersby clanfiad that o the avent bat ta Fromotars seak bz engage In the business ol par and jardy
davedopment with anw Psrsan {"Propesad Joent vantees Parner”), the Compary shall have a vight of first offar in
relatan ke such business, and the Promoters shall aceordicgly first bring such progosal before the Boaard of the
Carpany. proessding e Compang wilh a3l reasonable delaits necossary b2 maka an informes decisian. Fuiliwr, hio
Fromoless shall pravide such addilional infemialion s ey The Cormpany may reasanahby raquire. Inthe event bl
guch propogal Is refected by e Board (on account of Lhe nvestor Dinsclar nes appeeving such 3 proposal), he
Framoters shall ke free i anpage in the business of pol aed jelly dewelinpmenl with the Prapozad Joint Yenlue
Parmear. Furtier, the Fromotars slcng with the Popoged Jolat Menlure Pacdeer, andion throunh any sprcial purpose
vahcia established by tha Promotars and the Propossd Joint Yenlure Parlner shall be Tee o osndertaks ihe
busness of po and jatly development. Provided thal, in the event 1hal the Promolers seek o eigage in the
pusingss of port and jedty dawalopmant with any Person other than ihe FProposed Jont vantuee Paringr [Paw
Proposed Joinl Venlure Paricar®], the Coenpany skall have a right of fisst offar in relstion b such business, and the
Promaders shall aceordngly firsl tring such proposl belone he Gomrpany <provided that the egraamant bebvasan
ihe Fromolers ad e Proposed Juinl Yenture Padnern does nol restnic the same) providing she Sompany seib all
raazchatda delalls nacassssy 10 meke an Infamred decsion. Furlher, b Prormcters shall provide sush eddtioaal
infzrmeticn as the Company mey ressonably raguira, In the evend thal sdol praposil i scjoddnd by the Board Jen
acount of tha [avestar Directer not approving euch a progoaal). The Promobers shall be Tiees o engage in the
businass of port and jatly davalopmeant with e Mew Froposad Jeint Venbure Partaar (ool v any slher Person ),

Al
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e the savsral Cersons. WiI0ss names, s3drassas and coouzatinns ar aubseribed herdunser ae dasinus il zeing formeas
1o 8 Gompsay in pursuanca of these Aricles of Azsocisdion ard wa espectivsly Bgree b2 tEke e numbers of sharos i
ke capital of the Gompany sot oppesie nur mspestive namas:

20 Twaenlyh
Equity Shares

Memas, Addressas, Ceaciption an: Number  of  Equity Slpnabire Siygrialunes tlfwih'l'r'_.a';
occupation of each Subscaber Shemas takan by each of Wil Descriplion and
suagcribar SubEcriber Dhezupalion
SHRI SHASHI KIFAN SHETTY 10 {Ten) Squity S
Zio Janardhan Shelty sharas o
303, Grean Sar, £
Rizv Cormplax, =
Shirley Rajar Road, T
Randra (W], £
Beamibary 470 D50 =]
E.
i
e I
. mEAsE
5 £EZ83C
x O B EE =
SMTARATHI 5. SHETTY 103 {Ten) Squily Sl Sady s =|§:
Wi Shash Wean Shety Hharas R R
505, Green Har, g ‘=3 &2 2
Rizvi Complaz, £ ZUf8ue
Enirlsy Rajar Roar, i B 5
Pamair (W, -
Bearibay 400 050 &
LL
T
&
i
&
A
L

Bewmibiy, Dl Uris 20" disy of July 19935
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
OROINARY QRIGINAL CIVIL JURISDICTION
COMPANY PETITHON MO, 158 GF 2008
WITH
COMPANY AFPFLICATION MO. 1347 OF 2047

Transindia frelght Servlce PytoLed,. L Fatilions:

YWITH

COMPANY PETITION NC. 157 OF 2008
WITH
COMPANY AFPLICATION N, 1346 OF 2007

Allcargs Eobal Logslica Ld. wove Predibioner

i bpasck Setalwad with ivs. Sanidha Yadpathak | 5 b Menakshs & Selhna lor gelisoer in S0, 156! 0A)
M. Skwarn Mehtai £ b Tayahji Davashai,
fr G oo Far BT,

g

Lih]

b

10

CORAM: 5.0 DHARMADHE|KAR] |
CATE ;2" hday 2000

Heerd Laamed Coursal far tha pedies

The sanclion of L Courl s sought peder Seclines 231 0o ¥ of the Gompetias Act, 1T858 o a Schene of
frrargerrent beiween Transiredia Freighl Services Pt §ed, (Transferar Company with Allcsgo Slobel Logslics
Lid, (Traneferae Companty)

Laaraad Counssl acaaring o ganalt of tre petificners has elalaa Mat ey e complied wile all reqeraments as
par direziens of this Court aind they have filed necessary affizavie of complances in e Courd. Howseer, peliionsr
comganins alsn vrdertake b cormgdy witt all statuiory requiremenis, o sy, B reguired Lader e Companics At
1953 suncd dhe rskess e sheena undor,

Tha Fegeenal directae has liled alidavil staling heren il e scheme is ol prejudicial iothe icdersst of cradilors,
gharehabdars and r.".'l.ltl"ﬂ.

Upon perasel of tna anbre matanial places on records, the schame eppears o e tair ard easoeable and is not
vinlztive of ary provisinns of law ang &5 not contrary 10 any peblic polisy. Nota of the parles concarmsd has mma
forveard Lo nppnsc bhe schema. Meraover, tho Regional Ceacior hes statad thet the schams aa praposed is nol
prejudicial o he inberest ol shareholbiers, cresditnes amd the poblic

I here 13 nooobjectlon to the Schame and alnca &l Be requisite etalulany compliances ave besn Rliflod, Gomparny
Fattiens Mo, 157 of 2008 filad Dy e Trarafarce Campany 1s meda abaolude in serms of prayer daoses (al W (a),
Company Patilinn Mo, 157 of 2008 fiad by the Trarsfares Company 58 made absoluie In ferme of payer clnses

[a]1nir]

Paliticner Companies o lsdge @ copy of s orces gt The scheme sith ke concomed superatendant of Stamos
1o P1e purpaee of adludaation of skamg duaty payable, iFany. an he sane wilhin 30 diays of chtaning the caniied
cogy Bnd ¢ oran suthenticated copy of the orcar,

Prlibanor in all the Corrrany Patitens to pay cos1 of Bs, U000 10 e Ragional Geacior, Cosls to ke paid wilhie
foar weseray Trivn Lesclay

Fillng and lesuance of the dravirup seder is dispensed willy,

A Authoriies concemad e ect on 3 copy of this arder akong wilh Scheme o e authenbicabed by lhe Company
Ranisty,

180 Divserrawlhikari, J1

5
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SCHEME OF ARRAMGEMENT
BETWEEM
TRANSINDIA FREMGHT SERVICES PRIVATE LIMITED
ALLGCARGO GLOBAL LOGISTICS LIMITED
AMND
THEIR RESPECTIVE MEMBERS AMND CREDITORS
BACKGROUND AND RATIOMALE FOR THE SCHEME OF ARRANGEMEMNT
Allcargo Global Legistics Limited {hereenefer refarrad 1o as "AGL' or 'the Regulting Campany'] & engsged in e

businzss of provizing comprahensive logatls solubcns fo nabianal aad Inlamational rade. s oeeralions sme sproad
&cross the globe. ~he praesnt ogerabens of AGL comprise of the fofawing threa key arsas of the logistas business:

" Mlublismodal Trarsporl Operations
) Conignar Eraight Stations
) Projest Carge Handlirg

Transindia Freight Servicas Private Limited [horminafter reforred to a5 TFEPL o 'the De-merged Company’] i
annagad m tha business of ires alia,

] Inweestment,
* Garhirn ang
- Hifng of mezerial manding equipment and trarspodation of contairer snd genesal cargo, [arainaler elemed

in a5 "the Project and Equipment Qivision”)

AGL is prosendy i b phagse of inlegeslion and covsadidabion of The logisilics Sesiness with aoview fo provide ward
class logmbic serdoes o owsraus business consliluents sid the Soacely al lrge by scresing s onlpret I'|DT|BE|:_—:E||I:,I
and gl:bally. In By process ol integralioo and consolization. AGL has sucuessiully sogured varcus companias in the
recen pasl. In lufiherance 1o 2 afsresad object and In view of exslance of business synergies belween 2461 and
TF3EPL and 1o enhanca sharetoldars valus, SGL inkands to modqLira he FI'III_IEII snd Egulpraant Dislelan aof TFEPL in
RCorcance with iba provision of this Scheme of Amangemant

This Scheire of ferangeinent (heremaller refered 1o as "lhe Scherme), inler-afi, poscdes Tor e demerger af 1he
Projecl s Equigrmienl Sovision of e Demerged Company in Tavour of e Resalling Compasrmy, sand in oansidersdion
IPexreall imsue of souily slares by e Feadlling Company o0 lhe members of e Cemerngsl Sompary on 5
iJI'I.I|.II'.I"-\.'n"_‘-1'Iﬂ|.IE Lass, Pursuan] Is Baclion 384 aad athar relavant Flf'i‘-\'ElEll"E af e Al

Ihe Scheme also makess provisons for warous othar rratters consaquendinl or redatsd therelo Brd  obhewis:s
nbagralby connected therewith,

FARTS OF THE SCHEME
Thie Szheme ab Amengenant 15 dwides irlo tha foliowing sarts:

HI FART | dagis with the dafiritions and related rsposls;

il PAST 1l geals with manskfoer and wesling of demoerge: ancdertakeg:

dii) PART 1 deals walds e Rerrssiving Business of L Dereged Sompany,

deh PARET W deals with Re-unganisaban of Capilal ©and

] PAET VW daats with Genaral tanms and cordIfkns aplcaile o hls Schema o rrangemant.

PART | = GENERAL
DEFIMNITIONS

Ir Lhis Sehenrez, unkess repomgrianl b e oeeanieg on conlexl ereol e folowseyg expressions shall hiees ke fellowing
FrEEAnng:

ta) Aot means e Gompanies Act 1558 or ary skdulory moddicalion or reonactmeat theronf;

ib) "Appointed Date" means. Jasauasy 1 2007 or sdch obther dabe a5 he Boards of e Basulling Compeny and the

Cremerged Compaey may detice ard &5 approved By tre High Coorl

(¢l "Boeard" means Board of Liractors of tha Damerged Comeany and the Resuling Corgany, which will ingluds any

cammithess constitubad by tha Hoards fror fima o fimea,

at
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[} "Court™ or "High Court" means h2 Hen'ble High Court of Judiceiure &l Sombay and shall irchade tha Maticoal
Company Law Tribunal, 1 applaatle.

) "Damerged Company" means Tmesindia Freght Servicos Privete Lieed,. a8 sompany registered urder the Acl and
hewing 75 ragistsrad office at Sureay Mo, 12392048 Vikage Folke, CHd MumBak-Pune Hoad, M2ar Phalaspha Phata,
Fanwe — 4140 2094, Distrist Raigad iMaharashirs:

(M “Demerged Undertaking” rmsans e busness of hitieg of malesial biedling ceoipment and ranspartaton of 2ontalne,
i gerenel cango aartied oe by e Demerged Company (relferresd as Sthe Pmjeces and Equipmsnt Cisslon™ an &
puing uunern bass aml consisting oiben alia of he assels an labiflics of e Pojece and Ezgipmsnt Chvisicn Including
immoveable progarbies. it any. ralaling o o necessary for tha carrying oo ol the baesivess of hinng of maionis) bandling
equipment and franeportation of contalrer and general cargo alongwith olbeer assels amd shall mean and  jrelede
feethout limitation:

il 3l pssats wherever siluete, whether movable o mmovable, tangibse or intangicle, indading any glane and
mrztinesy, wiildings, ofices, fumniturez, fiwures, office eouipmen:, appliances, acceasonea ogeather wih all presenl
and future: lisgililios [mduding cnelingreed linkditins] apprraining o ar aladabla thareto;

(i1 il pervidy, guolas. rigads, eilikenenls, incloding cuslens duty esemption cerdiicaces, assantialiy sertflcalaes,
Industrial ard ather licenses, approvals, cangents, moticigal permissions, lemrciess e mialion o oFize andfor
rasidential progarbas far tha am::lu:.-*aas. l:lr"H'.lEE-. banetlt of ireck recond snd gast E::.FIEHH'II.":I': [ b PUrGGEES of
aligbility zniena, irveatments, cash beiances, the benaft of any deposis. Anancial aseets, unds belewging woor
progosed i be utilized for ths mansport and ogishcs samices usinass, beak balarces, beak gocounis. grivieges,
all ather riphts and banefits, irdustrial and other licencas. paveer and facilitiss of aveny Knd, neture ane desarniplion
whisoover rght o use and avadl of edephones, facsimile connections ard installations, orilfies, aleciricily @i
b services, provisions, feods, benefs of sl sgmemonts, cnnimcis g@ad armogemands and all cthear iInerests i
cunmeclion with or relating thenelo;

) a8l emrnaat monays endior gecunty deposds pald or rezabed oy the Derrerges Compgany in coveclinn wib or
ralabing thensts: and

jiwl afl necossary roconds, fles gapers engingoran and procsss infarmabcn, Sompeier programmeas. drasgs,
il dads, calaingaes. qunlations, sales and adeerlising materials, lisds of presant and former customsats and
suppliers, swslomer sredil informalion, cusbomer gridng infoomalion, ssx alher rocords in conneston wiks or
r'EIEI1II'r|::| 10 Merets,

bt shall aot nelude she intsllestual Prozedy Fights incduding trademearks. rade nameas, service marks, pairnis,
designs, colpur schamas . lzgo, popyright or othansise bowscever whather concaming, ralsting 1o o0 ollwesise
nocessary for the mnspoet and kegisties bosiness;

[v1 all permanent emphepeses of e Demerged Comnpaey erncloged i e Oemoenes Undesaing

Ay gquastlon tat mey arlae & twowhether s apecitesd asaet & lability pedains or dose el perlain Lo The Demarges
Urdsrelong or whailher it arses oot of e sciviies of the CGamsrged Undaraking ehall be decides by rmidnz)
agmement boteesn the Beard of Dirsciors of tha Demarped Cormpany and ks Resuling Cormpany.

(g "Effective Date” reans 1he laat dale o wslch all he conditians and malbers refered loom Clause 27 bereof havs besn
ulliled and all appravass and sonsents refemad @ therein haee besen ablained. Relerenoes i this Schemne oo the date
of "corning into effact of ihiz Schamea’ or 'efactivaness of tis Scheme® srall rmean 1he Effective Dale;

ik} “IPR mzans Iminbeociund Proooy Rights ircluding imdemars trada names, semnace marks, patents, daglgna, sokwr
srhemes, oo, nopyrink ar atherwise howsnmes:

11} "Fecord Date® means e dste 1o be fiked by the Board o the Demargsd Campairy far he gorpese ol ieckoning names
Gt Ihe membara of e Demerdges Sompary, waho sRall be enlitled o receive eoaily shares of the: Resulling Companye
pUFSUANT ke this Scherme:

[{ “Relatives’ moang Befalbwves as aefined ander Lhe Sl

i “Remalning Busineas' means all he busiress and fhe divisions of the SDemerged Compaery otbeer thisn the Domengad
Lindertakineg,

I} “Resuling Company’ maans Allzago Global Logstes Limitad . 8 company mesmporsdes under the gt ans hav oy s
reggistared office at 501, Digmond Square. C5T Road, Kaling, Santacruz (Esst], Mumbear 400-0498;

{rp CBocheme” of "Seheme of Areangement”’ Means s somposite Scheame ol Armangeanenl inils present o o with any
mocficalionish msde under Clease 25 al lhis Scheme,
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SHARE CaPITAL
S Depomaer 31, 2006, the skam czazital sinuchare of tha Demergad Sompsany 8 85 follauws:
Rz in iscs
Authorlsed
5,010,200 Equity Shares of Rs A0 @ach B
Isswad, Subscribad and Paid Up
406,000 Equity Shares of Hs 10 eszh vy paid-up 40 50

Pasl Deoember 31 2004, thara s nockangs in tha shara captal of the Ga-margss Company.

Tl weill b na chaarges in lhe shisee capilal of the De-memed Corrcany post imslamantalicon of te Schama of
ArraEngensel

&z on Dacsn tar 31, 2006, 1he stare cagital shiuvctore of e Resuling Company is as folloes

RFx.in laes
Authorised
240,400,000 Fquity Sharas of Bs. 10 aach 200,00
lasued. Subscribed and Paid Up
202,355,845 Equity Shaies ol ReAD each fully said-up 2 Dle BA

In Jenuary 20406, the Comgany haa formulaced ard acastes he Employons Sinck Opton Plen callesd Allcarga
Ermplzyaa Hiock Opbon Flan 2006 (ES0F), comprlsing of 500200 aplians. sach ogevalant to cne ALty shian: of
A5.10 asch of e Sompaty, Subasgaent io afepiion of ESOM Scheme ami nareordiseos with the ES0 Scherne,
the Gompany issund bonus optens n the mlio of 1.4 hereby increasing opliens Lo 825,007 constiiuting aaoul
A0 ol liw: paid-up capilal of Thn Company 0 accaordancs witd the provisione of the ESOF Schieme. the aptizns will
b vesled frorn Janusny 2000 creards, As on Beptembar 2007 42 250 oobions heve baen granted

oAt Decairaar 2008 Mere is no changs in e share capilad of the Resulling Company. The aquily sharss of the
Hasuiiig Cerpany are llated o the Boimbeay Stock Exclange Limik=! ans te Matonal Stocs Excharge of Indis
Limitad

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scherms sel aul ereinin ils gresanl feon o wilh any modiicatanis] as appeevsd gy P18 High Courl o dudicedera
ail Bombayy. ehall be alfective ram he Appoinled Date bul shedl be npemitive fom the Effective Data.

PART Il - TRAMSFER AND VESTING OF DEMERGED UNDERTAKING

With effect from ke Apprirssd Dele, all the asiata, assats, nght, tile ead Interest incloding ey banefit, gaim or
antounl which is received by the Demaerged Sompaeny aftar the Appaintad Cate or 81 any time harealar bk which
relates e the actvilies and operalions of lhe Demerged Urderaking shall, subject w0 tha provislone of this Cluasg in
raletion o the moda of westing, and pursuant 1o Seclion 39402) of the Aol be fransferres 1o and wastad i, al Bieir
book valles 35 on Ine Appcintad Deta, e Hesulling Sompany g% & guing conoem snoas o becoma &5 and tram he
Appzntad Data, ihe estaie, assats, Aght ttls and mterast of ha Resulling Comparny.

Thir Gemerged Urderakirg stal e transformed o oand vastsd noor be deamead 1o ke translensd and wesind inthe
Resulinyg Company in accordaneoe wilh Secbon 7 (1088) of tha Incoma-tax ack, 1961 and all cilber apglicable
prawialon,

In respact of sach of he sesats of the Demearged Wndartaking, induding casl amd bank bslanegs, a5 as movakle o
naturz ar are: olharwise capahbla of trensfer By manval delkeany, gaymsat o oy eadusemenl and dedeeny, e same
shall B s tiinsfored by e Demerped Sompany, and shall become the groperty of the Sasulling Company 55 21
ritesgral parl of e Derenasd) Underlacing.

In raepiect af auch of tie assels bekenging o e Dercergend Underlaking ather than thosa saremrad 1o in sub-daoss (2]
abova, ha sams shal wilhout any hurtrar acl, insbamsent ar dead, be bansherned o 2od wested in andiar 2e desrpard
w2 ba transferred to and westad in tha Resuling Company an the Spoainted Date. parscant o the provaions of
Hrrtion 382 ol fha Al

A asses acguived by e Dermerged Compaang sflee The Sppessed Daie and goor to e ERective Date Tar aprralinns
ot ta Damarged Underaking shall alsa stand bamslenes beoand vested in o Resaltng Gompare, upor the corming
inba affact af tha Schamea,

o
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I so lar as the azsals compiised in lhe Denerged Undedaking ace concemed, the sqounity or charge ower suich
Fzsaks relating 1o any keang, debemiores o borrewings ol The Dermemed Coonpany shall witkaut ary further acl or
caad be relassed and dischargsd tfrom the gamea and shall o koger be weaibible s seoudby in slatiss 10 e
labiliias of the Caermarmead Company, bul shall 28 3 aecurby of charge over such assels v lhe Roesaliicg Company.

IUis clarified, 7o tha removal of doubt, that, on Brd from the Effectve Dete, for he puisases of delerminiag any
sligikilty criteria or e qualifying b2 bid for sy projecs or cordractk or work raledlng b e Demergad Unserlaking, onby
iker Rezsatling Company shall have the bonefit of the aszanerce and track record of the Demargad Underlak ng angd
Ihe Oeneryed Campasy shisl nol be eatilled e direcly or irdrectly daimoor reby spon any such reck recand o past
SRl EE,

a1 B ciarhad, tor the mmaval of doubt, that be ransts of any goods irmparled by ihe Domamea C{.-mps.f:}' an
rransfamad to the Seswting Company B3 per the Schema shell not be deemead Lo hawe Gresched amg cordifion of tre
impar licancas of 1ha applicable clavses of the Import Follzy or nobflsatone under (be relevanl misioms andfor any
oihar appdoabls laws

Al duly e enlilerrents, coocessions, berafils, incoma tax banafiis, g which e Demerged Comgany = erdidad
lo i pespecl of the Dernesged Undedaking shall vest inoand e avilasds o the Resvking Compary an lhe same
lerins and condiliors Hargol.

On and from the Appointad Dete, ey cerlifcats 1or tax deductad al scuncs o any olber lax o cosificats relsting
1z the Demearned Urdertakag 3 recaivad in ihe rarme af the Demerged Compary, il shall be doemed o heve baen
recoivad By the Rasalting Sompany which alone shall bs eqtied 2o ciain credit tor such tax decucled or paid and ths
ralzward tax authoriies are hersby directad 10 permit the Resuling Sompary 1o claim the Benaett of such s cradit
aven Lhaugh such tae deduched at soorce o lax cradit ceifcate stands inthe nams of e Demerged Camgany

Mobwithstanding anylhing canbaingd Ferein the IPR shall conlinue g reman pacusively wases mnotrea Derenged
Company &t all fimas.The Derargad Comgany alons skall have thie Aght o s tie [PR on s vehizles, aszels,
proparty, stabcreny ar cifenwiss howaoasr, "Colour Scheme’ shall mean e w=e of Lhe andours which ara
jLxteposad inthe gama or secectvaly similar mantar.

Lpan the: poming inko cffect of the Schema, the fallowing liabiliies and chigabong of ha Demerped Company as an
lhe: Sppainded Disle, =tall be deemed o ke been tansfeegd i the Rasulting ﬁnﬂ;an!,r and 10 he axmesl they are
sulstanding an Il Efeclive Dale shall, willowl ang furlber 2l oe deed o oand. stand Ssransfarrsd o the Fesudling
Campany &d shall becorme 1he dabiliies and obdgations of Thie Resulimg Gonmpeny which shall undartake to meel,
-jlﬂﬁ"!ﬂl'gﬂ and BE'"E-'-:.I' 1he gama:

il tray iapilties which diresiy or indirecty amse oot of, or In relabon 1o, the activiies o opeadice of e
Crewnerped Undortaking inchedicg bot nel restrickad 1o oany lisblity, conbingerd or ciharsise, shich braonmas
ke or arises in e Demerged Sonpany 2lor the Acpainted Dede andler the Effective Dete;

iy such ol the gensral o mullpurpese barasings of he Doemenged Compiere as dentfied by the Board of
Liractors of 1he Dameanged Companyy' and ssiah in ihe sggraegale sland o the sawne proonrtion af which the sakae
of the agseds irensfamed to tha Hesuttrg Compsny besar o the lotal asseis of e Gemerged Companry on e
Appaintes Daba.

Where any ol the abililies and obligelions of the Demerged Gomeany as on e Sopoinied Dele seamad L bn
ranstarred o the Resulfing Company have besn o scharged by the Demerged Gnmpany @fter the Agoainted Dale
end prior bz the Effective Data, such dizaharge ehall be desmea o paee Boon e oead on accoont of tha Haaurﬂng
Comgany and all loars raised ard used 2nd al llablitles and ooligabions incarmed by e Denengs=d Comparny for ihe
speralions of the Demerzad Ungarieking aftar the Aspaointed Deie snd prics to the Effaclive Dale shall be desmed o
havr: been misad, used or incurred for and on zahalf of the Resulting Sompany ans o dhe exieal hey are
cdlsbianzting un the Efeclive Dale, shall also withoul any funbar ace or doeed bs and stand reastamed o the Resuling
Campany ard shall become the liabililies 2nd oibdgalions o he Besulling Company wnick shall undartake 10 el
dischange and sslia’y he game.

The transfar of he ganers! or maltipe rzoss bomowings in lerms of sus-dauss ga) (i) above shall be withaut prejsdics
W ANy Agreements of amangements incleding in respact of securly e1ered Irto between the Demerged Company
ard the kenders gosting o the Sppainted Diate which shall continua in full fones nobwdhatanding that e liadiiy fgr
resayrnen of the principal arcoul and payenenls of inbemest is bken avor by the Besudieg Company, The Demenged
Company shad inake repayiments of such proockal armeunls and peyments of intemst fiaraon oe behatt o e
Feaulting Cormpany, &1d e Resultng Compary shall Be under an obligalion b place wilh the Domorged Company
furgs at tha ralevant fime 20 65 o enscie e Demenged Company be make payments Le the lerders on ar 2efoos
pei respective due deates,

In respect of any linbilly mentioned hercinabows, if e Damergad Cormpany 5 required 10 make peyment e salisfy
guth liabilily, The Resullicg Cormpany shisl 2 otdged o larfwith reimborsa in the Demargad Company any such
payInen: made,
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G Al e assels and labiliies of he Demenged Uaderbakiog shiall be Imrsformed at the velies sposaning Inlhe books
uf azcounks of e Demenged Comipary as al Apsainled Doale

CONTRACTS, DEEDS, ETC,

Upon g coming inte efect of this Schame end subject to the provisions of this Schene, ol conlqacls, descs,
quarantzes [financial anz giher;, bonds, agreements, schemes, Amanogemens ang olher instruments of whateoswar
nialure: in relabon o ke Oomcegcd Underlaking o which the Demeanged Sompsny (S & garly o 1o e beradil of which
the Cemerged Campany may be eligitle. aod which am subsisiing or naving effect immadiately betore the Flocdie
Diialer shaslh Lesin Pull Torce and efecl cnoor against arin fvoor, a5 dhe cese may be, of the Hesulting Coipany and
ray be svilonced as fully ard effectaaly az il insdead ol lhe Derverged Company e Basubng I;Zu:umpg_f:',' had bieer a
party or paneticiary or ckligss tharsio,

Tra Resulting Commpany shsdl Immadiataly, sfhas the coming Irlo eftect of lhis Scherme o scmardarce wih the
grvisions heraof. whethar or act raquires under any lew or ctheretse, exscule deeds, confirmalions, finsaclal
armangaments, or other wotings or Mpariz amangemente with any pary bz any conracl orarrargemenl nowhich e
Comergnd Company is @ parly o any whitings a5 may be nacassany b2 be execubad in arder fo geve Tornel offacd o
ther b provimans. The Demengod Sompamy may, ifnocessany, also e g sarty o 1he above.

5TAFF, WORKMEMN & EMPLOYEES

Cnoand frome iba Effectve Dele, and pursvant to Secion 268 and olber relevanl provsiors of e Act he
appoiriment of Mr. Umesh Kurrar Shedty a5 Executive Direckor, shall without urlhes act or deed be consingsd in the
Resuling Campany on the samae remunsrasion and on tha same emee end cordibions for te residusl peded of his
appairdment, incheding termiral brrezfits an the basis of corfinuiy inoserdice wihout any slatss, corcegquent opoe
which b shall ceasa in b tie Faccudive Dimcior of e Damengad Comeany.

The Rasufling Company undertakes o engape, on and Tiom lbe Cifocte: Oale, all cmplysas of the Demergaed
Company wha g working exclualvely for the Demenged Underlaking and such olber empinyses of tha Dererged
Company who ars ransfamed o the Heauiting Company, and which emplyses g e the cmployment of e
Carrsred Campany as or the Effective Date [ Transfared Emplevess®), an he same terms and condiliors o which
thiny g angaged by the Demargad Gompany, witsout soy intarrugtion of serice 23 a resull of e demerger The
Resultng Corrpany undertakos In contnan o sibads by any sgreemant or satlement entarad ko by the Dermergad
Cormpany in resect ol e Demerged Underaging wilhe any unioriomployes of the Demergad Company beivg The
Transfarred Employaes. The Raesuling Company agrecs thil for the porpose of pavment of any compensalion
gratufly and ziher termingl banaliis, the past sendces of e Trarslermed Emphaymes with tha Demesgad Company
shill also ba Jaken At Bocount, aBrd agreas and undefakas b say the same as and when payablks

In 5o far as e existivg provident fand frusts, gratuity fund and zension andfor superannuation lured rusts crested by
Ibex Deenerged Cornpany for ils Employees (including the Transferres Employess) aras concarned. he parl af the
funds referalde o the Tresfered Coployeos shadl e oonbnued for e genefit of the Tranatemed Employoers
aursuart b ikl Schema indhe manner goavded herginaller, The Besullicg Gompany shall taka all neceseary sleps
w2 oael L ita on funds a8 sdon a3 practicatde fram e Effeclive Dile. o dhe aovent that tha Rasuting Comgany has
=81 up i owr funda morespact of any of e funde of the Demerged Company refemed Lo abiove, e ameants 49 auch
fands in reszect of contribliicns pertaining 12 ihe Transterred Employees of the Demergad Ladeilaking shall subjac
tei ther necessary aopmeals and pesmissions, if any be fansfared o the relevsnt ungs of Be Resulling Coenpany,
Until sacch fire thal dhe: Rosuleng Cornpany crmaloes ds own ing, tha Resulbng Cermpany may, subjest b mzmssaeg
aprewals and gernissions. il any, conlinue 0 conlribule in respect of o Transferred Emplovess 10 the relevansd
unds of the Demarged Comgany and at the fime ar the Rasuling Comaany cmains ils own fund, the contribations
paraining o he Trensfemad Employaas ahall be transtarmad te e finds crealed by e Resulling Sompary:

LEGAL PROCEEDINGS

Upeer e comirg inla elfecl ol the Schenrns, ail legal or sy olher peoceadinns (insheding amitations) oy of aygainsi
Ihe Devengad Comgany. and as agreed belween lhe Denerged Company @od e BResulling Comzany, whelles
gandirg on the Acpolnted Liabe o whilch mayy be Inetiutad = fulure ostielber befone: or afler the Efecive Date) o
raspact of ar matier ansng s3fors the Efactive Chate and relatng b the Denverges Underlsking shall be gorfinead
and anfarcad by ar against the Raseking Compsny afler te Efactive Late.

T proceedings are laken aganst the Doemerged Gompany norespect of the makers rafarmed 1o in subclaose () aboes,
it shall defend v saime b acoodance wilh he sdvice o The Rosulticg Gompany and at the cost ard sk of he
Hasulling Congany, &1d the later shall relmeures 2ad indemnily he Cemergesd Coonpany against 50 dabildies and
oblgaticns Incumes oy the Demanged Company i ressect thereal. In respec. of such defense, Besuling Gompane
shall axiend full and fimaly cooparabion, inchading prewiaag requigite infarmatcn. pesscanel and he like, 55 g 1o
iakiln Demenged Gompany 2 deferdd e same
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The Ragalling Company widerlakes leobewe all kegal or alher proaeedings dncluding srsitrstions] intialad by ar
againsl he Demerped Cormeany refemed Lo in sab-cGause () anove mansfeond indn s name and 12 heswe the same
conlicues, prozesuted ard entonced by o egaingt the Resolling Sompany o lhe cecusoa of ke Demenged
oAy,

TRANSACTIONS BETWEEN THE APPOINTED DATE AND EFFECTIVE DATE
Wigk efnct From the Appointzd Date and wp o ead incleaing tns Efecinvs Crats, the Demarged Company

shiall bie deemed bz hive bien carrying oreand In ba carying on gl biesingss astities relading to the Dernarged
Underlakig and sland possessed of all he eslale, assels, ighls, Gtk and mterest of the Domamed Lirdarts<ing res
and on aczount of. and ntrdst far, e Resuling Sompany,

a4l profits accnuing bo he Demerged Compsay, or logses adeing or incuimad b It finduding lhe eMecl of s if ariy
therson), ralating to the Camargad Urasdaking shall for all purposea, be frealed ags he pacdils or sses, s tha caza
misry b, of e Rasuling Compary

thex Demarged Campany nermeoy urdaertakns thal it wil from the dabz on whish tha Schema s filed in the High Gaos
up o and - including fhe Cleclive Dale: przserse aod corgg an the basingss of the Darmarged Undedaking with
diligeace, gruderce and agrees thal il will not, wilheul e anior willsn consent of tho Rescling Sompany. allsnats
charge of alheraise daal with o dizgoes of tha Damargea Undeartaking ar amy parl lherecd or neenuil nes amplovess
in eech caga axcapt i the ondinary courga of bualnesa) or conclude selilermenls edh any employers wrion or
amploveas of uwndertake substanbal expansion of the Demerged Urdertaking efher than exzansions which hava
alraady baen commenced g5 on the Apocintad Data,

the dransfor ang vesting of tha assars, linbHies aod obfigaions of tha Demergad Underesing under Clavse 3 & 4 ard
lhe corlinuance: of e procesdings by or against the Resulling Comgany ondar Glauss 8 herss’ shall not aflecl any
ransachions of groceedrgs aready compleled By e Demerged Compsey o ane afer the Apzointed Chats 1o the
end ard Ink2rt ihal, supact o Clease 0, e Resuling Company. sscepls afl acls, desin ard things done sad
amecLied oy ancior on tahalf of tha camerges Company 38 8cle, deede aad thirgs done and esecaied By ard on
Eahalf of the Resuiting Compeony.

THAKES

My Lax lisixlities under She ncorne Tax Al 1987, Cringe Qenedl Tox Livwes, Casherns Aot 19062, Contral Exclas Aol
1844, Mahargahira Vales Added Tax act, Central Sales Tas Act, 1958 and ary olber slate sales aadaluoa S2cad Tax
lawes, Sarvica |ax or fher apficable IRvEraguistions daaling wih taxeesullesdeviesicess [harainaller in this Glause
refarmed to as "Tax Laws'] allocabla o relatsd ta the Demanged Lirdartaking 1o the awdsnt not provided far or mosared
hy tax prawisions in tha Azeaunds madae a5 on daie mmediatsty pracadicrg te Appaintad Date etall be ransherod 4o
the: Risuling Company, Any sarplus in e provisicn Tor tatisnidutiesilevies accounts induding advance tax ard
TS ax an lhe date imneedizlely preceding e Sppoinied Dale shall b transforsd 1o scocunt of and belong Lo (e
Resulbng Cornpany.

Any rafund Jnder the 18x Lewe dus 1o the Larsged Undersking congaguend 1o the assessimenis nads on iha
Demargad Caompary ard for which no credd is taken 0 the accounts gs on the dabke Immedately preceding 1ha
Appoirdest Oate skal be alsn hedorsg 1o and b menived by e Rosiling Gompany

Wilhow! prejudice o lhe gensralily o Gre abowe. all Benehils inchdicg weder Incnme Tag, Facse jncludirg CEMYAT),
Salas 13x [incluging defenmant of sslas Ex), o b which e Demesged Undedaking is eelited boin ierms of the
applicatéa Tax Lavwe, shall be avallabls 1o ard vast i1 the Feauting Company.

PART Il - REMAINING BUSINESS

Ther Eernaining Busieess and all e assels, liasililiss ane ohigslions perlaining theegin skall continua bo calang 1o
and be vestes inoard e managed by lhe Demerged Company. Tne IPR ol he Comnergesd Company, whabhar
CONCEMIngG. malaing 1o or cthersse naceaeary for the Fanszort and logislics business shall conbioe o bekag o and
ramain vasted in the Demegad Company.

Al kegal or athar presssdings (inslud ng arzitrations] by or against tha Damerges Compsny under any slahaeg
vehialhien prending e the Apprinted Dete orwhich may briestieeed infudore febather or it in rgsgact of any nalle
ariging bafoe e Efeclive Dale) and relaling o e Remainicg Business (icchidog these mlating s any oroperly,
righd, posess, llatility, abligation ordubas of the Demarged Company in respesl of lhe Bemaininn Busanss) shall be
conbinued &1d eansrced Dy or agalnst e Damerged Company.
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14, ‘Wil afect from the Apscintad Gate and up b2 end ingduding he =fecbve Uate . the Demengad Sonpsany:

i) shall bo deemes o beve bean carving cnoand o be cegerving on oAl besiness scliviiss selalng o lhe
Rerriiring Business for ard on ils nen bebal®

(bd Al profits aceoong Lo e Demerosd Cornpang Dhereon or kesses arising o insuresd By dincluding the etect of
Laxmes are advance laxes paid, iFany, Lheraon)] relaling o e Remaiving Business shall, for all gurposes, be
raatad as the prolite. taxes or losaes, a5 (he case may be, al he Demerged Comaang.

PART IV - REORGAMISATION OF CAPITAL

The srvisicns of fHis Parl shall ozerale nobeilhstarding angthing I The cordracye inothis Schama orin ey cthar instroment,
clezerel ar aritieg.

15. novley af e demergss, and as an nlegral parl of thes Soneme. e share capital of e Dorengod I_.'“u:.mpan'!.- angd
HEIBIJ""'H;- ';.;l:lmr.".'ﬂf'.!,l' ahall b2 asiruclured and I'EGI'HE“‘:EEE in the manner gl ol ek

16, Upon ihe coming into effact of tha Schems and in coneidarsdlon for te demargar of e Derrerged Undartakong,
irzludieg tre Aransfar and wesling themaf in the Rasuting Company suresant to Fart 1 of e Scheme aocd based
vpoa e daint Valahon Report of Khimji Kerveni and Co, arg Walkar, Chandiok snd Co. duly approver by tha
Beaired of Direelors of the Demerged Company and the Besulling Company, the Resuling Company ahall wilbeal any
Tuilhier acl or desd snd wollwal @y Turlier paymenl, issue o allol on propodionnse besis @@ pach menber of the
Demerged Cofmpany whage name & ecorded i e Regisler of Memiers ol (e Demerged Sompany on the 20000
Cta, in the ratlo (e “Entilement Fallo™) of 518 Equily Shares af Rs 10 @ach credited s lully paid ug in cesh a1 the
ll:‘t&aulung Lompany for eveny 100 Equity Sharee of Ha. 100 each LBy pald up held By such soeanber i the Demengad
wATIRRMY.

17 Aurh ety shares In beissuen gad alkeled by the Besuliag Gompzeoy in tarms of Clause (B s2cwe ahat be sujors
fo lhe Meniarancium end Adickes af Sssodadion of the Resuling Comgzary and shall rank pan pasgy in all respecls
withe e exighiog equity shares of e Besulling Sompam.

18, Jnless oiherslses delenmined by the Board of Directers of the Denecgad Caompany and e Resulbng Gompare,
allotrrant of shemas in tamra of Clause 16 of this Partahell be dome within 30 (ihmy] days fam he Sheclive Dabe

18, Lpnn lhe: approval of ths Scaemie &y the members of the Rasalting Company pursusas 1o Sactior 381 of Fe A, o
Turlbrer approwal of e Mercbers of the Besolling Gompary wder Section 811041 o the &t or othar croviskens af e
Azl ahall e seguied.

20, The Hasuling Company ehell |seue l2 aquity ahares n o acoordarce with the provsions ol this Schema in
sameieristzed form 1o e memtars of da-marged Compeny.

3 Tha enuily shares of e Resulling Cormoany issued 'n tarms of Clauss 18 will be Isted andior admitisd b rading on
Ik Bomibay Slock Exchings and the MNational Steck Fecharge, The BEesulting Comraany shal aries Inb: such
attangemends amd give such canlivmalions anddos underbakngs as mey e necessary inacoordzece with apelicable
Aws or ragqulstions for compldng vith te formallias of the said Siock Exchangas.

PART ¥ - GENERAL TERMS & CONDITHINEG
22, ALCOUNTING TREATMENT

I In the books of Demeryed Compang

al Ihe book weids of the sazats ard liakililes sedairiag 10 Damarged Undertakirg frarsiamsd o Resulling Gomrpary,
shall Ba raducad from e book vaiue of e sss8is srd lieivas appaanng In ke bocks of Damarged Corrpane

b Lpan lhe cnming inie offnct of his Scheme, an amnund mpresenting the oxcoss of the amount representing e
surplus af bre amgels over e Labililies of e Denerged. Undertaking boeing Iaeslorerd o thae Resuling Corepany
shiall be debiled in the backs of The Denrerged Sompany a5 Soliows:

1} anancunt of s, BO0.00 Lacs o e Geearal Reserve Accoanl, amd
I tha befanca armoant, IFany, 1o e Proft and Lo3s Account
I In the books of Resulling Company

Aj Tae Resulling Campsany shal, upon lbe aoasgersent i Parl 0] of this Scwere besoming npgrates, macord sl he
Bzzets and bakilides of the Dererged Underiaking, wesled in i pargaant 1o his Scheme, sl heir mspesive book
valuas ag apzearind In e books af the Demergeds EGFI'IEEI'I!.I' o the cpening of biskhass hours an tha Apzaintad
[rata.
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Ihe Rasufling Company shal credit 10 its Snare Capilal Scccunl, he sggreosie on wles of the SqUlly snares
13guEd oo it |‘.'I|.ITELIE|"'1 W Clavaae 1B af this 3chaime.

The irfar-corporsie 2apasits [ loans and advancas cutstanding sebween 1he Resuling Covesmny and e Demerged
Undrrlaking of Demargad Compary will sia0d caneslled and thara shet e no furthar obigaticn ! satsianding in thai
bizhalf, For he somesal of goubl, A is clarifcd tat in view of the aoove Bane would be no acarual ol inleregs o other
chares in respecl of anyg sech irieraorporste doposits ¢ loars ans advancas or other colgadlons;

Upor the coming inte effect of tils Scherse, anamounl represerding the eecoss of i} the amoant spresenting lhe
BUrphie of [A] asgels over (B) He laslites of the Demergesd Underlaking of e Domarged Company in s books of
aocouris. cver (1) the aggragate 18ca value o the share capilal isswed by e Besulting Gnmpaty o tka members ol
the Dermarqad Compary, shell 58 craditad 2y the Heaultag Campsny 1o e Genersd Resenae Aecoant, In csse of
thers zaing a shorfall, the sama shall be dabitad 10 Goocwill Socount,

DIVIDEND AND PROFITS

Subjzcl o lhe apprsead of he Besolling Cavipany. e Demomes Company may feclara a0d pay dividerads, shocthar
nberim o Tinal. o 25 memnbers in resgect of the gocoanting penod pror o the Ffechee Cats, The egquity ehares ol thr
Faesuling Company 1o be EFEued and alloles 10 e mernbkers of e Doememed: Company as proyidad In Clause 16
hiereof shall ba ertited b2 dividends, if any dedared by 1he Resulling Carpany, Tur be accoantng period fam e
Sppaintad Detbe.

I i darified that the afarsaid provisiors in mesped of declaration of dvidends &8 enabling provisions coly and shal
nal e deermexd looconler any righl an any member of tha Demerged Compery andiar the Feeulling Company b
chermand o daim any dividencds which, subject o the prmvisions of the said Act: shall ba antiraly at tha discretion of
Ihe respective Soard &f Drreclos of e Demerges Compang and he Resulting Sompany.

APPLICATION T HIGH COURTS QR SUCH GTHER COMPETENT AUTHORITY

Tk Nemerged Gompary and the Resuling Company shell mess necesaary appicallons ¢ pelilions beforo tha High
Cazarl il Bornbay or such niberapprogaats authority for the sesclion of this Scheme under Sectlors 387 [ 394 of tha
Al The Denerged Compary may i due coorse apedy for one o0 mare srders veder Sacticg 384 al Uhe Ard for
waslivg of he Derrerged Underteaking arder s Schiame:

MODIFICATION OR AMENDMEMTS TO THE SCHEME

The: Demerged Gompany by its Board of Directors) and the Hazutling Campary (Y 8 Beard of Cirecios], cither by
Inemselves or throunh a commsle: apeaintsd by dbem in shis Bahalf, may, in their ful ans abaolule Sscrelion. maks
ardior agsent looany allerslion or modificalion o his Schaeme incleding bot nol Imited 12 these whilca e Court
andiar any ab ar autharily inay deem 0D G approes on impos:

hie Darrargad Lompany Dy ie Bosrs of Dlactors) and the Resulting Company [y ils Board of Dieskers), eidher by
themsebwas ar throsgh B commitiea appoontad oy them Inihia behalf, may give such direclions as they may conslesy
recassany io seilo any quastion or gificulty arising under e Schama or implemeriation theresl ar ©oany msdar
whalssever ponnecled themuith {inchcding any question ar difficulty srsing N cormeciion wih any deceasad ar
Fusodvent menicers, deposilon ar debedlore-halders of lhe sesgeclive companies) or g reviaw the positicn redalivg in
The allstaction of varksus condillons to fhe Scherme g i§ mecessary, Inowaiva any of Binsa (o e extant pennissitilo
under 3w,

COSTS, CHARGES & EXPENSES

fn Ihe edent of nonahdlilbnesl ol any or all akligations under the Schams by any Company towasds the nlber
Cornpany. inber ge & b bird parlies and roc-peroemance of waich wll pud the cthor Compeny ander any obligation
tnan guch Corraany Wil Indermify all coatadmiersat, abe. b he ollhier Sorpany

Al past. prasent and fulure costs. chargas, levias, cubes (ncuding any stamp dubys and expenses o mlydion o or
ranrerlinn wih orincdenial o this Sehcma o tha implemardation thessof (incleding in relaton t e incarpordion of
Ihes Besulling Compary, issue af shores by e Besulieg Company ang all mastars refated thereto and also including
in reblion o the Inansfer of e Demengsd Underakieg ] shall bz bomg and zaid for by tha Resubling Company alone

&
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(b}

Bz Legislies 1 imitsd

SCHEME COMDITIOMAL ON APPRUVAL | BANCTIONS
Tna Scharms |z cendiicnal upon aad aubject s

e Schema Eairg agreec 1o by tha raspective requisie majontiss of 1ha venous clesges o mambars and crodibors
twhene spdlicegle) of the Derermged Company ard lhe Resoling Compsny as equires unser the & and {bg
remiisse arders of the High Coud of Bombay reformed txin Clause 27 haresf being osiainad;

Ihe approval of Ce Minisiey of Cnance andiee e Reserve Dank ol Inaia uncoer the Soocign Exshargs fanagemenl
At 19585 bBaing ablained inorelation @ cerlain matlers reerred oon enrs of This Scheme Tor aicksuzh approval s
FECESIany,

such sher sancliors sng aporovais meledirg seecten of oy Governmantal sathondty, 86 may be reguined by law or
any corracing eriniemparty unzer & maberiak contracd in regpect of the Scheme belrg octalrad; ard

shi corfifest cogins of fa coud orders referred toon this Scheme in espect of tha Darranges Comeany and lhe
Reoesuting Gompane bring Gled wilh The Begistar of Coompanies. Maharashieg

Provicad hawssar, il all sach appovals gedes fa) (b and [} abowe o net oblaicad onoor before e esping of 12
mzithe o the data on which B2 High Court of Bomitay has passead ordére sanzioring lhis Scheme, the Board of
Chraciers of the Demerged Comrpany and tha Resuling Company shell raviae the Schame and lake such decisions
tarasn as may ba mubually acceptable.
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Allcargo Logislics Limited

IM THE HIGH COURT OF JUDICATURE AT BOMBAY
OROMARY DRIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION MO, 351 OF 2010
COMNNECTED WITH
COMPANY SUMMONS FOR DIRECTION MO, ZE4 OF 2010

Allcargo Glnbal Logistles Lid +eennn Peliticner

WITH

COMPANY SCHEME PETITION MO, 352 OF 2010
CONNECTED WITH
CUMPARY SUMMONS FOR MRECTION MO, 285 OF 2040

Sealand Torminals Put Lbd v Patlllonar

K. Chesay Babsaa wibh Ms, Sanidba Vedpadhas Ph Teabji Dovakhai Acvocates “or tha Pediloner in L‘;-;:.mpan'_.- Soharrg
Petiliar Mo, 357 of 2010,

k. Charag Salzara with Y5 Sandha Yedpathak 0 Maneksia & Selbog, Advoaates for the Politiznorin I'“_.:.-npan:,' SERaie
Patitlon Mo, 331 o1 2010,

Sr. LD Snarma b M S0 Manapatea for Regloral Oirezhar in soth Peliions.

Dr. T. Pangian, Oy, Official Ligudates prasent in Company Schama Fasilon Mo 352 of 2010

R

CORAM: S, J KATHAWAL LA |
OATE: 30" SEPTEMWBER 2044

Hasrd lnarmad counsal for padiss.

The sancticn of the Court 5 sounht undar Sectans 31 to 304 of e Conpsales Ac, 1956, o e Schome of
Armalgamalion of Sealard Ternivals Pet, L, {Transforer Company; with Allcargo Global Logistics Lid. {Translor
TRy,

Counsel apaearing en behall of e Patilicoer bas staded that they have complied with &l the resulirameants as por
direglions of his Courl and ey have ed necessary aflidizeils of comolianee in e Courl, Moraovar, tha Palitioner
Comaany urdartakes o comply it all atalutosy reguirements, il ane, as reguired ander the Sompanics Acl 19356
and tha Bules mada tharaundar. The undarmaking s accaplead,

The Regional Crractor hes filed 50 Arfideys atatirg theraln thas save and spcepl as staled in paragrgh 6 of the
Affizaid, tha Scheme does nor appear b be prejudicsl i the meerast of the shargholdess and Fublic. In pesagraph G
of the: Aidzvit, e Faginnal Direster has ststed hat:-

“Trcpnnent further subris that, the Transfarae Gompany hes zaid kong 1em lBase pramium of Re. 346 Croces o s
blaniaging Direclor. This Irnnsaction mlates in immnvahlz propery tkan an leasa for & parcd of 30 yaars ard Gis
fuge coneclidaled amownl was pail Lo Lhe Maraging Direclor by lhe Transferes Sompeay ehch may atrest he
povlslons of Secton 95 of the Acl and neads o oae further examined. In this conneclion b Reqistrar of
CompeEnias & oeing directed o axamins the previzions o Saclion 235 and ather apploatio presioe of tha e in
i reattar. Invaw of she above libety mey be grantad 1o the Registar of Camzanles, kamsail Regioeal Diracor
toindiaba recossary panal aclizn agsnst tha Transferae Company and it Dirsctor B any violalions are estaolishad,
This it feor thee iefoemsdine of this Hnon'le High Goer”

Go far as pesgrph G concerrgd, the Goanssd for the Patiioner Sompare submits dhet the Region:
DirsclopRagisiin of Sompacies are al libkerty b oadopd such pmeeedings in accordanca wesk e agalial L
Irangteres Compaty and s Doeclon, i§any sialalion under Seclion 205 and olher applicesio pmvisions of the Act sra
astabished. The Counsal furmear euzrlte ihel e eaid aflened viollions does nol alfecl he proposed Schame of
Amalgamaton.




13.

4.

Sllcargs Logslics Limits

Triee Cfficaal Ligoidalar as led his reparl i Company Scheame Felilion Mo. 352 of 2000 slzling thad the affairs ot the
Transferar Somgany have been conducted ina propss manner and e Tramsleror Compeary may be crered o be
digsaiead.

The Gounsal for tha Patitionars siaes that tha Transfaree Gompary ie. the Petibcner in Sompery Bohaime Poilinn
Mo, 357 of 2010 has receved bao objestions. The first objectien is datez 190 July 2000 fromm Gasshan Boadlines Pal
Lid., ona of the unserured creditor of e Transferss Sompany, asking confirmabon for the outstanding bakamea: of
Fs. 40, 02.0000- Thr Couresed Tor the Peblinner Cormpany sutirmds thad, by thair Betler 2ates EL'iw| Jul:,' 2014 the abuwe
substaning balce is canfirmed by them, The Counsel Tor he Pelifiorar bos procacesd ke said Iedbar s0d tha zame
arer laken on (e and naarked as ¥ ang BT respectivey, Tor denlifcalion. Tae Gounsst or the Peditionsre Cn:mpan:.-
Turlher suberits 1hal ke gecand asbjecton 1e rom MEC Transpart Pyt La.. ooe ol uesiecunest tade credisor of the
Tranglesss Comgany. The zaid cblecicn & conlained 1 oan afficavit deted 24" July 23100 The balarce arourd
clsemed v MRS Trenszort Pl Lid. 5 Rao 161,01 088 The Counael submits that i i8 2 ruoning diay I day
bugmness sczount. The Sounsal submds hat e Transferes Gompsny 5 regulsr in maksng payments o ils cnsdioes
and that it has nol mads ary @afault and the Petiticrar Company e, the Trensfares Comzany hirough their Counsel
undenakes tat ey will make the payments as and when the same become due a9d pevesis. The Counsel Tor (he
Prditiznzr Coamprizne submils. hal amoanl avasaide Tor aperoprisdion for the wear is Bs. 266.84. Sronee with (e
Transferme Goonpany. Morsoweer, the Pelilioner Cormeany his rmade aopeofd o Bs, 28 Grorss from 1'I Janl,.-a-',- 2010 ke
1% Barch 2010 as shavwn in e Provisions] Balanoe-Sheel The Pelilisoer Camgrany will remain in exslence and 1ha
inancia |.'|I:IE|UGI'I ol the Tranzsheras CIJ'I'I"'-\,‘.'}EI'I}' afear the EmElgE"I'IEUI:II'I will ke sl o arnd belier,

The Raglonsl Directar has i garagragh Mo, 54w} of his Atidadt atadad that he coene Tas Depsrlmenl bas misad a
cemand of Kz 49 Crares agens the [ranaferss Company for ihe Aseessment year 20032004 o 2009-2010 from
which an Aspeal kas been pretsrad 1o the Commiasioner of Income Tax [Appeal) and the same is peading Tha
Fatdioner's sad Appeal will be plursues and (0 any avant the Fatiione: Comoany hae adegquate aseats o mect ihe
SR,

Frm ke material on sacerd, the schome snoeans B2 ba fair and reasonabée and 45 not violsilve ar any provisions of
lave znd is nnt cnncezne b aublic policy,

dirce all tho mouisin skhalkery compliances bave beon fulfilled, Comzany Schame Patiion Moo 351 of 20100 filed by
e Transfrree Compasmy is made absolehe in tenms of pryer claoses @) e k] and Gompany Scoema Pstiian Mo.
G52 2090 fiked by e Tramsferor Campany is also made absoluls in femes ol prager clwses a) o {50 The
Regional DrectarRegisirar of Companies are al libedy @ adopl proceadings e aceontanee wih biw against e
Trangharea Company ard s Director, IF sy violetion undes Sectlon 285 and other applcaste provisons of the Aol
ang astablisned.

e Transfarsa Company o dodpe a copy aof this Cedar and the Scheme duly swhentcated By the Company
Registsr, High Court Bombeay, with tha concemed Superinterdant of Stamps for the curposes of sdjudisalion of
starmz duby pavabks. iF any, on ihs sama within G2 days from tha gats of the Crdar,

Tha Priiicner in balh lhe - Pebtions In pay rosls of Rs, 100000 sach b tha Regional Direcior, WWaskam Fegiun
Wurnbsi, Pelivoner in Sornpany Pedilion Mo, 332 of 2010 lo gey g someal B 700 e e Official Lquidstar, High
Ceodrt, Bombay, lowaids his cosks, Costs to be said within fow vweeks Pom loday.

Fling and issuance o e drasn up arderis disgenses wilk,

Al corcermad autnariies e aot an a copy of Lhis order alongeilh Schese duly aulhenlicated by Compary Bagisirar,
High Caurt, Bombay.

(S Kathawralie, J)
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SCHEME OF ARRANGEMENT
BETWEEN
SEALAND TERMIMNALS PRIVATE LIMITED aMD ITE MEMBERS

AN

ALLCARGO GLOBAL LOGISTICS LIMITED

AND TS MEMBERS
FOR AMALGAMATION OF

SEsLAMD TERMINALS PRIVATE LIMITED
WITH

ALLCARGD GLOBAL LOGISTICE LIMITED

BACHGROUND AND RATIONALE FOR THE SCHEME OF ARRANGEMENT BY WAY OF AMALGAMATIHH

Allcarge Glebal Logistics Limited (Fercinafier mfored inoas AGL or the Transferes Company’) is engagedin
Ihe business of provading comprehensive Ingistc saluions for nacenal and intematbcnal rage. 1tz osaralions a
spre aecrnss e globe, The preseel aperalinns of AGL compnss of the fallovwing key aress of the logisics businoss:

= Muti-modal Transport Cpecatons
= nland Cordadiner Cepol f Conlaine Freighl Stalions
s Praject Carge Hiandling
Eguipmesnt Hirlng
= Wanedasing

Sealand Ternminals Private Limited (hersinafer reterad o 68 '"STPL' o ‘the Transferor Company'] is engaged f
tha busneas of, mtsr &lis,

- Conslraclion. cevelpment, mainlenance and cealing wilh the contuner freighl siators ard inletd coraner
GEFI'EITE and arminala.

- inlared and sea fransportatinn of goods and passennars.

»  constructiarect'culld o,

STRL is tha wanly-ownes subsidiary of Contech Transgort Secviges Frivate Lmitad Contech™), which in benis g
whnllycwnen subsidiary af AGL

AGL e preseslly ir he phase ol inlegialion and censalidislion of e logishes business with @ view 1o zrovide world
clags logestic sendaes o various Business constiluents ard he sociely 2 brge by sproadicg its faotpant domeabcally
and glzbally. Inifa srocess of iImegratlon and coneclldstion, AGL Fas suecessully aoguirsd sarines companias inhe
racEn; pEnl

In ferlberance v dys alomsaid nbjects and in vics of oasienen of cusirass synergies babssan AGL and STPL, ard ha
anhance sharehiciders value, G0 inlends o acguine e STPL noscenrdarce witn the provision of 1hie Scheme of
HHEI'IQEI'HE--"‘I.

This Gereme of ATangemant (harsmaltter refarrsd 1o a5 "the Seheme®), inter-alle, provides or e amakamatan of
STPL wilh AGL pursuant In Sectien 351 I 384 aod nther relevant provisons of the &zt

The Schemes also makes prowisions Tor earioos olher malle= cnnsegesntal gr releded thersio Bad otk sise
inbegraly cormaciad lherewilh.

PARTS OF THE SCHEME

This Szkame of Arangemart is divided into the following pers:

(il PAET | desls wilt e definilions, Share Capitad and relaled aspeals;
] PFART I deale vt ransfer and vesting af Transleror Compary,

(ollll  FART NI deals with Geaneral Clauses; and
(iz]  PART IV deaks with other ;erms and condiionz applicable b2 dhis Scheme of Arangernenl
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PART | GEMERAL

1. DEFINITIONS

In tris Scheme, unlese repugnant b the meaning of conbedd tereol. e Tolleeivg expnzssions shall favs tha fabowineg
Maanifg:

[2y  "Act" means the Gompaties &b 1953 or any statulony mosficatcn o reanacimant tareat;

ls} “The Appointed Date”™ means, 1™ Aal 2008 nr such date as the Boards of tha Transfaror Sompany and The
Trensfrres Company may docide ardd a5 apprved by g Hor'sia Bosmizay High Court.

w1 "Board” meEns Boand of Diacions of e Trarshenor Company and e Translerss Company, wench will incuda any
comrmilbeas conslilubad oy e oacds frens ime L linra

(d) “Court" or "High Court” reans tha Hon'bla High Cour of Judicsiure 2t Sombay ard 2had incude The Mational
Campany Law Tribunal. f epslicable,

(=) “Effective Drale™ mrars dhe lalor of the diales an whizh cedified copies of the Orears of the Hon'ble Sombay High
Court ensting the assels, progeries. Eabililies, Aghls, dufies. ohligations and the like of 1hs Transfeqor Company in he
Transleree Canmpany anz fed with The Regislna of Comparies, MWaharsshisa aflze nbdaining e consents, sppravals,
pemnissions, resalulioes, agresmneris. sanclions and orders necessary Iherefores,

1 “Behema" marns tis Scheme of Amelkgameaton in s pressn form 83 submitted 1o the Honoeable High Caurt af
Jugicaturs at Bommzay or with eny moddicetion)s) approved ar impogad o girecad by e Honsle Bornbay High Gourt
with &r modfication(s] mada under Clause 1% of 1his Schema.

(Wl "Transfersr Company” inears Sealand Terrenals Privale Dmiled., s conpany incorzaratad undes e ndias
Cornpanies fel, 1858, whoss Regiseraed Cilice is siboied ol Dirnomd Sqisee g Monr, GET Rogd. Kaine, Sanlacrue:
[Easl), Mumbai - 400 098, Mabarashlra, Ddia.

(hi “Transfares Company" mesns Alkzarge Clobal Logistics Limita-:lh a Compsny incorporatad ander he Coonpanices 40t
14, whoss Registared Ofica is snusies al Dhamond Square, & ficor, ©51 Kogd, Kallra, Saataciuz {Cash, Mumhba —
405 048, Maharashir, Indiz

Iy “Undertaking” means all e urderlakings ans enlire busness ol e Tovslene Someany as a qning corcen
including, sstroul limilation:

(i al tha assels ard proparties (whather mrowveakds o Immesvessia, tEagible or nfangiblke, seal, or porsonal, in
COSSAESI0N OF Mavarson. cofporesd o Incorporedl. srasent faurs or conlingent of whabtsoe'ser nalure) of the
Transfarar Compsny, whethes sitwated in Indis or eiread, including, withow bredetion, A0 lands (whelher leasehnk
ar frechnkiy, plants, machingry. equipment, buildings and stuciures, offices, resideatal a1d other premizes. Gasits
worksirepragress. urnilure, fuleres, nlifor oquipmesd, compasers, applisnees, accsssorass, poesar linee, all slocks,
slocks of Tuel, roling slock, cwrent asels (including mvenborses, sundrg deidoes, bills of cxchange, lozts and
advances), (rvestments of all «inds (ncluding aharee, escrizs, slocks, Donds, debenlure stocks, unils or peas
trqunh cartificatas), cask and bank accourts {melading bark balsacsa), continganl righls oo Benelils, benchts of
any deposils, racaivables, advences o deposits zaid by or desmad o heva Ceen pald by the Transfesar Sompemy,
financial asseis, bonehs af any bank guaranices, perfformance quaraniess and letsre of credit, leaess (Rolsdng
lwdier rights), hire purchise contriscks and assels, lending contracls, prospeddive boenses and minng kasas din
each cage irmcldingg e wenefil ol any applicalang resbe herefor) and ne surlsee righis 7 orslaton therats,
receivablas and lisoites redated iheretd, dghls and benelils onder aey o sgreemecd, benefit of @y gacurity
arangamants or uadar any gJarantees, reverslors, powars, benancles it re@tion o lhe olfics amdor residantial
propartas for the smoloyass or other perscns, wehiclas. DG seds. quast hougas, godowns warehodses, oomenn
vumnps, cemanl sincks and stores releny Gnes and sidings, watar pipslines. fapots, e power ganeralion
uridertakirgs incuding precr planes, Ny sk handlng sysioms sham af any aink assets, and oter Bciiilea. righl b
umi jellies and porls, feesd and other assels, ghls looose o avadd of lelophonos, wioees facsimile, smail
mterned, leaged lire connaclions and installations, dlililies, elecncily and oiher services, msereos, provisions,
lurdda, Benafds ot agsata of properlles o ather Inberast meld In drust, regislalions, contracls, sngagamenia.
amangaments of &l Xing, pryiiegas and &l oher nghts, eassmants, priviieges, libediss amd adwvantagas of
whatsoavar nature and wherssossver siuats balenging o or in the ownssaip, Sower of possession and in tho
condrnl of or sesked inoor grented 0 fawaur of or enjoyed by tha Tansferor Compsay or in connacllon wilh o
relaling L lhe Transferar Compisry saed il alber inieresls of whalscever raure belzngirg 1o o0 0 tks cwnarehip,
puvesr, posgedsan or he conbal of or vesled in oc grarled in Fevour of or hedd for the bonef of or anigyed by the
Transteror Cormzany. whalher in India or abraad,

il all permits, awatas, rights, enfidermsnts, industrial and other licencee, oids, tendere, eters of intend, expressiong of
intaress, cavekpment dghts fwhethar wvasted or potantial and whathar under agreaments or othenwlze), municizal
permission, approvals, corsenis. subsidies, pivileges, incoma fax banefits and sxempbans Ircluding the dghl o
detoclion under Senziioe 400 ol The Income Tax Acl, 7961 (or amy stalulorg medification or re-snacment thareal
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for 1he fime balng in force) In resgect of the prodils of e uncerlasivg Tur the residual perind, e Iorthe garioz
remsining a8 on tha Apponted Dabe ool of the total perisd Tor whizh e deduction is weilable in law f 1he
BMagamaticn pursLatt o ths Scheme foas not take plece, all oher righte including Sales L defeeals ard
cepmpdinns ard other benefits, receivables. and lissdiies misied therato, deensas, powers and Faciliies of reory
kind, natime an: descriplion whatsoeeer, pmvisicns and bengiis of all agreemearis, contracia and amangenends
ard all alher nkeresis o sorneclion with or rglating 1o the Trarsfarar Company.

(] ad earnestrgeeys amdor secamly cepnas s pasd or deemed iooaee aenopaid by the Transtarar Somoany;

e an gabta, borrowings, oolgalons, duies and latililes, Soth present and uddore finclusng defzred ax iabillbee
contngant 1abiidiss 21d the Lisciities and obligaticns urder any licerses o permils or scemes) of cvany Kind
natare and descripion whataoever and howsoawar ansing. ralead or Incamed of atbzed, whelher secored or
unsecured, whelhar in irdian mipeas or foreign comency, wnethar provided for or not 149-1he books of accoant or
disriored in the haianre shes: of tho Transfemr Company; snd

(o] Al ivielleclusl sreperdy aghls, tecde and serace names and marks. pedents, copyngnis. desigas and olhes
inlellzclual properly righls of any naluee séalscover, books, records, files, pasers, engineanng and process
infarmatian, solftware licensas fafeher  propisary o olhersisa], dresings, compates programmers, manuas,
data, calalzgues, guotatians. sales and advertising matarial, lists of cresenl and femmer cusiomers and suppliers,
other customer informiaticn, custarrar credl informetion, cusksme” pricireg inferrmralion and all olber records s0d
decumands, whathsr in physical or alectrorse form redsding to business aclivities ard agerations ol he Transfsror
Company.

1.2 Al lerme st words ustd bod nol defined innis Schome shel, unless mepognand or centrary o the comest of meaning
el awe e same meanng asoited o bem oeder the Aol the Sezudics Contracls (Bequlstion) AcL 18548, The

Cepusitaries &Gl 1996 and olther applicatie lwees, rales, reguftans, bye-keas. as e case may bs or any atatutoy
Tedifcaban or re-aradcimant heras! foer he timea :‘R'E'il“g 1 forces.

1.3 Rafaranzes to clausas and racitals, wlass otherwise prowiosd, are 10 cleusas and recitals of and 1w this Sckerrs,
1.4 Thre hewlings Farein shall nol affeet the carstrochon of this Schamea,
1.5 The saguar shall include Hee plaral and vice versas ae relernenees o one genderindude all gendars

B &y phrase introdused By e tarms nclude®, e particalar o any similar eaxgeassion shall e oonsineeed s ilkasmatve
and shall nes limit the sanse of e words precsding those teena.

1T Relererees weoa porsan include ey individual. firm, body eorgarata (whethar incorporssed!, governmant, slales or
igency of o shale or any jcinl venlure, assooidion, partrership, emres council or employes regresantaties body
[weiabitar or nat havig separale kgal persanality].

2 SHARE CAPITAL AMD SHAREHCHLDIMNG PATTERM
Al A5 onn Decamber 31, 20080, the sham capital of the Transfaror Gormgany 15 66 follows.
Ehara Capital - Rupsss

Authcrized Share Capltal

40,000 Eguity Sharss of s 10 anch RO

teued, Subsaribed sad Fald Up

10,000 Equity Sharas of Rs 10 exch fale paid-up gLiR b

1= Pasi Jarernbar 51, 3009, there is na change in tha share cepitz’ oF the Trensfaror Comparsy.

[=] A o Decaercbier 37, 2002, (ke share wapilal of The Translores Gompany is s Glowees:

| Share Capital Hupsas
Authoazad Sharg Gagdtal
75.000,000 Fauity Shares of Rs.2 sach J540000:00
[EEE e
124 811,265 Equity Shares of Bs2 aach fully said-up 240,522 530
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Canng 1he wear 2006, the Transtares Cormpany ad granbss 31,300 steck oplions (266,500 aflor sub-division af
ghares boim Ha. il per esufly enare bz He2 pee aquily sharg) lo ds employees and emplyeces of s subsidany
companizs. which upon exercize and iogether wath alleiment of boue ahares enlithed hereun will incfaaza the
isspad, subscriced and paid up equity share cspital of the Transfares Company.

Posl Decembes 20304, the Company tas allodied 54,000 aquily sharas of Fs2 aach to fz vanoue empkeess oo
rxereise of oplinons ganted o lhem under “Alicamn Frnployos Siock Jption Plan 20088 Tra IEsved, sdbacriad e

The equily sharas of the Transleres Company ase lEled on be Bombay Steck Fochange Limited and e askonal
Eiock EZIJ:|'IEI'IE|'E- 2t India Jnfles.

Ira 1005 paid up share captal of tha Transfaror Company 18 hald oy Cortach Transgpark Services Privalg Limesd
whose registeras off oe addrass is Wakefisld Houza, 17 floor Spart Rioad, Ballars Estste, Mumbai 400 001,

Tha 120% naid up share capital of the sald Contech Transport Servizes Frivate Cmited (3 held 2y the T sieres
Company: 3% sarh the said Coedech Traespordd Seorvicns, Private Limited s 8 wholle owrad sune diary ol i
Transeree Coampary; vl consegqueslly the Transfeoe Company 5 alse acehally csnad subsidarg of the Trasslees
Corngany in lerms ol e provigions of Section 4073 ol he Corrganies Ao, 15506

1Pt ha Schema thare will ba nochangs in the sanatalding ol the Transleres Sompany sivce snder Snchon 48 &
7 of the Act, Contech Treanspor Services Prvele Umided, being wholly ownad subsidgiacy of e Transieras
Carraary, cannat hold sherss of the Transferes Company (beitg e holding compary), Thee will be oo isses and
alletmerd of shames of the Tmnsferee Company io Gontech Transpart Services Frvsie Limiked B conalderalion of ihe
Imnsfr af the Trarsforor Company's undrrlakng cortemplzies by the Scheme.

DATE OQF TAKING EFFECT AND OFERATIVE DATE OF THE 3CHEME

Ihe Scharma, 50 cut hersn 0 2 presant fomm o0 wlta Sy madiflcationisy as approve: by i Hink Court of
Judlizeiura at Barrhay. snall ba sffacziva from the Appointed Date cut ehall be oparative from e Effeclve Dalg

PART Il- TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRAKNSFEROR COMPANY

Wilh effect Trom the Appoicied Oale. e enline business aod wheds of tho vadertakong of the Transfesor Comnpany
inciudirg all the estale, azsets, right, ©le and inlerest including any beneht, chim or amounl whizh s received oy e
Irang®aror Company aker the Appointad Date o0 &t g0y e pursuant to Seclion 394 of the Al be teansfamed o oend
vagtad, at their book waluas =3 on the Appointad Date, in the Transferee  Comgany @83 & gonyg concsm sooas o
become a5 and from the Aspainted Dale, tho =state, assels ngh, e snd interast of e Transterss Company

In resspec] ol all G ther st of dhe Transferor Coengany, incloding cash and bank belancas, a5 are movable in
ialure al are olleraise capatde of lracsfer by manoal delivery, saynerd or by erdosament and delvery, tha game
shiall be 5o ransharred by e Trarsfesr Campany, and shall bacoenes lhe properly of the Transforer Campeay.

In rasgect af all ¢ the Basats bakoaging o the | ranafanar Comzany. other fan hose relarmesd o m scbclausa (b
azowg. e sama shall. without ane funher act instrument or deed. be rensfamad o and vested in and'on be decmed
In ko Irarsfzored tooand weshod in bbe Transforee Comoany an tha &ppointed Claks, pursuant ta the provisiang of
Seciiun 394 ol 1w Al

All azgede aoquirad oy tha Trarsfaror Company after e Appoinled Cate aed prios o Uwr EMTeclive Date shell sso
stand ransferrad (o and veeiad in e Tranaferss Compamy, upon 1he caming Into etfact af the Schem,

Ir 50 far as tha assats comprisad in the Transforor Sompsny s concemsad, the eacunty or chame over such assrs
mlaling Lo any Ians, detinnlures or borreaings of he Trarsfomor Gompany saall witaut any funher acs or deed be a
s iy ar chaige aver such assels in le Transeres Company

i ka clardied, for the ramosal of dodlzr, hat, onand from the Eflective Dale, Tor e parpnses ol delermming any
aligizlity crileris or for qualifyng 1o bid for any prosact-or condracs or work relsting bo he Transferar Company. nnly tha
Transfzron Campasy shall hava the benefic of the eeperance and track record of the Tranateror Company and shall
nint ez enlisled b diresily arindirmeele clhom or ey opoe ang such tack recort or past expariance.

It s carilied, Tor e remowval of doubl, hal he ansfer of ary goods imagorked by the Transferor Ccmpnny sl
rangsmed b tha Transteres Conpany 83 goF the Scheme shall ral e deermed o SGave breached oy condibon ot
the impor censas o ihe applicable dauzas of the Import Pollcy o notifications dnder e relsvend cusioms ardiar
aity cther applicabia lews.

Al duly e enlitements, corcessions, benefizs income fax bonefits, oie which the Transfersr Cormpary ig antifled 1o
i regpect ol the Armalg@mation shall vest inand be aeailablke o dtke Transforme Sompany on the sems tarme and
corElione [rarenl.
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O and Mo e Acpoinled Dale. il aey certilicale lor b cdeducled ol source ar any oihes tax credit certncata redaling
la b Transfenor Campany is recaived in lhe e ol The Toesfernr Company, it shall be desmed b2 have besn
recaivad by the Translesze Company which alane shall b endilled lo chsim credil for such e deductsd or paid asd
the réewvan: tex guthoniies are heraby direcled o gennd ihe Transferee Company o daim fhebenefit of such 18
credit svan though such tax desucted at sourca or f8x crecl? cerficate skands in e saree of The Transfaror
Larrparmy

Wilh rffcct frorm tg appainded data, all debes, linbiliies, cortingsnt Fabilties, dutlea and obiigatcns of Transkaror
Compieny, s on e dpgainled Date whcther provided foror ned in the booss of accoants of |Franateror Coopasry ans
all cebar liabililies which misy pocmue o asise afles the Aopninted Date bl which relates 10 the pedcd on o uplo the
day al lhe Appainbed Dale shall, pursuan] b e Grders of Bee High Coarts ar such gthar compatant authordy g may
be appicable undesr Seciloe 384 and abher aeglliaibiEa provisions: of e Acl withned ame orchar ac or desd. e
ranafarred or deemned (o b tanstsETad o and vested inand assunted by e Transfere: Compaey posgant B tha
provasons of Sactons 399 10 394 of fhe Ack, B0 B3 10 become e lasilites af the Trarslens: Compane an ha sama
taitns and condibcns 32 ware applcetla to e Trensferor Company.

All of the liahiliies and abdgations of the Transferor Comrpany as on the &psaintsd Dele deemed o be ansieoad 4o
ihe: Trnsferen Sompany have bean dscharged by the Transferor Gompeny aftier e Appomted Date and prios ke he
Clleilive Crattes, sich discharge shall be decenaed la biee beon for s0d oo acceont of the Transferss I::cmpan!,.- and all
kans raised aad psed and alf liabiklies, alter e Appoinled Dals and prar la the Efgctive Dats shall be desmes s
nawe been ralaed, uses of Incurmsd for and onbehall of the Treaslerss Company ang o tha axdent they ars
cuieisnding on the Effective Datz, ahall also without any fomher @cl o deed we and siand ansfemed 1o 1he
Transferee Comprry and Bhell bacome tha Habilibes and obligatiens of ihe Transferee Comgany wiich shell
undartaks e mesat discharge and salis’y the sama

Ther Ireresfe- of all dobls noweems of sub-clauss (R) abows shall ba owithoul prajudce ooany agresmenls o
arrangermenls inchodng ie respeal ol security enlered inlo bedvenn the Transeror Gompaay and the kenders existing
an the Appointed Date which stall conliiue in lull lorcs noleitbstanding tal the liability for repasmrant of the princizal
amcant &7 peymenia of Intarest B taden over by the Trensleres Company

The Trarsfersa Gompany shall make repaymends of such principal armounte and pavimends of inleres) hareon on
bzhal of the Trersfaror Company in respact of any linbldy mentionsd harainabows iF he Translerss Company 5
repined A0 rraks pawmiers be salisTy such liahiley,

Al he agsels amd labililies of s Tracsionr Sompeany shall be tensfered at the values appesing in e books o
acoounls of he T"EI'Iﬂr-Efﬂi"Eﬂﬂ'lﬂﬁl'lf a3 al .".'.'.‘lpl.'lil'll.l':ﬂ Diaka,

With effact fram ihe Effecive Date, and subjsct b any correctons Bne ez dsimanls as may. in v opincn of the
Anard of Directoes of the Transfares Company b5 raquires, the esenas of tha Transdercr Camgany will be morged
with Those ol the Transfeae Sompany in lhe same form as they sppearad in the financla!l statamenls of the

ranzleror Compary. In slber words, the idenbily af he msoree of the Transfaror Comeany will os pragareed al dhe
hands af the Trarsheres Campany.

In casaal any diffararces in gocounting policy betwaan the Compansas, e iimpad ol he saeme Gl Be amalgamaiion
will be quantifed and adjusted in tha Revanwe Resarsals) mantoned sarles to angdre Bat he Tascial skiemants of
ther Transforae Com pany reflecds the financial positian nn tha basis of consistert accoanbng pallcy.

With eflecl Trom the Appombed Cale, all e sexl labdibes sqall, wilhnel ary fudbar aci or deed. be and sland
ranstemrad, w Me Trans'ees Company pursdant o the applicable provisions of e said Act 50 35 2 b@cone asg
frarm t1e Azpointes Lata, be dabls, liabilitiea, sutles and sbiligalicng of (ke Transleres Comnpay.

MON-ISSUE AND WANER OF SHARES BY THE TRANSFEREE COMPANY

Sire e Trarsherse Corrpamy = aowslly owmed subsidiasy of Conlech Trarspon Sarvicas Povata Limitad shich, in
luin, ie & whclly ovned subsidary of e Transleree Compaeery aod sqce under Secean 47 & 77 of the Azt Conlech
I rsnapart Sandcas Private Limiked ag a sussldary cormgany saraol bodd shares ol tha Tsinsfrees Company (22ing
ns holing sompeay), thens Wil bz noizsue &rd sllatment of ahares of te Trangleres Company L Conlech Trarspon
Sareices Preate Lmited in considersiion of te dransfer of the [ranakaror Company's andesdaking contermalared oy
ihe Schama

I ey ewenl Che siid Contech Transport Secvices Privab: Limided bas waived s righe 5o be aliztied ard recelve any
shares of tha Trang'erse Comgany arsing o amakgamalion of Transterar Conrpany wilh the Transforoa Comoany.

~or the pumpozas a5 aforesed. the [ransteres Compeny shall, IF and o the sadenl regaired, apply Tor and obiain he
muisite conscnt o sppmeal of the Appropriate Authontiss cencemead,

L]
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ACCOUNTING TREATMENT
iy the hoawks of frensfres Camoeny

on the Schama becoming efectve, tha Transfares Company srall sccount for e emakgareailon in s boanks of
acocunts as vndar:

All the asscls ane liakilitizs mearded in ke bonks af the Transferor Gompaoy shall bes marsfamad 1o ard vesled in lhe
Transleree Campary poursusnl o lhe Schene omd shall e recordesd by the Trensferes Compsny at their respestee
bk walues:

»oAll Ines=company balances will atang cancedlad;

I ra axcess of tha net gasats valse of the Transferor Compary ransfamed to the [ransteres Company, alles making
bz ad ustment 88 mentiorad n sub-clauszes {a) and bl szove, would ba cradied bo the 'Gensal Rezeive’, In casa of
hama zaing a deficd, the same shall ba debited by the Transfemee Comparny 1oits Senecal Resane,

 ronsideret appreaniate. for he pompess of applcatinon of aniform ancourdirg matheds and polcies batween he
Transferar CmnpaEny and e Transfees: Cormpany e Transfzoe Compary may maks suitabla adjustmeants ans
reflec: B eltac hereol n lhe General Reserse ol 1he Transferae Sorsany

In the beoks of Contach Transpart Services Py, Lid,

On the Schame tecomng effective. the folfowing tresiment ralating to inwestmant reade by Contach Transpan
Snrvings Put, | b in the Transirr Coampang shedl Bo gween in its hooles of accounts:

i) Thes ineestmetlin e eguy share capelal of be Trioslenn Company ey appeadang in the books of sccoure o
Caondach Tranepart Servizes Pot. Lid, shall stand cancalled and shal e owrillen ol and adjusten saainst s
Ganaral Hesaneas.

WINDING LIP
Cn lhe Bchoma. coroming offecten, thir Transfomr Company shall stand desnheed without bang weound wes
FART Il - GENERAL CLAUSES

COMTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Zugjor; o nther prvisons contained inlbe Schemo, all cordraces, deeds, boras, dezentures, agreemearis and allws-
ingtrumenls of whatzees misdure Inowhich the Transforor Cormgany is 8 parly subsissirg o having sfec: immadiabaly
besfiares Al CTecdivie  Diale shall reersain in Tull foeces ard elfecl against o in Fear of the Transiores Company, a3 e
caga may be, and may be enlorced as fill and as effeciually as i, inskead of e Transfor Gompany, tha
Transtaree Comzany nad Bean a parky tharata,

LEGAL PROCEEDIMNGS

Lpen Thez corming ke effecl of e Scheme, all egasl oe ang athoer proceedicgs Jincludicg amhirations) by or agalnat te
Trangleror Samgany. and as agreed befween he Transleror Company aad he Taonsleres: Company. whatar
gendig on the Appeinted Date of wivch may be meliited @ uture (whether Batore ar aller ths Eaclive Deied in
sagpect of Bny melar s1aing before the Effactve Date shall be continued ans anforcad by o agairsl le Transforos
Larrgany eftar the Effactve Deds.

Il praceodings an: Bl agains: the ransfieoor Company inmspect of e madees referad 1o0m sub clauzae (8] soove
it shiall desfen: e sarme i+ sccordace witl e advioe of The Transferee Company aad at he cost and gy of the
Translaras Company.

The Transfares Company ungsrtakes o have all legal or other proceadings (including aritatians) inilialed by o
agans the Transfaror Compary refemes 100in sub-clause (2) above ransfamad info #s narme ard o Rave the sane:
cantinues, posaceed ard enforzed by oo anginst the Transfares Company to the axclesion of the Transisme
Cnmpaary.

TRANSFERGR COMPANY'S STAFF, WORKMEN AND EMPLOYEES

&1 tha siaff, workrman end cthar employass, i any, i1 the serace of the Trarsfaror Company Immedsiately bl he
amaigamation of 1k Company under the Scheme shall become e s1wf oworkmean ard amployes of tha Transleree
Gompany on tha basis thas

Thair servics shal have bean -aotiveous and shall ndt have Geen inberrupded by scasen of the semalgamaben ¢f ha
Conpanias,

i
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Thes lerrmes and conditions of ervice applcaide oche sid staff, Wodkmen or employees afer suca ransfar shall nol
in any way be fess Tseorable W her lean those applcabke o heenirmenediale e before e sransfar;

it ls exorassy provided that sa far as Frowviden Furd, Graluity Fund, Superanrdaian Fund o sy otker Fund cragted
or axatng f2r the benadit of 1he staff, workiman and other emplovess of e Transfenor Songany are mneermss, upon
ha Schemea bacamirg afective the Transferss Comzany ahell stand substioled tor the Transfaror Coenpany for eil
purzoses whatsoever ralatad 1o tha adminisration or operatior of sush Funda or in ralaton 1o he cbligalion sn make
contributinns to the said Furds in accordaren with provisions of such Funds 3s per the erms grovided in the
rasportive Tousl Deads. 18 is aim and infent thal all the Aghtz, dubes, powers and obigabons of the Transleoor
Curmpany i refalion o sech Pands shall beaome thoase of the Transforee Company and @l tbe rigacs, dulies e
tenelle of he angdeyaes amploved in differenl unils of e Transhzoe Cormpany ungsr sach Fands ang Traats shall
oe pratected. kB dartied thet the services of e amploveess ol he Trarsfenr Soempany will alsn ke reaied as
Aawing bean continuows fas the pursess of the staressid Funds o poawsions,

CONDULCT OF BUSINESS BY TRANSFERQR COMPAMNY TILL EFFECTIVE DATE
With pfiact from the Appoindod Dale ard wp 1o and incleding the Effectve Date. tha Transtercr Compary:

shiall carry o sl e desneed b carmy onall il Gusiness and actvilies and sland possassed of its progenies and
aasals for end on account o and in frust fof he Trarsferes Carmpsany and all the prlits accmaing i tha Trersharor
Company o iEsea aneng o incured By it shall, for all pursoses, Ge resled oy e profits or nsses of e Trarafenae
Company 35 the caae may be;

heraby undartakis b cary an o5 busnass uriil the Efactiva Dele with repgonacée oligance and skall aol withmn the
wrilten consant of tha Transferae Company, alianata, charga or othenslse Seal with tha zald undartaking o any part
lhezreal cxcepl in the crdinery coorse of s bosiness

shiall rot, without the wrilier congent of the Transleres Dampsny, woderlakes ey e busnoss
TAMES

&ny tax linhilties undar the Inzome Tax &cl, 1969, Fringe Senefit Laws, Customs Act, 1962, Cantral Escisa Act,
1844, Mabiareshiea Walue Saokbed Taw Act Centead Sades Tax Ack, 19506 and any other staie sales tadhvalia Addead T
Lavas, Sorvice Tax or olhor agplicable Gesstreoulations, dealing with Aaxesdulicstowiss’oass [ramsirater in ts
Clauge refered I 35 "Tan Laws®) allocatde or relalbed e lhe Transieor cnmpang o he aasead nob providad 1or or
coeared Dy e proviglone in e Acccunta rrade as on date awnedialely presedong e Appainked Dabe shall be
rans‘ared iz eecount of and balong to 1he Transfares Compary.

Any refund under the Tax Laws dug in tha Trarsferor company consaquent 1o e asseasmets made o he
Transleror Compaety and for which nnoeresdid 5 kakan in the s2counts 25 on the date immsdiataly preceding (e
Agpainted Dabe shall be alsa Balong Lo ard be received by e Transfores Gomaany

Without prajusice o he ganaraly of tha abova, all beaafils nchding under nesime Tax, Excse fincludirg GERWA | 1,
Sales Tax (rclusing defarment of sales taxh, &t to which the Transtaror compeay e erfiled o b lerms of tha
applicabls Tax Laws, shall be awilabds o and vast 1 tha Transferes Company.

HYIDEMD AND FROFITS

Subje 10 1R apereyal o the Transtenee Comcany, e Tracsferor Sompeoy ey declre o pay dividends,
wiatar intennn or knal, ta s meTsars In FEIEFIBEII of k& acoauant ng pariog |.'|fi|'.ll' L e ENeclive Diale,

His clanificzd that the aforesaid provisions inorespect of 2eslarafien of dividerds are snabling proviglons anly and shall
rol b deerned Lo conler any cghl ancany member af e Transfoeme Gampany andisr the Transfarae Eum:an:.. la
deimaed or clairn any divicends which, subjecl Lo e grovisiors of the said Acl, shall 2o andirely at 1hs discredlon of
the Boand of Direstare of 1he Transharas {:{ImFIEI'I!,I.

Ihe Transferor Company shall rot deciare any divdend for the period compiencirg from and afler 1% April 2000
withaud thia wathan censant of he Transferss Company.

Sutijenl Lo ther prosisione of fhe Scheme. by prolfis ol he Tessforor Company foe e panos baginning from 1+ Ayl
20049 shall balang toand be the predits of e Translerge Cormpany anid will e seailabie o the Trnsforoe I::u:umpar:}'
tar balng digpoged af inany mainer A5 it thirs it inchading decaralion of divideno by The Transferoen li_'.‘mrz;\an!,r In
reapec of its firancial vess ending 317 Decamber 2004 or ary vear Iherealler.

The Transfzror Company shall nod issue or allot any Rghts Shares or Benus Shares, ol of s Sutbadaed o
inissied Share Capital for the lime being.

SAVING OF CONCLUDED TRANSACTIONS

i



18.

20

1l

e}

1

22,

(5

L4

[=1

1]

23,

Mllzaree Legistos Limad

The: bransfeer oo he enlire busiess sl e underlaking of lbe Transierss Company bz the Trarsfares Company shall
rial sl sy bmansacbons or proceedings alresdy conduded by e Tansfieror Conpany anoor befors she B ecbve
Oate, lo he erd and inbeat that e Trarslease Compay accepls and adogds afl acls, deeds, maltes and things dora
andiar exacutad by e Transtaror Campany 0 ragard thersto ag having been done or sesceied an aehalf of tha
Iransfaras Company.

PART W - GENERAL TERMSE & COHDITIONS

APPLICATIONS TO HIGH COURT

Thee Trarederor Cumpiany and lhe Trarsferes Comaany herelo shisl, wilh el ressonatin desgatch, make applications
urdet Sactiors 397 end 332 of e sald Act toihe High Coarl of dudicature al Baenbay secaralely for sanchioning the
Scheire and for diesciubion of the Transfaror ':-CI"I'IIZI-BE‘W' wikPoUt winding up.

MODIFICATIONSIAMEMDMENTS TO THE SCHEME

The Trarsferor Gompary [By 25 Boara of Direckers or any duly aulhorises commibies) and the [ranstsree Congany
by ils Baoard of Dircchars or ary duly adhorised commides) may assant o any madificetion or amerdiment b G
Zchoruz or agres o any larmes andior condibens which the Soues ara/oe any othar authenivas under lew may daein
fiL tex divescl Or irmpose ar wihich ray oleraise e congideies necessary or desirabls for seliSng any guaestion or daubd
or diffizulfly tat mayy arise far Implemeating andior sarmying adk the Schame and do all acs, diseds amd hings 25 mey
b neseagary, dealrab{a o exgadiant tor putling e Sahamea inb: athacs,

For tha purpose of gwing effact 10 e Schema or 10 any modificaton thesest, 1he Directors & e Transfome
Company arng bameby Authonired bo give such dimetions andior 87 taks such 805 55 mey e necesgary or degirabl:
inchiding any drectons for satling any guasion or doubt or dificuly whetsoavar that may arlae.

EXFENSES CONNELTED WITH THE SCHEME

A coela, charges and expeneas of the Transteror Comgany and ihe Tranateras Company respeclivey in ralation 1 or
ir conmactionr with tra Schama and of camyag cut and implementinglcompleding e bmrs and grovisions of tho
Schams andior incedantal @ tha complaton of amalgamation of the Trarsfaror Sompsay mpursuanc: aof e Schoeme
shall ba beme and paid snlely by the Transieme Company

SCHEME CONMMNTIONAL ON APFROVALSANCTIONS

I me Scramss 3 condibenal upon ard 3ublects T,

Tne Schame Baing agread w by 1he raspactive raquisisa majarity 1 nembsr Brd value of sech clessea of he msmnbes
and crediors fabare applicablo] of the Transleror Snmpaey and e TransTerss Company as rgqulnad under the A
art ther requisile crdees af e Han'ble Bombay High Geard relered beroof baing ohesnng,

The raquisile comsanl, approval ar permisson af e Central Gowenimenl or any olher sllutory or regulalong sthordy,
whilch 2y 15 imey be necedsany tor the ImMplamantstion of 1hig Schemns.

The: corificd copins of the QOrders of High Court of wudicaturs at Bombay unser Sechions 391 and 389 af e Al
sarchoning the Scheme bing filed with fee Registier of Gorrpanins, Mumbai, Mehrasashia by the Transfaror Company
ardl The Transfs e Corrgsan.

Aay athar sancilon o appreval af the appropriste Adthonties concermad, as may be corsicered necossaey qnd
szproprake by e respactve Hoards of Directors of e Iranetenor Company and the Transfese Company, hring
cetained and grarsad in respect of any of the mateers for whech seeh sancion or approval 18 reguinas

EFFECT OF NON-RECEIFT OF APFROVALS

In t1e avant ot any of tha eald sarsicne and asonovala rafemad 1o 0 the I:P‘"EIEEE"I'IQ Cladsa 21 nul Ll':illg whlaned and )
ar tha Schema nol bsing sanchoenad by tre High Court or 5020 siher comgatsnt suthonty 50d ¢ oor the arder ar crdiees
nat Bsing passes & aforasaid before Cecember 31, 2000 ar such olher date as may bs agreed by the respeclive Baoand
af Dimrmors of he Transfore Company and  the Transfereo Company, the Board of Direstzre of e Tranaleno
Corngarry samd e Transferee Company shall reviess e Scheme sid Bk soen decisans biereoe as may be mirualty

IR HETH N

=
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AMENDOMEMT IN ARTICLES QF ASSOCIATION OF THE COMPAMNY

" Ann o bar 2001

“Resolyer that pursusat to tna apploeble covisons of the Companles pct, 1858, as wmended by ihe Comaanies
igmendment) Act, 2000, the Adicles of Association of the Comoany b2 enendad ae tolkows:

Meticle S} berinseeen afler arlick: o) ag ordor-
1d} Prahizited any invilalion o acoeplansge ol deposil e persoos nlher than 25 meraes, direckass or cheir ralalives.!

"RESCVED FURTHER that pursuant bz Saction 31, Sectian 9441} ang other applicalds prosisonis], 7 any, of ma
Companies Aok, 1953 Arbcles of Asscciation of the Company be altares by eabelibaing of Adtizle 1Y, wiln Be Tilleging new
ardick”

4. Toe fuibarised Share Capilal of he Cormpony is By 20,0000 2000~ (Rupeas Twanbe Crores only) divicded inin
15,00,00% [Fileen Lavs) Egaily Shares of Re A0 (Rugezs Feodred onbe] cach and $ 00 00 (Five Lacs) 6% Man-
cumulatlve Fadasmabls Prefareace Shams of Re 100 (Rupees Hundred only) essch, The Sompany has power from
LTS 10 7T b INCredss of reducs fts cagital and 1o divids ihe Shares i te Capital T line being nie obee clazaes and
2 attlach ihereto sespacbvely such Prafsrantial, deferred. qualtled or other special righls, pervilsges or conditans or
restrictions 5 mey be dedarminsd &y or in accordanca with the Raguisiions of the Sorgany and o wary, moesdy, or
abrapae and such rinhts ;. privileges o conditions o mestrclions i1 such mannes 83 may for he tne being be pemibed
lag dbwr Remgubidiong of 1be Compaary or thix lngishyive provision o0 tha tims beirg i forze in that ahai and somsolidakg
o subwliwicle fhe shoaees ame issue shisres ol higher or loser donnmingdines

RESOLYED FURTHER thal the Soard of Direclors be and are nerby aolbonss=t o dooall such s, deads. mattar and
things 55 may oa reguired to give sffect to the above raeclubon.”

Extra-Ordinary Gencral Mocting held on 4" Decomber, 2005

"RESOLVED THAT pursuiand o priwvision of seclion 31 pnd 28 nlber appicacla provsions, i sey, of the Companies A
1853 fincluding ary Slalatary mogilicalion or reeessclmesat thereaf ordime beng in forca) the Adickes of Assoslalion of he
Compary be ard i3 Pesby allered by subsliuling e exsling Arliclks 4 by he following nee Arhicla 4

. The Auttonsad Shama Capital of the Comgsny 18 A5 20,00,00,000% (Rupess Twenly Crores only) divided inio
200,000,050 {Twn Gromasy Equity Shares of Rz, 100 {Rupess Ten ontv) sach wilh righis. privilsges and snngiigns
altaching dherein as arm pravided oy the eedadions of tha Campany frorm Gme o Hme salng with poswer 23 increasa or
iestluce Cly capilial on divide e Caapd sl inke several chisses aod o atiach therete raspectivaly such preterenbal, defermsl,
gualilied ar olfer special sghls, privileges or condilions as regacds sayment of aivigands, dambudlon af asgels
Jepayments of reductlon of capital. vating ur alhernwise sub=rvide Them as may ba delermines by orin Gecordance wité
the Fegqulations of the Company snd o vang, modily, o abragate 2nd seeldghls prisileges o condilinns or rastrictions
ir such manner asmay for thefirrs being 2o pamitad by the Ragulatiors of the Coaneany

Extra-Ordinary General Meeting beld on 5th Jandary, 2006

'RESCLVED THAT pursdant @ provlalons aof ssglion 31 and all albar applicable cmovisions of sthe Companies Act 1056
dncludng any slabutary moditicabon or re-eractment henea Tor B being in feroed he Adicles of Asscoiation of e
Comaany be and are heraby sitarad by eubstibuting the axleling Arlicha Na. 4 by he fflowing new Ardico b, 4,

"4, The fulhorised Shars Capilal ol he Company is Rs 21,00,00,0000 [Rugsas Tweamy Cae Croeae anly) divided irin
2.10,00,000 [Two Crores Ten Lacs) Couity Shones of Bs 1006 (Ropeas Ten oniyd sach witn Aghts, privileges amd
cohidillors stlaching thersto a5 are provided by e Regulalions of the Campany [mm timas iolima being with power 1o
Incredse or recece ks capiel or divide the Capital inbe sesaral classes and o alkach cherore mespechvaly such
preferanbal, defamed, cualiied or otmar spacial righta, privileges or condilions &5 regands paymenl of gvidends

nr ir aceordance wilh sha Requlations of tha Company ard 1o vary, modife or sbrogaba any auch ighls, privilenss or
carElizes nr rosiriclions in sech manner as may for the fime being be pematad by the Hagulatione of the Company.”

th o 20085

YREGOINVED THAT pumuant i Sectiar 51 and all other appicasle provisions of the Companiee Act, 1958 and subject e ap
cdfer racessinny regulaloneslalulony approvals, the Articles of Assncialion of tha Company 29 200 are alkered by adeoting o
rieve sel of Arlicles of Assodalion duly ccarpesating all he provisions s applcabds oo Public Limied Somgany and oo
complance with e requiremants of the Liaticg Agreement wilth he Slook Ceehances, mansanuerd upoa ths convarskzn ol
tha Company ino a Fubks Limied Company.
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REZOLYED FLIRTHER THAT the: Board nf Dirgctess of the Compary be and is hereay amhorzed 1o ke necessary slops
I ggiwer efTenct to s resalidion

14th Annaua nirral Maati o 2007

"RESOLVED THAT in pursuanca bo the provisions of Secton 37 and all olher agalivabl: crovisons. i any, of the
Companies Ach, 1954, the axistng Atcle 4 of the Ardicles of Azsocietion of the Company be and s hereby altared by
drlizling the same and substiloling in plaso thereof. she fRliowing a5 neds Arcle 4.

3 The Aolhworige: Skare Cogatal of the Qompang is Bs 300000000 (Ropess Thirk Crorea only) civided indn
30,000, 000 (Thres Crores) squily slares of By 100 (Rupees Ten only] sach, with rights, prvileges and corditions
atftachad thareto a3 ars proviced by the FRagulaltichs of The Sompeery Tar e fime heing, witt power 1o increaze o
raduca the Capital of the Campary o o Svide e shares of the Capltal for te lree being inka soveral claseas and
i atlech hereto respactively auch preferantial, defered. quallled or special righls, privikeges or condiions ag may
e datermined by or in accordanca with te Hegulstions of the Compeany &d 1o vary, mosily of abrogate any such
righis, prvikges of condiliors in such mataar as may for the time saing be rovides by (e Regoladinns of the
Coampsny.”

RESOLVED FURTHER THAT lhe Suard ol Diretors ol the Compary be and is homeay sutharized (o oake all the necaessang
etapa and to do all such acls, deads aad things &5 may be dearnesd spesdionl Lo give nffect in this Rasciubon.”

i " March, 2008

‘RESGINVED FURTHER THAT pursaant io ihe provisiens of Sechon 31 and other Bpolicable sravisans, if any, of 1he
Gompmanies Act, 1858 the moulalines cordairad in the Aricks of Association of tha I:crrpan:,- ametdad 0 insorserass tha
refervinnt prowisions of he Ineestment Agmeemenl cxcourded amongst the Company the promotera of the Campany {as
aedivned. erehs), and Thee Imessiors Cloveshnesd Agreoment”), o deafl of which . appaved by tha Beard @ arlachied 1n &g
matica comvaning his general meeling, be ard 4w heieby approved aad adopled as the ddizles of Sssosistion of e
Zompany In ssostitation for and to tha axclualan of all the: prestaus adicles kareal wilh affocl fom ke data 5o which e
Subscription Eguity Sherss, FGCDs and Wamsaie of the Comgany are allolied o the wesiors,®

15" Annual General Meeting held on 127 Avgust, 2006

"RESOLVED FURTHER THAT wuun approval sccorded for amendmend in e noming! @sfae of FCCD from e A0 por
FOCD b Rs834 per FOCD and in accordance wilh U provisons of Beclion M of ke Sompanies A2t 1955, Be folluwing
Sriiclzs af the Artkcles of Assocatien of he Conpaty Be alterad 19 ollowing réanmear.

(A Inarticle 2 e defindion of "FCEDT skall be replaces with the falicwing gstinfion:

"FOCDT means unsncures, anlisterd ard onrated fully and compulsenly cenvertkle debantares of he Compasny. rack
ol Face walue Re. 934 per POCD e e issued lo ke veslors inacceedanca wilth the larms of this agreanmant;®

Arlele 210 ahad e delated and repladed with thea lolloming:

[
et

Terms The FCGOS issucd m the Investars by the Sompeay shell be on sich @ims anc condions as - provided
Feereing Emch FEED shaell hinee: @1 Buee walue of Bs 934 and a lenure of 12 (sightasal monts and ehall be roarndakarily
aurmeerlible in lerms bereal ine the ralio of 1 (one) Equily Share for oeery 1 dona) FCCD as adjuatad Lakirg ink
aceour] Adjustmen] Events Fat have azourraed upba Le dals of conversion of tie FGGEs)"

(s Artele 211 shall be dalstad anc reglacad with the falowing:

“Iriprost, The FECGS will carmy aninterest of G.0% per aroum o the fEce value. The Il inleresl paynen aon e
GO0 shud b risde ne e dale Falling 12 (kashes) montks from the Gomplabon Cate, angd e calanse inl=rest sha)l
be paid on lhe date labag 18 jeighlesn] mondls one the Cormnpldion Date, Al nteest amoants cayable by he
Cotmgany b the Investore will b2 made ree and cleas of and wilhool deduction far or onaceount of any las,
surcharnge, ceas oo |vy. In the ewent that the Comgany is saquired fo make any dediciion or withbnldicg on acaout
of any oresent o fuure tawes. citisa, assasamanis o gowsmmertal chages mpssssd upor such paymanis by By
noverrmantal authorsy, tha Corpany shall pey the Investors sush addivoral amounts &3 woald be necossary in
nrifer that tho lneestors reogive e same mat amouns they would hage seceved. had no such laxes, diies,
dsmessmenilys or chiarges been apolicsnle o sech inlorost paymanis ¢

Extracrdinary Genaral Masting hald on Oeiolber 15, 2008

‘RESOLVED THAT sursuant bz iha prowisions of Saction 37 and other apaiicssla provigions. © 2y, of he Cnmpaniss Act,
1966 (inchuding any shalubory modificadionds) ar m-gnactmerts themaof for the tms beleg 0 force]. the falawing regulations
conlaimes=t ir the Arbcles of Asscoaton of she Company be amendad in the mareser heralnatter mertionad so as W
incorarale e elevasd provisions . of e secosd amendments o the Ireostmer: Spraament executed amongsl tha
Compary, e Promolers of ke Company (as defirsd heesing, and the Invesiors Carandment Sqresmet .

74
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Eafinivan of "Addilinnal Immstment Trgger Event” #oAdicle 2 b dalatad in fe entinaty;

Oefinilian < "*Cansulidalsd Recaring Coesosliorsl ERITEA i Ardicks 3 ba dalatad in s sntimaty;

Dedinition of "Exerciea Prica’ In arkcle 2 B daelatad I its entiedy and wplsas wilh nlloeicg res definiden:

“'Exarcisa Price” maans Rs. $34 par Equity Sham.;”

Arbick: Mo, 215 o b deleied inits onbrety and replacad witn the Filowing ness artcle Ma. 215

“Cavweersion. The Wharrants shall b npricnally convertiche ines Equity Sharea, st he scle aplion of U westors
within 138 [alght2en) manthe ‘rem e Wamanl Conpelion Qale (Warrant Conversion Perod®). IF daring U
warrant Corvession Mericd ary ol b nvesbors shaose o aonueerl pard o0 all of e Warmants hedd by i1 fangdor ils
Affilistes). the Invesiors shal lasua B wiitlen nobice (the “Warrant Conversion Motice™} tn the Compary, which
writtan nodlca shall gtata the number o ywarranks aeld sy lhe lvesbars andioe their AfFEatas which thay propose In
sorver inta Equity Shames.

|'.1:|

it

[z}

1]

[ty

fi)

ey

[}

Lne: Zaw priar g tha axpirg of tha Wamant Cenvarsion Parod, the lnveslors shall credit Jar shall
rocure [l the seene is mediled) the Aopregats Balance Amowt 1o e bank acsounl of tha
Tanmipany (25 nob fisd By U Company o days prioe 1o such data).

Une the Warreni Convession DA, the Aggregale Bakarce Amcunl shall B retaired inihe sank
acocunt of 1ha Company a2 ehare application mcey and shall nod breolilized for any urpase,

Within 35 days of the Warant Convarsion Mobcs (Warrant Comveralon Date') . lhe Gompany
shall:

oblain all reguisile approvali=]) relaling W issae ard allnlmant of Samant Shares 10 [e Invesloe:

allol and Beua to the Investorel (andfar helr Alliales] o Coguity Saare for avary Wamand [iz5
adjusiad taking into azcount Adjugimess Evenls Iha! have ceourest uplo the date of comvarsion o
tha Warrants} hsld by the Invastors andior ther Afslatae (Werant Shares®);

gar o the Investors (andior their Afilises) & duly siamged fader of allciment canfirming the issue
arid allulrmenl ol the Wiseant Shosres, cacn duly campleted in the rama of ta Inveatoes (or suck
Ailistas. a3 the case may beh The Warran! Bhures shall mrx par zassu with a8 Equity Shiares,
and shell be ‘ree and clear of any Encumbrances and e Comoany shall soorapresant asd
wemant;

pay the megusile amount of stamp duty'in rasgact of e Yarant Srares.

duly regisier the Warnanl Sheros, o the mams of the Inwastors [andiar theic Al Fales), i tha
Comgany's regisler of members and prowvide eyvidenee theranfin the Invasiors; ard

cradit the dapositary rooount of the Ioveatore andlos theair alfiliates e dedails of whick shall be
notifiad by the Ivesters to the Comeany in advancs) with the Warant Shares”

) I" e Warrant Shares are aob allolled arc tbe ackons in claoss (o) of Aicda ho. 215 & not completbed

within 33 cays iom e dale of the Warranl Conreersion Molice, the Gompaey skall mmediataly safund The
Aggrepals Balance Amoaunlt b the Inveslars by Iransfering such amnent Ao sach bans accounie of lhe
Invasiors ag the Irvestars Instrec.’

Arlicie: Mo 216 b deleies inits nnlireby;

Clauga (i) ahall be added al e e ol Arlicks Mo, 292 a5 Tllwes:

“Company Govgnenis for Inwvesior Exit The Comzany coverants that inhe avant the Inveslars propese In Treasfar,

sahijzct lo the provisions of Article 5% ang 220 thesr Equity Sacunbies 12 50y paraon of groue of parseas, achiding but
nal lirvited Lo sale of Equty Secodlies rrough o pablic offgong (whathar an 8 escondary basls ar notl, tha
Campary shall uge ik besl endeavours Lo fadlilale such Transher and smvide nfamstios in rasgec of the Campany
ar any subsdiary of the Compary that 18 neceasan' 1or sueh parson or grous of persans B2 evaluade the Bus hass or
the business of such subsdiary. Such actions by the Sompany shall ndudes, wilhoe] Greibaline:

corelucling nad showes;

procunng frat mansgemant shall be availabke [or dscussions wilh investorsdtanakeshs;

Tarilitating an offor for sale,

it
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subgel b erecubon of conficentalily undedakings by the recipends, proviging all recessey documents welling e
Ihe Coampany and Sifsidanies o e Company,

-HDDDH'CH'IBI'I'C-DfI'BD..-‘IB-:' Invagimari banks andar séEacamant ﬁ&l'll&i
prepaerlion send Glag of affer dncamenks;
miEding nacassany applicatians, ragistralicens and lilings wilh Gosecmmensd] Sadbariies and other parsons;

Ihe nvastors shall pay 58 faas and expensas InslLding without limiation “egisiradin Tees, lisling foes, fees for
plsizemsnt agents a0d invasimeant bar<ars in axencs3 end perfomesnce. both gy lhe Company and lhe Invasiors, of
thir prewvisions of thes cluse (x0)°

RESGLYED FPURTHER THAT fur dhe purpose of giveg offor btk aforesaid matters, the Board ke end i bemchby
adlhrizad an behall of the Conpany' b tEke all aclians and da all sechoacls. deeos, mattars a0d thergs &3 06 may, in s
abgoldtz discrelion deam neceseary, sroped of desirasle for such parposs and wilt prees on behal? of the Company 1o
egirae, maka, accepl all suchlermis), candionis), as It may deain it including coadionds ;. modificabsonis; and albarationis)
abipulates o raguires oy any releesnt aulbarily or Dy heair bye laws, iulkss. regulalions or guideines and the Board is also
neraby sutherized b2 resolve ard ssite sl questiona, difficlibes, or douste 1hat may arise, including e Fralise 200 exacute
all gresmanks:, documantz) ard wriling(s] and o do all eebs, desds and tunge Ir hie conmeclion and indderdal as the
Anarn may iv Hs absolide diseredion deem it withooe bring meguinad to saak any further comsent or approval of the Company
ar alheresse b th: cng and indend that they shall 2o deerad b have bsan giver approvel theeats axpressly under frg
gulborily of this resolulion.

RESCLYED FURTHER THAT the Bosrd be and |8 hereby autrarized o dekegale all or sing of The poescs confamed on 0
tiraugh 1hta resolubon b & comimetbea af Direciers of e Coimpany, ©any director or drecinrs, or iooany abrer officar ai
ofticess of the Comcany o alve atfacs bz the afcraeaid resoluions.

RESOLVED FURTHER THAT thn Company acknowledoas thal the Exardss Price of Ha. 931 s Equily Bhamois in
aorargance wiih the special msalulion passcd al the Exira Ordinary Ganaral Maahng hald on iarch 19, 2008

Rapolution pessed by way of Postal Ballot on Hovemiees B, 2000

THESCVED THAT purauant b Sectien 31 and otier appicasle provslons of e Comparies Acl, 1988, ncluding any
slatubary modification or re-anactment tharaof for the fime baing in teroa) and evijact 1o such odbes sperovals, pomissicas,
sangiens, confimmalions, 25 may be raquirad vrdar amye faw far the tima beeng o forca, tha esdsting Arlice 4 of The Aridas of
Susmpcinbion ol lhee Compang relicieg o the Share Capilal be and s Berchy alterad By Sslabng the seme and subsliluling in
ils slane and slaadd, e follosaing adow Aelicle d.

. Ima Authorized Share Cagital of the Company 18 a8 gatoul in Clause Vo The Menmomndem of Associghon ot the
Campany with t1a nghts, privileges and condibods aksching herats ag are provided oy these Aricks z2ad the
lagislative provsiors for the ima becrg in forca in this befalf, and with the powsr of The Canpany In mcreass,
mafuog. sub-divida o te repay or diviga, the shara zapial intke esveral classes and @ altach Berelo any righis,
privilzges o candilinns. and ko consclidale: o sosdivide or eorganize tha smaras, and b vary, modi'y o abirngacs
Ay suh righls, prisifeges or comditions, subjpecl to e povisions of the At and in accordanca witn thasa Arlichos
ol 1he Core zany,”

RESOLYED FURTHER THAT the Bosrd of Directors of the Company (resainstier redernad o ay the *Board”, which barm
shal b desrod A0 include say Corrmdtes theree” whick the Board may hsve consfiiubed or hersinalier zorstisde
coerein ils powers including the povoers conlemmzd by this msplizion} B2 end is naraby aumonzed to o all Buch acls, doesds,
reaflers and thinps and o delegate all ar any of he gowers vesled infhs Boacd o any Direcken(s], Cllicez) of e Cunpanmy
as may be regaired lo give elfect Lo he aboee resolu lions”

i ra

*RFEEDVED THAT pursiuass in thg provisions of Scetion 31 and cthar applicable grovsions, itany, of the Songaning Azt
1858 (inchaling any statatory modilicationgs) or me-enackmencs thereof far tha time GEing in forced, the followdng regulsdions
tanbaired 5 e Arlicles ol Associalion af e Sompany e amerded inobe maneer beeinaltcr meetionad.

R Wt “Re 0 egpearing In e dafiition of *Share’ ar “Equily Enare(s)” in Acicle 2 ooomplaced with wond 'Re 20
i} Aricle Mo 227 1o he deletad inits antiredy and replaced with the following news Artizle Mo, 221
2 FRECLMPTIVE RIGHTES

i) Tha Comaany shall not, Igsue any Egquily Sacarilles of ey Type o dlazs 1o any Person (e “Proposed Racipant’ |
unless the Compeary hea ofecad o the Irvestora n accorgance wih the provisions of thes Arlicie te gl o
purcnass sUcn Inveslors Fro Rata Shere of SUCT BaUaice o 8 per unit consideralion, payabile sakly in cesh,
aqual ta iha per upit sorsideration 0 ba paid by the Proposad Reciplent and cthensiss on he sane Ieoms and
aondilions asare offered Inthe Propasaed Recipient; providsd . howaver, that tha foregoeng resticlion skall nod
apply loaey msuesae of Couily Secorilies {0 pursaand o dthe torms of a0 employves stock opton slan crowddad T

fii= 3
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such BBsuance of BEquity Securities do not sacaed inthe aggregsle 5% of ibe Sham Gapsal on 2 flly diluled sass,
ar il which upon exercige of the Irvestors’ Apnls under this Arlicle wauld resolt in B Investors sriggerng e
“opan offar * eguirements under the Securiies snd Exchanps Beard of ndis {Suasbnliol daguisiion

nf Sharrs and Takeowors) Requlatens 1597,

il Mulice:. Pl ke than 45 Business Days pefors 5 proposed issuence of ascurilas by the Comgany ulber hanin
cordieclion willv an issence permited ander sub-clavses (i) ard i) of clauaa I ot this Arbids J& "Proposed
lssuance”] e Camgany shall deliver Lo sach braeslar writles nobice of ta Progasad lssuancs seiling Torlbe (i) she
nurber, vpe and beerns of Dhe securibies o be isseed. i) lhe corsideration b recevsd by e Company in
aornecilon with the Prepogad lseuanse and (i) te kdlenlity o the: Propnsed Recisients,

[iiiy Caarcizn of Rights, Within 30 Busicass Days following dalivary of tha nodice celered o in Clausa (i of ths amicle,
crach bvesior aleciing n exercise its fghts under this Arcle ghall give wilken nedize o he Canvgany spocifving the
rumber of spounfies 0 ke pochased by sach Investoe and the calculstion by sush Investar of ils Pro Rata Share.
Exrepl oy pravided = the nest succeeding serence, failurs by ey Bveabor o give such rodice wsihic swush 30
Bvusiness Day aeriad shall be desmozd @oenienr by such Invasior of its nghts under thia Aricks with respect in suzh
Pisposed lesaance. [ any Mveslor Teils e give he aolice required undar this Aricle soisiy because of lhe
Company '8 tallese b coimply with e nalice grovisions of ths Adicle, then the Compsay shall not mede secedbos
pursuant b shis Arbca and IF parporbad o be issued, sech issuenc: of seowerilies shall ba waid. A Inesaston Ty
rssign 1o is Affliate tre ight (o acquire the secirives sursuant bo ihvs Arlicle, prosided Thed such Affiliste complies
wilh the provisions of A=icle 8.3(a) of the Agrasment ae 1f i wara a Pemitas Transferae,

[ivl Fiaure by Subscribe, Subject o te Gompany s complinree with the noboe prewskns of thig Al in the event
et mey liveslor (s “Ron-Sabscribing Investar ©] notifias ma Company thet © dsclines o exsncse s right
sLaacribe bo ils Pre Rata Share af e Fropesed lssuance: inpart orinowhela, is desmed to have wahed its right in
aczardancs with thls Articie. o falls 1o sellle he moymenl of che corsidembon equired or e Proposad Ssuanen
within the 45 Busiass Dey perod fellowing delivery of the volice relered 1o in this Arbcke (excapt wiana sach £5
Busirase Day pericd 5 ewbended for an addidonal zenod recessary Lo oblain any Gowemmental Approvas
rezpuirzd Inr s subscrigtion and peyment], the ather Irvasior shall be enlilbed W subseibe b osech socesiias not
subserbied o by any Non-Suhserbing investor, consietsnt vk applcesla Las”

FEESOLVED “URTHER THAT lhe Board of Direclors of the Campany therainafisr ~afarrad o 83 the "Board’, wiich b
shall be desmed b Include eny Comimites hessol anich the Bosd may have consdiiuted or hersinafier corstiule o
aarciss its powsrs including the powess contermsd by this resolution) be s is iereby aothndzed g all such acts, deeds,
matlers and things ard 1o delegats &l or amy of the 2owers vesled in he Board o any Dircclans), Oficers) of the Comeany
a5 may be reguirad Ao give affect to the Rzove eeciutcns,”

AMENDMENT T4 THE MEMDRAMOUM OF ASSOCIATION OF THE COMPANY BY WaAY OF POSTAL BALLOT
PASSED O NOVEMBER 9, 2008

RESOLVED THAT purauant b Seclions 16, 84 and ol applicabde provisiors ol the Campanics Act, 1856, dncluding ary
statwiony mogication or re-snacimend hareof for the Bma balng In farce] and subpecl G such approvads, permieskens,
sanchons: confimabans, 85 may b5 requires under any @w for fhe dime bEing in forse. e aisling Clhause W cf the
Misrrmindum of Associdion of the Snmpany relabng io e Shere Capital be arc s hereby allered oy deletng tha same
and subslinbing i ils pace and sles, be ollowing rew Claose W,

= '8 The Autnonsed Share Capleal of the Company is Rs 300,000 0500 (Rupses Thirky Crore enly) diviced i
TA0,002,000 (Fiftsan Crore] Equity Shares of Re. 2 {Rugees Two only] each, wilh rghts, privileges ard
corditions sitached harete Bs are provided by the segulations o e Compary for The Sime being, with
Ao b incrasae ar reducs the capital of the Company or b divide e shases of e aagital for tha tme
biing #in seweral classes and o attach theretc rsspechvaly guch peaferantial, delensd, qual isd o
apadal righls, privieges or condilions as may be dedarmined by o0 in accordance with the segulations of
tha Company 2ad ba vary, modilv o abrogale any sich nghis, privilkegss ar congilions i such manner as
may for tha ima balng be provided by the regalations of he Compaany

REEOLYED FURTHER THAT lhe Goard ol Direclors of the Gompany (hareinafter refemaz b3 55 e “Beard”, whicl lerm
shall be deamed o indude any Corcmillss hereol which Be Board may bave constliied or herainaftes conslital: In
axenciga ik powears Inchding the powars confamed by this rescialion } be sl is herehy aothnrized b de all such acts, deesds,
mEttEs and things and 1o dekagate all or 0y of b povwens vesied in s Boand b any Dirsclons], Cficeris) of 1he Company
as may be required 2 giva effact o the above resolubon.

AMENDMENT TO THE MEMOBANDLUM OF ASSOCIATIHN AMY

Extraordinary General Mocting held on M [

"HESOLYED THAT pursian 1o Sectione 16, B4 @aa alher applicable. provisines of the Companiss Act, 1858, lincluging any
slatbcry medificaban or ra enacimant thersat e Bia tme bBelng in foreed and subjoct g the aperaval of tha Membars for
sult-rivision of the face value of existg equity ahares of Ha1d each Inbo & equily shares of Ax.2 eoch of the Gompeay
trauan postal ballst vesieg and subect to such other approvals. pamleslons, sanctions, confinfalions, @5 rmaybe equires

)




Adbcirg Legisdios Limitad

under any law tar e Urre Being in Tance: he Aulhorized Share Sagilal of lhe Campany be and is fomhy increagad fram
Fa.500,D0GA00 (Rupess Thitly Srare only) divides Ino 150000000 (Fileen Crare) oquily sharss of Rs2 each b
P, S50 DO 400 (Supaes Thify Flwa Crore iyl dwkdsd Into TFa,000,000 (Sevenless Crore Filly Laes] oquily s=ares of
Rs.2 gach ang thal the sxsting Clewesa V' of the Mesmorsadurn of fssocietion of the Campany relaling le s Share Capital
b ard is harshy ailbares by daleling the szme and substitubng in its slace and stesd, 18 fllowing ned Claues W

"Wl The Authorized Saare Capilal of the Sompany is Rs 350,000,000 [Fipeaes Thimy Frew Grore anly) dividad
inlo 175,000,000 [Sevantaan Crore Fily Lacs] Equily Shanes of Rs. 2 (Bupees Tewa anly] nech, wikk: nghls.
crivlleges and condione attachad ferabs as arg providad by the requlalions of e Company Tor g lime
oaing. Wit powear 10 INcraass or reduca the caphal ot the Campanyy or 1o gvide Leeshares of e capial for
ihe time being inio several dasses and 1o atach thereso respechvesy such preterantial, defersed, gual fied or
spezial rinhls, wivlepes o condibons 85 may be datarmines by orin accordance with the raguiatkns of tha
Crampany and beowary. modify oo abrogale any such dnkls, pevikiges or cendiions in sach msaner as may
far Proee fimes bizireg b proveaded by Lhe regulisliong of he Company ™

RESCLVED "URTHER THAT e Board of Direclors o e Campiry (hersmafer refomesd Inoas e "Board . whick tarm
ghall be desmed to inchide any Corrmiltss theraal which the Board may aawe conslililed or bervinahcs constitste 1o
exarclaa e powans inciuzing the powers comfarred Dy thia resolulion ) be and iz hereby aullbarized Do de sl such acs, deecs
and tnings 63 may e conzldered recesEary. oroEsr and expedant for ha purmpose of Givirg alfecl e Uik resolulion and for
tha rmatlers connectzd therain arincidertal thenatn,”

AMENDMENT TO THE ARTICLES OF ASSOCIATION OF THE COMFPANY

17" Annual General Meat 70 bald on May 20, 2610

AESZLVED THAT pursuianl b Pre prowvisiong ol Secticn 31 el olher sapplicable poovsioos, iF any. of the Compesoas &cl,
1958 finchudivg any shislulury readilicaticnis) or re-enachinents heeeal T lhe dime being in foren), the fadowinn requlations
contained In e Articles of Azaodation of he Company be arendad in he reannen leseinaer menlinnesd

(i In Arbcla 2 of she Aricles of Assosiator of the Comzany:
o Tha mxisting defirition ar "Sagroamaent” shall bre sabstinied with tha followiag nes definiion.

Hagresmenl” meEns e nveshnenl Sgreemenl dalsd Mebnery 20, 2008 entered inhe betwnen 0o Prorotare.
1he Carngary and tie invesbors, a5 amendad Trom lhine to line:

o} Tha existan definiten of "Alletmant Prica” shall be celated
ol The existing defininon nf “Balance Amounl® shall br: deledza

d] Thie fobewing ness definilion ol “Business” sheall be opmeled afler e defailion of "Board” ard bafomsa the
delinilion ol “Susineas Oay®

“Business’ means multHTodal transpor eperaiors owning Bgtd operabng multHvadal ranspert opaerahrs
mning gnd gparating cordairgr fresght slabend inlang contanar depats, projest cergo hardling, aulo kogeslics,
Ihird perrty fogistics foorth parly lagislics, mail ssaeen owning, werchnusing, port and jetbe davelopment s
el raderoin Irarspobalion, ool reslricesd end Bmitesd o menieg and cprrating of distribobon cettess,
legislics parks, ool siorages, cranes ard saaipoent hirieg, cel Geads and ral fermivals ooerabions, snd any
wiher mode 21 sugaly cheal egsies mansgement.

al Tha following new definhion of "Coca® shall b2 msermed afer the definflon of *Chlet Exacutive oo or
RO m2ad hefare sha defnition of *The Coenpaey”® ar “this Companyg

et reans he Uniled 3lates Inlermal Resainue Code ol “98E.

1l [ra followsg naw dafiniicn of "Dead of &dharsncs ahall ba ins2rbed afbar tna def nition of *Debsniure” ang
Jafare she dafmition & *Ercumbrance’

“Crereed el Sclhierenae”’ shall hiver Che: mesiening ascriba ool in e SAqronmeel
q] The @xsbng delinilion of “Exercige Prooe” aihal be deleled

ni The follawitg nes definibon of "ESOF Plan® shed be mearted sfer the aefhitan ol "Egaity Securilies” and
hefore tha definition of "Exdranrd ~arg Ganaml Mashng”

"ESOF Plan” mears Emplavee Slock Oelion Plar annaurced by the Gompary in Janvary 2006 vasting the
ulion L suftscrilae o oap U 6,25.000 Equily Shares.
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Allcargs Logistizs Limited

The exisling defirilion of "FOCD shall be dedeind
Tiwe exislivgg d=linilioe of “levester” shiall be subslivohed sive The lowing new definiion:

“lnvastor” means esch of Blackstona GFY Cepite Farmers (Mauiilivz] YK Lid, Glsksfong GPY Capltal
Fartters {Maurituz)v-L g, Blacketone O Capital Pariners (Maurios] VoM Lid, Olacksione GPY Capital
Parmears (Meavritius] W=/ Lid., 59d any Feraon toowhom Blackstore GPY Cazital Pasbers (Maurifios] W-K L.,
Blackstzne GPY Capital Parners (Maoriiuz) V- Lid., Blacksiore GPY Capilal Farleers PMaorifios] Wom L,
Rlackstane: GPY Capidal Partrars (Mauritins) V- Lid. or their Afitaies Iransfer any BEquily Becorilies aof tho
Comsany, providnd surh Person axesubys a Desd of Adhersnos and “lnvesiors’ mears all af term.

The follofeeg nesw definilion of "Negobated Deal® shall Se nserdes afler he gafiniton of “Menth™ and Bafeee e
cedinitarn of “Dffice”

‘Megtiated Deal® ehall mean any negolialed sale on a slock exchange (whelher inoany specially deaignates
clk giaal windowy or athansss) ar off tha slock axchanga whare the Inveslons ae geore of Ihe idonity of the
surckaser

The: fnllawing reves definilinns of *Plan Assqt Requlalions” and “Prohizited “rersfares’ ahall ge nseried afar
the delinilivn of *Perscn® and belarne the deliniton of *Prominlors’

Man Aszel Regulalions” means e Uniked Slales Degarlress ] of Lauor Remdaton publishad 31 29 CFR
Sechon 25 10.3-101.

*Pronibitod  Transferae” mesns any Person who does not provide a representalicn aive warnsmy oo the
Inwsstors that the purchese of any Equity Securilies of e Compary [in che tenssclion, ur o8 saries of
vonnezbed bensacliors] by it woold Idgger lha “open offar” requiremsnts ungsr e Sacariles ang Cuchangs
Bazaard ol India {Subistantzl Aoguisilion OF Shares Ane Takeowers: Bequatines 1957

Iha fafloeng ress detintion of *Fro Rata Share” enall be irserled aller e defindion of *Praomobers’” ana betors
ihe definiten of "Frocy”

“PFm Rata Snare” maars, with respec 2 any Imvastor, the groporion that the numg2r of Equily Secotties of
ther Campizy held by such Ineesine hears o he aggregass number of BEquiy Securties of the Compary beid
by sl sharchaklors of the: Gompaey, in each camsae on o fully S&ced basis.

I tollowing newy dafinitizn of “2ut d Call Optlon =air Markel Value® shisll b inserled afier e dafiricien ol
“Prowy’ mnd bators the definidion of ' Tha Heglster o "the Hagleier of Mambens”

*Puliall Grdinn Fair Markat Valua® par Eguity Sscurty shal mearn the nigher of:

(1) e dwerly s week weekly gversge fimrmaedialely prioe i calg of issue of the Involonn Meodlca), ar lhe
‘ourleen day caily aveiage (mmedialely prion o dale of issue of The Invnking Motce) of the Equn:,.' Shmres
an the Mabonal Sacy EH'Gr-EI'IQE Lrmiled;

ik} the SubscAption Price gar Equity Sacurity plus 208 par annam on & cormpoustded basis; and chs
Guhsriphan Price par Equity Sacunty mutiplsd by 2,25,

The exdsling definiions of “Sobsenpbion Ageencnl’. “Warnmmes™ SWareene Compledion” and & aranl
EDI’I"IFﬂBﬂl:II'I Data’” ahall be dakaied

Tha awsting clavse « of Arcle 59 of e Arbcles of Assoclabon of the Companyg shall be sobstiidad with
Tnllevairag e rlansa w nf Asicle 59

“a4.

Iw Mo Zake o CampelibaiPachibibed Travsfares, Tha vesions sl nol Transtee gy Egquity Sharas o a
Ii_-“'l:l!1'||:rEl1.I'|:l:lr ar a Hronbited Transfarss, For the gecdance of doubl it is clanfed e e aforesaid
rasirickan shall mat 2e azplica:sia i any Invesiors galle heir Equily Shases on lhe slooi rAchangs
ctherwiss than by way of 8 Nagolaiad Csal, without beng aware o the idenlity of e bess of such
Fouily Ehares & fha lima of pxesutinon of such sale.”’

I exisling clagse widal of Article 39 of e Srlicles of Associalion of te Gompany @omds S0500s or Warrants
or” and "FCC0E, andor Warranle, andia® shall be delsled,

The axsting Ariicles 210 b Arbcles 218 of thie Arcles of Aseocation of the Campany shall ae deleled,
Thre axisting Adicles 2190220, 231, 220 & 223 shall be renurherad as Arcias 210, 291, 212, 215 & 214

réxspzclanebe and any relzrencs do the misding Arlicles 219, 220, 221, 222 & 223 in the Adicles of Asesacialian
ol Ihe Comgany shall be subsEalend wilk e Arlicke pos, 210, 271, 212,213 & 214 rasgaciivahy.

T



Allzarge Lagisiics Limitad

IN THE HMzH COURT OF JUDHCATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDNCTION

LCOMPANY SCHEME FETITION NO. $35 OF 2013
COMNECTED WITH
COMPANY SUMMONS FOR DIRECTION NOL 58 OF 2013

In the matter of Sectlons 399 to 394 e,
Sgctions T8, 100 to 103 of the
Companias
Act, 1056:
And
I the matler of Allcargo Lagistics Ltd..
Aned
in the matter af Schesine of Arangmant
betwaen MHTE Lagialics Pyt Limited
and Allcargo Liglestics Lid.,

MHTL Ligketics Private Limited . Patitloner
[CcigEany|
AMD
COMPANY SCHEME PETITION MO, 426 OF M2
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 59 OF 2013

In the matter of Sectlans 391 bo 304 riw,
Sections 78, 100 to 103 of the
Companias
Ak, 1956:

Bored
Im the matter of MHTC Lagistics Py,
Lid.,

A
In tha matter of Scheme of Armangment
betweon MHTE Logistics Pyt Limited
and Allcargo Ligicstics Lid.,

Allzargn ligistics | nited .. Petilinner
[Currpsny)

gl



Allzsmga Legistcs Limiled

M. Zal Andhgarajivg atwith his, Sanidls Vedpeha il My
Menaksra & Sethng foe the Petilianer in balh Lra C5F 5.

birs. ). 5. Salua for thie Hegioaal 2irechar in poth S5ME.

W=, Rupe Sutar, Sssastant Offical Liguidetor & gresant.

Wi Mt Mzhia fordhe Objectars vie - Katada Logistics P, Ced 08 Covsion of Katsda Aunomebiles Fel L) K Len
Glubal Pyl Lld. aed Wr, Mynhe Trarsmade] Pyl L kd

fdz. 5. M. Dakdkamnl oy 5. M. Bhaire

CORARM ML B At AR, W
DATE - 04 DECEMBER, 2013

PG
1

2

Haard laamied counsels for lhe pardins,

By these echeme pelitizng. e sanclicn ol (e courl is soughl uncer Sections 391 50 394 of the Comzanies fe:l,
1656, 1o the Schama of Arrsngemant beteesn MHTE Lagslics Frivate Limiled wilb allcaras Legistics Limiad,

|.zamad coynsal for the Pabtiones states thel the Transteror Sompany g engaged o bie soess o Paojec
Lzgistics and Freight Forearding ard the Trensferss Sompany |2 engaged in ihe business of warehousng,
Irarsipnorlation and handling of all kinds of carge, running contamer freighl statiens, shigplng agenls ari kogistics
Lagimess, The arnalgarmilion of Transferor Gompany with Transferos Comgany wouls reedlt in syhergies ans
meaging e Progecl Lagistizs ane Freighl Foreseding Business through a single network. Tha senalgamalion ol
1he bao enbites would rasull in conesining the Projecl Legistios and Treight Forwarcing musaoess of the Translens
Sompary with  Tranaterss Compsny under ane  ombrella wilhoul imedrring aensiable ceperdisues on
afrastrusiura and ataf and we enable the Trarsfersse Company o awal senlorss of Bie indystrisi sad
cpmmargial neture. Tha merged antity will ke able b2 axgand sha business operalions witl minsnum adddional
asl nd inoshorkest possible bme, The financia’ positon af the mergad ant oy will be bedber & comparad Lo that of
Lher shand=alnne erdives, Thoe inlegrabon as propossd i the Scieme wordd ansale cost 2avbegE, oosimum
unililigation o auilatde wsounes which will echance ha managamant foous faraby nok caly eading Lo higher
proticasiity bul will algs noreags e sharebokiars valos of bodh cornpanies, Smalgaenation woldd furner resalt in
aconomies of scEle In procareiment, adminalrabion ard markeling operalions, awidivg duplicaticn of aferls
c2E1s 81d rEEcurcas, leEser regulatory | oprocadurel compliance, Inkegrale, raliovalize and sireamling the
manaEmEnt strusurg of e mergad business. Combenad capital rascurcas woulk: streagthen ke finanzial
pasilion of e morgea endity ang mesult in increasing leversging capacity of the marged anlily ie. ils capacity o
Loy Punds for boshiness purpeses, peeing of he humar saknts in terms of manpowse. managemend
adrmiveslralion amd mastkeating wihich would mesoll in sawinns of cnsts, Amalgamaton of the companies wookd
alrminate duplicatan of work, admirslralive services aed will resall in onst savings. Gost saving in fees § dulies
payaiis on stalutory and procediral compiance. Faclliiale inter ransler of resources and costs and apblrdim
wilwaton of essats. Synchronizing of afors o achieve uniform corporate pollzy, Ease in decison making. To
raflact thi: conscddatad ned worth 7 hisse companas in ons balsce shast

The Patilioner Cromparies apprived ke said Scheme by passing resclition o their respactive Bosd meaolings
wAlch are annaxed |0 lhe regpeclive Compam Scierme Pelitions.

Tne Coursel for the HFeliticner. companies” etates ihab te Transferee Company Le. Pwilionss in Gompary
Prditicn Mo, 4306 of 2073 has recaived seven V] obisctions from roilowing unsecured cradilions. The Transfersa
Carmgsny 5 view o the said ahjersions is metionad in datad in the Affidavit dated < 9th Movamber 2057, The
ulvesclicns rEsed by Uthe nlkvaing unsecored crodilinns

&) K Log Gloal Loglatizs Ml Lid., (b)) Ralarda Logilrans fa vsion ol Halara Aulormahiles Pt Lbd.), [=)
Myoho Iransmocdal Pyt L, 1d) Gauray Logisbes Pyt L, pep Weslerm Camiers, [ Krshna Motors, {g] s R
Roasweys Pyt L.

The: Objeciars namely, Katara Logirans Lmied, © Log Global Pyt Lid, and Beoro Transmodal Pyl L
iFalaria Growg) ave appesared Liroogh one Sadencale ara the Credencs Logistic has appearad thraugh ils”
Aduccala,

The Fatana qrous hae dairad an ansount of approzimataly Fa, 7000000, 0000 while he Crelence: Logistics fas
slaimed approdmately s, B5B1, 000

Lerarnest cogngel for the Kadaria Group scught time to file 2n affidsqit whan the mates came up on Boasa on 18
Movember 2013, Then e 22 Movember, 2013, the lzamed counsel was gremed funhar tme 1o file seply 0F

B



Allzago Lagislios Limier
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16

txday. Today, agaln a requast g made an bahell of he Kalans Croop for DEng rephy - affidasar. This request is
oppozad an bahsil ot iha leamed caunsal tor fe patiionars as it was opeased an e st ocoasioe The leamaa
couneal for the patiionsrs submittad thet suffizient coporunity wea given o e alveclars and o furthes
indukqanca needs 10 the shown ard B sravs tha eanciion of the Scheme o ArEngetent belween the MHTG
| apislics Privaln Limdes witt Allcangn | ogistics Limited ca grantad forhsit

Thr kmmied ounsel Groop ass callsd wpon o indicate she chalanee o the Scheme s-ce tha lesmed counsnl
Tur Ihe Pelitoner was righl ie oppesing ssgaurternzel. The amed counsal for <atane Grove submits fad e
calance sheal submilied sy lhe pelitorsrs is nigrapes ed o dess ool oreflord ducss of all the oreditars, He
submitied thal urder the Scaeme e, e anly hose abjeciors, e am mentionad inthe Galarce shaat will be
antitlad to aursua thalr clalrs againal the tranetencr company and all names g ol nelerred. He scbrmigbad that
thare gra varicls aspects of this mettar which raguira 3 detallesd Inweat gatich, The lesrmed counsel submitkea
thal chjections to tha schema are fundamsntel and -6 proposad scharra of arangemnent babasen lhe polficngr
company and the ransiere: compaty shall not 62 grantad.

The k:amed counsel for Gredenee Logishos submitted thad a petilion for soding upos filed agairst raskemer
cirmpsarey i herelfone Fe Schemeas should nol b sanclioned.

The Eegienal Dbactor hae fournd Rat the schema proposed 5 ol prejudicial o the publis inkarast nor to the
irfareat of tha sharshoiders. 192 officlal Nlquidaior hae alao filed & sporl inowkch il s slaled tal the Chartarsd
Aocountants and Audiors here examined the accounts of the comzany &1d olhes relevant neonnds 57 the
irensfaror company, Meithe the Gharered Aczount or tha auditzrs nave tourd any abjeslicns with he heiancs
sheed af the fransferor comaary. Merzly onthe supgeslion that tha falance shaat 1B mgroper, (e sanclion of fo
srhomo cannnl b doelnrmed that oo, a1l the: instanca of a creditor,

Troagh the learresd counsel Tor e Kalargs Greap has socahl o urms warioes grounds on gahalt of other
cregitors, 8l of hese chjeciers, whoe have filed suimmany suils ame aclively pursuing the sois, 1§ s, theretore,
claar thed 1he gald Katarla Lroup i3 asing the present protaesing o prasscrise e comsany o ey s 22815, The
sammery sdit filad by thase oojsrlors ooviously wil be pursued aganat ihe ranateres company. As far as the
aporeEansion of the lsarmed sounsal that only those cradibors whose narme are refléctad in he batancs shoet will
hiz abie bk pursue lhaeir claim soainsl the Imnsfzar compang is misplaces. The ralevsat clauaes of the schome
mizke it aburddanily cless dhat ol dhe creditees edl be eosiled b peéseate eir claim sgainat the lracaiene:
cuisgany, irrespective of lher pames seng in bhe tlaeor shect. Tho loemad coenss! aposanng tor fe
pelitichers hae reileraled hs pesticn. 11 0s ako made clear hal inespeclve of whal is steicd in che balancs
sheal ke craditore o the compary would be enifles 10 progacule e yilibvate cldrrs against the sracsfares
coripary. This would take care of tra rterast of Bra credibors.

A [ar as the nhjeclinns roparding the oomoof afiday ! is concamers, hes Comzany Faqistar hes nat fauod i e
bt cbijectonabls, Ineny mase iF e Compang Begisirar finds thal the afidavit annexes 1o ths pabzion iz nol in
proper Torm &5 praysa ande’ e Sompany Coarts Bules, e Cornsany Regisirar «0f call upon ths patiticner o
il & cavmect alilaawnt and ain thig giound alore the Sanaany Schens Pelilion cannnl ba dismissod

&= far as tha cbjacho ralaed by ira Cradanca Laglatkcs & corcarmsad, the said obieclon has alsa e o sumaneey
st for recovery of the monay, &5 far a5 winding a pebtion 3gainst the fransferor comeany & concamied, by gran
ol the schoma the irnsforar compeny will merge i the frarsfores company and the company, ue efeclively
will e wocundd ups, Thee winding up pedilion qaeed vol beanimpedimend in granting the Schema. This obyestar will
b enlitked o purses ils daim against e anslenss smnpany.

43 far ss the claim of the oibar three organzetions, nameh. Myohe Transmodal Pl Lk, Giure Lagstics P,
ard KR Roadways P, L. is corcemed, trsir claims are pending adlsdeation in the vaioos faoms. ;s
clarifizd that these procesdngs will continue on thes pan merts &1d these obgsctora will be anlitled b puesos
Ihezir claims against Thn imnsfores compasnyg. As far as Kdshna Mckors is concamad. |t is stazed on aPfidavs by
Ihe petiliones Leal ihe soes ol Krisans Mubors Taee been paid. Soee bas appeamd an behalf of Brishne BMolors

10 cordroven Mls aassriien.

it ka5 bean placed o0 mood by Me pstiticnars thet the ral woith of fhe rane’ersa sompany &fler tha miengar
waild br approcimateiy b e ung of Bis, 11600 croegs, Tha ksl assats, liatdmes and profl and loss accouan| of
PAHTE Lrgislics Put, Lid, for the firancial weaes is steled helay as per the audides halscs sheel of 1he COrmpLany
Tor L pras] U yosars

2002 -2013 _! 201 - 2012 205 - 20

Total Asses SEOAGO0N- | AGA0S2 61N [ 4322 01 S0

Tedinl Linbiilies | 29.00,35 K-

S5,3R82 618 | 45,4771 590

Frofil & Laoss =87 e DD~ | 8575635 272,860,182




Allzargo Logistics Limilad

A far s Mcargo Logistics Limiled & cnneemicd lho firancial sosition 83 par the avsied alance of e company

Tear [hee prasl ileae pears is sz ol as oncder

2002 - 2053 2011 -&nd 2070 -2011

Toosl Assots TGET B2 D0 SO0 1067 16 00 D004 120 60y 1, 0000

Total Linhililins | 1987 50 00,0000 1967, 16,00 G004 1204 60.¢ 1, 0000

Profil & Loss TSR 000000 | AR CE.O00008 | 127,12.58 00ns-

14

20

21

21

2

| g mbawe mardiorsd figuras indicats thal thig amauat will be sulf cient to ake cae ol Bterost af Al tho arag fdars,
sach a5 chjectors. It is also a satled leaw that the schema cannot be hald op merely on e objeclions of e
cradiors, who are eitled o prosecute their 2lem against the rensferee company, Since all alher aethoritiae
bz Faund the Scheme be ba propar. | cannod exancise apgallats juissicdon cwer the Scheme garbculady when it
is Tuured o be benelicial o all. The chseralions ard danfizalinn made szavs, in my apnion, ana auftcient La lako
tale of the intesas! af he cradibars wha have already prosceuled Theirclhbims intee varous coumns.

It 18 pewicus thet 58 the srediters will be entilad e prosecdte helr fegilins.e chairrs as per the remedy svailable In

A,

A5 obsarved above, the Ragioral Dirmctor fas fled an affidswat on 3180 sugest 2093 atating esin bl saee ane
cmcnpt s staled inparagraph 6 of the Affidavit, the Scheme ooes not apsear 1o be prejudical to e inbeies) of he
shareholders ano Putdic, In pamgraph 8 ol dhe ARdasds The Regidnal imcssr has stated hat -

‘Daponent furthar submiia thet, Clauae 11100 af the

Grhama stakas thal the Excass of tha nat agssis valus ot

the: Transeror Cnmpany transferad 1o the Transieaa
Corrzany. after making the adjushment as mentiones in
sabi-clauge 11.10a), () & (e wondd be crediled o lhe
Genaral Ragerve Accounl. 0 his regard, il is subimilled

that tha Hasera. If any, shsng oot of 1his Scheme, se
cradited o Gaptal Resarsa Accoun: of ranafersa Company.”

S far as lhe chsersation made e panscmph G oof he Begonal Diacior's Affdaws s corcemad, e earmiss
aouisel for e Pellioner Compasy on beball af the Pelilisnes CGompany undedeles thel, trs Surpius, i any
arleing aut of thiz Schama. will za aradited 1o the Cagital Resesvs Somunl of Bie Transfeen Sompany and i
case of wdicit. iF any, ansirg our of the Screma the samsa wil be deliled b he Goodwill Account of 1he
Transfome Company,

Terer CiTieiaal Ligquidislor fas Gked his report daled dih Oolobor 2013 in Gompany Scheme @ebbcn Mo A35 of 2077
slaling erairm Ihal tee alfaics of he Transiornr Compisty hives bisea conducksd inoa preper mennar are thal the
Traraferor Cormpany may be ordarad (o be dissoleed by Lhis Coorl

Fram tha rratenal on recorz, the Scheme agzears to be talr and reasoaabile and is v velalve of any provisiens
rf law and is nod coatrare ta oohlic pelicy.

T Gakivg oeerall view ol e rialleer, | oo nnl Thinkg hal ke chieckans mised by the obectors Wil delaal ke
sokame. The acrems zannal be caled as irralionsl s in coorational, The disgobs resed by cha obisolore canasl
be decidad in e present grocaadings. The statement of Ihe kamed counss for e pedlioness, aocaptad as
soova, peolests te mterast of tha oblactors. Thus from the matardal an recond, e Solene appears o be fair and
rsazenakle and is not wiziative of any provisions of law and s not centrany o public salicy.

Sireer all e requissle skalulery cornplinnees base boaen Faffilksd . Compary Scheme Pabzicn Mo, 435 of 2013 filed
Ly the Transiercr Company is made absalule e beoms of prsyer clases {2y b (4} aed [g) Comgany Scherme
Pablion Mo 435 ot 2073 Mad by the Transleres Company is nusde absolube in temms of praver clavses (a) b (d)
and {ql.

Tka Palitionar Gompatias b Iedge o copy of this order and the Schame, fuly autherdlcatad by e Company
Femgisdrar, High Coord (L2, Hormbay with the concermad  Sozanntendant of Stamps. foe e porpose of
adjucticalion af starmp dly gagable, Tamyg, on the same within GO days from the daba of tha Order.
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Patfioner Companies are girectad to file carified copy of this order glong wilh @ cenlifisd copy of the Scharra wity
ths conoemad Regisrar of Companies, slectronicalty, siong with B- Form 27 0 addilion o physical enpy as per
mievant prowvisinns af loe,

The Feiiliuness n batk the Soregany Pelitions o pey cosls of Bs, 0 0K - each o the Regionse! Directon, Weslom
Reagion, Mumbiai, ae the Patlionss in e Conngsany Bchens Potlion he, 435 of 2003 fled by tha Transferor
Corgany b pay cosls of Re, 10,0000 tu the Oical Licaidalor, High Court Bambay. Costs o be pala within Toor
waeks frain loday

Filing anz 1ssuance of the 2rawn up order ig clapenzea with

Al concomcd audhontcs b acd on a copy of this arder along with Schama duly auireaticaled by v Comgany
Feg=lear, High Courl (50, Bomibiay

M. M. JAMDAR, J.}

fid
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SCHEME OF AMALGAMATION
OF
MHTC LOGISTICS PRIVATE LIMITED
WITH

ALLCARGO LCHGEISTICS LIMITED

fa)

fi5)

(d}

{E]

i

1l
gh)

fil

i

[k

BACKGROUND AND RATIONALE FOR THE SCHEME OF AMALGAMATION

Allcargo Logistics Limiled (herdnafler refomed ipoas "ALLT or “the Transferss Company’s 8 engage:d in he
business af providing comprehnnsivg logislic sehdioes for national and intamstional rade. 133 operabions are sproad
sy e ook, The present npemtions of AGL comonss of the following kay amess of the Iogistics business:

- fdutli-rmodal Transpor Qprrations

- Inland Contalnes Depot | Cantalner Sralght Statkons
. Frojuu! & Cnogireering Stdulion

L] Waraholsing

MHTEC Logistics Private Limited (herenaficr refered Aooas “MHTC! o 'the Transferor Cormpany'] is g@ragegad in
Ihr husiness of Projecl | agistics and Freighd Foreardng

FAHTC is the whiolly-owenesd solsidarg ol ALL

ALl 15 in the phese of integredlon and conscl dation of B8 lzgislics Buginess willy 4 view o amovide wadd slass ogiatc
amrvicas io varisus business coratiteants and the sooisty Bl Brge by spreeding s foolprind domestizally and glokally
In itz process of integraton and consolidation. ALL hes susoesshlly ecguired wadols compenias iv b recant past.

Then: exist syrergics 0 lhe business of AL and BMHTC and the amalqamaton of the tas eqtilies sk
conzaquanily resull nomnanaging e Proges, Legelic and Froighl Foreardog Business thraugh s gingle nelvaok. i
will thag De possible o combing e bosess of MHTD wilh he bosiness of 4.1 onsar ene umbralia sitroul
Incurrig svaldetle axpanciiue on Infraatruciuse aad ete't and will erads U ALL lo weai weaturgs of a0 indusirial
ard commarc:al nature,

AlLL sl bier in a belier posiion iosvail of the: financial, managerial, techaics distibution gad markedicg ardd cthar
capilal msourees of MHTC ars: s cxpertse in the Procct Cargeoand Fresgnt Forwarding business. Such an
wranperrenl will erpables e merped entily o espand e business oporations with minimum sadibenal socsl and
ghorest scsalbke Hrs;

Tha finencial position of the mergsd ety will be baber 83 compsaned 1o thet of the sland-alore satilies: and

Thet inbegrabon groposes souli enables sl sedngs, npimom ukdzelion of sveilable resources, will rescre
madE et cmitied Syslorms irare afficient and oTeclie: whicze will anhance tha managemer: focue thareby aol
cnly leading L gl proikabilly Bul sill slso incresss he sharchnldeds salue of bath companies.

In furraranca 2 e aforesaid okacts and i vaw of axislance of busness aviergies bedeest ALL and MHTS, anc
o opraarce sharekaiders value, AL niends ooacsuire MHTS in sccordance with the provigion of tis Scherre of
Amalgamatinn

Inig Schare of Amaksration (hersinafer rafamad 1o as “the Ssheme"], inlzraliz, posides for the amakgsmstion
af MHTE wilh ALL pursuant to Secbon 381 to 28 reas wih secbone TH, 100 1o 103 o the Compaanizs des, 160066
and other relevant pravizions of the A,

The: Schorra alsn makes provisions for warious othes mabers conssquential o relaled therela ard olhorsise
inlegrally cnnnacles Gerrilb
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I, PA&RTS OF THE SCHEME
This Schamea of ATangement i divicsd mio the following parls:

(4] PART D deals wilh the defailions, Sharma Caglal ang relased aspects;
(i) AR I deals with ranster and vasting of Trarsleor Conpay;
[wii)  PART I deaks wiil Genersl Claosos; ard

{kiiy  PART IV daals with athar seemis and condiions applicable tothile Schame ol Arange e,

FART | - GENERAL

1. DEFIMITICMNS

In thiz Schema, unless repugnant b e reaning of cottexd thereol, the Rllowing expmssions shall heve the fllowing
THEANING;

ta) Thct” means the Compamies Sl 1556 or any sladidary medificalion or raanactment tharaof:

it “The Appolnted Date” rreans, 1% April 2012 or such cate ax the Doards of  fhe Trersfaror Company and feo
ITenstares Comeany may dacide and ag approwesd by Ue Hon'lbk Bombay High Gour

(=1 “Board" mears Boasd of Disciors of e Transfarcr Compeny and the Transferee Curnpany, which will include any
rommitses constited by the Boards from Bme 1o tme.

[y "Cowrt" or YHigh Gourt™ meass lhe Hon'bde Hioh Cood of Cudicarure at Bombay and ahe® clede Bee Matang)
Carrgany Lawe Tribunal, it apolicable,

lel "Effectlve Date” means the leter of the dates o which cerbified coples of he Orders of the Hon'bls Bombay High
Court vagling the ssaets, progerties. Basililies, rghls, dulies, cbfigalons and the ke of the Trensferor Conpeaoy in lhe
Transfaree Company are filed with the Haglstrar of Companies, Maharashlra aller ablainivg the: consons. approvals,
pomnisginns. msaldinns, pgaemends, sanclions snd ordars necessanry haretare,

(fy "Schetma™ means thig Schama of Amalganalon o ils presean Tonn as submilt=d o tka Horcrable High Coart of
Judizalure a1 Barizay an wilh @y modilicalions) apgroved o impassd or dreoled gy the Bon'ble Bombay High Courl
wih any ﬂndrﬁcatlcn-;s:- made under Clauga 27 of This 2chene,

(1 “Transforor Company™ mears MHTC Lagestics Privata Limitad.. 8 company incoqgarated under e Indian Corrpanies
Al 1986, whosn Registersd Offics is seated al Avashive Howae, 5 Floor, 057 Road, Raline, Santarmuz (B, Murbal
400 9, Makeerashio, Irxdia

inl “Transferes Company” maars Alcargo Loglatee Limbed, & Camgany incorpoiades under the Gompanies Se, 18543
whosa RHaglstared OHISS 18 sieaies ab Avashys House, 6" Fluar, SST Road, Haling, Santacruz [East), Murriai - 400
e, Maharmshira, India.

0] "Undertahing” rmgans all Ge underlakicgs and enlire Susieess aof the Transfsror Company a3 @ gony congem,
mluding. without limitaticon:

Wl all e assels and proepartes Dehether movealde ar rmenoveable, fangblo ar irtangible, rsal, or paraamal, i
POESAEECN OoF rawvarsion, comoemaal o Incorpereal, prasent, Tulure ur conticgenl o7 whatssseer raturs) of L
Transfaror Compary, whsther situsted I Incia or abroad, including, welboul limitation. all lards (eneate
Ieasehnld nr frocholdy plards. machinery, equiprrent, bulldings and struciues, oflives, residenlial and cther
premises, capilal wark-in-pogress, furniluee, fures, office sguipmeants, conzutars, apaliances . aornRsnrgs,
power lires, all stoecks, stacks of fuel. mling stock, rurre-1 asssis (ncuding inwentonae, aungry 2efilors hills
of axcrangs, kans and advanoes). ineeslmenls of all kieds (incluging sharss, aoipts, sbocks, bords,
dabariure gtacda. unita ar pags throogh cerlilicales), cash and bank acooeats (including fank balances),
contirgant rights or banafits, benefits of sny deposits, receivables, asdvaraes or deposios paid by or gaerrad o
hisve saan paid by the Transferor Compsey, financial asaets, banahs of any bank guaranlers, periormance
guasranbees ard |eftors of codit, [eases incliding lease aghta), fire purchage corliscls and assors, [eading
cunbracls. prospeciye licenses ard keasas jin sach case induding e benefd of any esplicalions rmadea
therabare) and the surface rights in relalion teeseto, morivablas and liabilties salated therato, rights and
tanetis undar any agreemsnt, beaallt of an'y security arranaerrenls o wnder any quarariaas, rsversions,
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{wiii) prowers, lerancies i meblion o he ofice andior rosdenbial pecpartes for te smplyygas or e persons,
wehickes, gues] houses, go-doens, warehouses, sod steres, shas of any (oint &s2a%3, and othar acililies, right
e uge jellies and porle, lixed and alher assels, sghils do use and avail of lglophones, telexes, Eoaimibe. ermml.
Inbameat, kagad line connactions and Installalions. dlililies, slecrcily and olher serdoss, mearas, provigions,
funds, banefits o asselz or properies or olher fksres: Aeld i sl registabiors, monirmcs, crgaganents,
arrsrgaments of all kind, privileges and ai other rghts, easements, privileges, liberdics and advantages ol
whetsoewar neiure and whemasoevar sdaie belorging o of inthe censrship, e or possessan and 0 ha
contal af or wested noor granted in favaur of or enioved By the Tranatencr Campany o in conreclion with ar
refazieg ta the Trnsformr Gompany and all other intesssts of whatsoever naivse belknging W or in Ba
venzrshin, poveer, possession ar be contred of or vestad inoor grantes infaveur ot of held o be s of or
enjuyed by lhe Transler: Company, whether @0 India or abroaad

HES all parmits. quetea, fdghls.  eviiemeants, rdusiial and olber foeroes: bids Ienders, leitsre o inlanl
arpresaions of interast, develocment dHanls (whather vested of potenlal amd whother ungar agrearmenis or
ot1erwsse) municipel pamrisalon, appeovals, consents subsidies  peivileges, incoma s barefits
2XamEAions N respact o he profits of the undertaking for the residual sedod, 2. for the pericd remaining a8
an tra Appcinigd Dade ot of the sotal pencd for which the gaduczion = availabls iv ke il the amakgamation
pursuant Ao this Schema doas at taks place, all gthar rights includmg sales lax delerrals and seermpdiong ard
olher benef s, recivabkes, and linbilives refaed theranz, licansas, powers and facifles of every kind, rasua
ard degcriplion whalsaever, provisioes and benelits of all sgreemants, conrecs srd arrangamenls amd all
other Intarests In connactich wilh ar ralaling L he Transfecor Compang

x] Bl BETIEEL MONEYE Bndisr secunty depcsis pad o seemed 1 have been paid by the Trnsferor Compary;

(i) all dehts, horrowirgs, abligations, duties and lisbilties, both peessat ang lure including defarrad 33
Iahililios, confirgant inbilies ard tha Liakdtas and obigatone undes any llcaneas o pernils ar schamss) af
ey kirnd, raalure and descriplion whalscower and hoesoever arising, ralssd or incamad or ulilized, whoihe-
Sevured of wisscunsd, werether in ndian rapees or Toresgne aurreney, whether srowdad for-or o in the books
of aoczint o daclogad inthe elaree sheelal e Transewr Compary; and

[%ii all Irfellesiusl zroperty Aghls. rade ans sardes nemes and meks, galeais, coperghis, desigrs ang osher
intalleziual propery rghts of ary neture whataoever, books, racords, s, papers. engnecring and process
information, scfbears licansas [whathar  proprieary or othersisa), fawinge, compulsr pregrammerns’,
mianuds, diala, takogess, quotslinns, sals arg adeesising matsnal, stz of orasent acd forme cuslomors
and suppliers, ol cusiaerer informalion. mesinmer aredit infomaton, customear cncing intormation and all
olher secards and dacaments, whelber in shysicl o clestqonic fame eedabng 2 business actlviles and
odarabong & the frarstanor UGI'I"EE.TI:.I'.

All terms and words ussd bul not defined in this Scheme ahell, unless repugnant or conlrary b The cordesl or mesning
trprzaf, havo B same meaning ascribed to them urdar 21a Ack, 18 Securibies Corfrects |Regualalion) fal, 1958 the
Deposilaries Aol 1596 and olber aoplicable laves, rlos, mpulabcos, Deefaws, a3 the case may b or any slatgoey
muodilicaban ar re-enaclment Ferest o e lirme beig i fonoe

Retaranzes 1o clauges g1d recials, iiess othiarslge provided. are be cliauses and recilals of and b this Scname.

Tho hradings nemir shall nat affars the consruciion of this Schama.

The singuiar shiall inglede he pleral and viee versag and elemnoes Inone gendsrinziuza ail gendars.

Any phrazse Inkcduzed by the bnrs nclude”, in parliceia” or any smdar espresson shall 2o constresd 55 dusbalive
and srall nat imik the eanss ot e words I.'IF&GBHMQ thiosa 1erna.

Rafereces s gresan induds ary individuzl, firm, body corporate pekathes incorporated b povensrant, sk or
agercy of A slake or any jonl venlure, associalion, sariromsbip, works council o0 smploves sprasantatives body
(ahielher o nol aving sepacale legal persoealily).
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2. SHARE CAPITAL AND SHAREHOLDOING PATTERM
(4] M on Marzh 31, 20120 e share capilal of e Translenn Company = o lollows:
| Bhare Capital |
Authonzad Share Capital |
4945, (610 Equity Srares of Bz 10 aach EECIHR Ry
1 R00 4% Curmulislive Rerxonable Proferesce Shires of By 100 B A
aach
e s o e e ECHEAL 5,000,400
lsgued, Subscibed and Pak Up |
A0, 00G Equily Sheres of Be 10 each ully gald-up ‘ 2,000,000
]
(&} Fasi March 31, 2072, there 5 no change in the share cagital of the Translenor Somprny
The Transfaror Comaany noids 303481 squily sharas of Be 2 each fully paks of The Transferes Coonpanyg
ey aAnor March 31, 3012 the share capial of thg Trarsfores Gompary is 85 follows:
_Ehare Capital Rupoas

Aulhoiized Stare Caalal

10, U U Equity Sheras of He, 2- each 350,000,000

szued, Substribed ard Paid Lip

130547 322 Egurty Shares of Ha. 20 each fully pakd-up 267,08 gidd

1]

ol

i

]

Luring the year 2004, the Transteres Comgany fad grantsd 51,300 ateck cplans 256,500 a'ler sub-division o
skaras from Re.90 gar equity s7ame e Fa 2 par aguily share) o da amplovess and emploess of ils subsidiasy
companiss, which upon exarciza and sogadhar with allotmen: of bonus shares anbiles herean will increass he
ismieed, suhserihed and paid up ety share cepital of the Transforer Company.

Posl March 31, 3012 lhe Tramsleree Comvgany bas amuoueced the bavback o ils cquily shares from the apern
rarkat hrough steck sxchargee in acsordance will the provisions ol Saclions TTA TTAL 2 T7R of the Companles
&ct 1dsE and the Secuities and Exchangs Board of India (Buy Back &l Bacurilies) Repukalions. 1998, a5 amardad.
Pursuant 12 1h& buyback of shares, the Compeny nas oughl back 2,945 310 aquily shates of £5.2 each fmm tha
sharenaliars of the Company, Sonsaquanily, the ssues, subscricad and zald up capltal afer such buybark of
shiares is Ry, PARE D060 dividrd mba 126,004.017 pquity shargs of B2 each. Tha eguity sherea of the TransTenn
Company are listed on lhe Bombey Stk Cochange: Limiled and the Malional Seock Sachanoe of india Limiadd.

Thea T pald up enara caplial of the Transtaror Camgany is held Dy he Translerss Conpsy
Past tha Schame and subjest o Glausa (s abowa, thare will be no chergs in the shamheiding of e Transfzres

Cormpany as thers will be 1o 50 and allotment of sharas of the Transfsras Sompey in corsidaraton of he transior
o e Transloror Company's eederaking conlempfated by e Sehomg

1) Wpan sarcilon of the Scheme, the Authcrised Share Tapital o the Translesor Comvgany of the Gue ealan o B 108 per

i

Equdy Share Enall ke aubcrmatizally stand suo-divicad o face value of Ha - per Ecuily Shase and he sdhorises
Zapital af the Transferee Gompany skall subamesizally stand incressed By e Asthodsad Share Capilal of the
Trans‘zrar Gompany as on the Ffoclive Dake wihmn any frhar act instromert o desd (including gaymeant of st
duly and fers payabla o Registar of Companies) on the pard of e Transferaa Compary. The prowsons of lhe
Memaiedurn ol Assacation and Aclicles of Sssocialion of the Transforer Comaany relating ta itz Authenzad Shase
Capital shall, ‘wilhoul any furlher acl, insbamen or desd. be sl sbamd alfere:, madiied ard armeades, purssuant be
Secticns 16, 31, % ang 394 and oihes applicable provisions of the A, a5 e case may bie, amd for his purgcsa tha
stamp duties and feee palz on the Avihonzed Shars Capial of the Trarstenar Campany shall e ublized wed applad
o the neraasad Authodzad Shama Gapial of the Transferes Corrpany ang no paymend o any Farther shamp dugy
adicr T sball be pawahle by the Transforess Sompieny forincroasa in s Saihorises Shana Capital to fat exlanl.

ILis clarilied hat e appecaial ol he members of B Traonsleese Campany o lhe Scema shall be daemed b be fhei
corEent ! approval also o the ateration of he Memaranaurm and Ardicles of Assocotion of shae Transfsrae Gompany
52-mayy te resulrad undss e s,

fa i}



Allcargo Logstics Limied

4ia)

(ks

1=

il

el

i)

il

Bial

DATE OF TAKING EFFECT AND OPERATIVE DATE OF THE SCHEME

The Schams. sat 0wl marein in its pressat fom or with soy modificalionia) es appaawad By the High Cour of
dudicature at Bomsay, shal ba offoctive from the Appooited Date bot shall oa cienabee from the EFeclive Dnts,

FPART ll- TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFERQR COMPANY

Wil elfecl am Ure Agoginled Db, e enlire bosiness amd o whols ol The onderaking of the Transterar Comipiy
incldireg all the aztale, assets, right. tte ard nleresl inzludivg any beeafil clirm or amocant whics (s moalvad b Ihe
Tranglerce Company afler the Appoinbed Date o &l any bne puisuant o Seclion 384 ol The Act, bg tmnsfemed 10 ans:
vastad, ai their book wslues B3 on the Appointad Deta, In the Trans'erss Soanpany oy i goiie Soraem 50 585 o
biecame as and from the Apecintad Dede, tha estats, asseE gt e and Intarsat of the Transleras Sompany.

In respeat of all - of thae assets of the Trarsforor Comgany. ncluding ash snd bank balsnces, as are mneabln i
rafure: ar am nlherwise rapakda of fransfier 2y mareal delivery, sayment or by andorsement and delivery. b sara
shill bie s Iransferced by he Tramsfear Coenpanyg and skall banoeme: the property of the Transfaras Sompany.

In rezgect af all o tre assals beleaging o Lbe Translerer Company. olbier lhan thnse referred 2on sub-clauss (b
aiove. ha gama ahall, without any further act ineruresent or dead, be arsfemed B and wosiod in andloe be deamad
{0z transfarmad b2 and vested 1 tha Transferes Company on the Appairted Date, pursaanl Lo the provisions o
Sartion 334 of tha Act.

Al assels acguired by the Trvesleror Gompsny after the Appoinded Cate ang pnor to the Eftective Date shall aso
sl Iransferred L e westod i lhe Tsinsforoe Comgsing, upnn the coming inka effact of the Scrams.

Irv 50 Taras tha assats camprised In e Transiear Comaany is comceened, the serarite o0 chame ovar such agssix
ralgting b any lcang. asbanlures or bovowings o the Transtersr Com pany stall wil* ool sy Turher acl or deesd be a
EBCUNTY ar Gh:‘l.“ﬂﬂ avar auch assels Inthe lranetemas Comipanyy.

It &5 larficd  for e mmnval &F dooht, shat, on ane fim the Efecive Dede, for he purpoges of delenmining ang
eligtilily riverioor har gualifying Lo bid for any project or condesst or vk relading ez the Transfesor Company, sily e
Translerae Company shill bave he benedil of e caperience and track meard of e Trersferor Compeany aed shill
ot B anlitlsd b directiy ar indireclly daim or rely span any suchn Irseck mecord or past caperignoe

It & clarfies, for e removal of douts, that the ranstar of any goods lmzailed by e Transferer Company and
iransfarred 1o the Transfersa Campany as per the Schems shall not ba deermed @ have breashsd any cnng dion of
the: imped licenses or G applicacie cluses of e Imeers Poicy or nobfcabons andes ihe refavant cuslons andior
ary alhiesr appliceble eas,

Allaury frea snfillenans, cohoaeslons, cenedlts, moone e beredils, el which thie Transferor Gompary is emilbad b
In respact of tha Armalgaraton shall veat in and be available o the Travslaree Company o lhe sara tams and
conditans theresf,

On-and Frarm B Appoirded Cabs i any cerificats for fax deducied st source o sy athar e credil cecdiicale redasing
Lex thier Transleror Comgsany is raceived in b oame of the Transferoe Company, i1 shall ba desimed b hawve b
recaivad by e Trarsferse Company which dkene shiall beenbiles b clsim cmedit or secho e deductad or pald acd
e redevant tax authorties are hereby directed o pannit B Trarsferes Sonpany b oclaim dha bena'n of such 1ax
cradit even though swch tax deductad st scurce o E3e credit cartificats slancs in lhe pame oF b Transtercr
Carmpary.

With rffe from the appointed date, all debis, lahiliics - cortingent liabilives. gutss arg oblizatiens of Transfzror
Comparty, as o e Appainled Dale whelbes provided for or nat inlhe bonks of accounts of Transfaroe Company
and all ather labililie: which may gecue of arrse aller Uha Appoicied Dale cut which relives o the panod on or uplo
tha day of the Agpoirtad Dete shall. sureus i o ihe Ordess ol the Hign Coadits or such olher compelenl aukrrity 55
mey ba appecakbie under Sechon 2544 Bnd other saplicable caovalons of te Sl wilhoul ang Turther sl o dead, be
wrarsferrsd or doamad e be rmnsfored o and vested inand assumes by the | ressfares Comzany pursuand o the
provasiang ol Geclions 3587 o 334 of lhe A sa ss o beroms the liabilitiss of the Transfessa Company o he same
tenmns and cordilioms s eere applicabls o e Trarsfeme Company

Al of the llabllides aad obligabicne:of the Transheror Comzany a2 ain ihe Appainled Dede deemead o oe mnstamed o
ihe Irarsfares I:--l.'.‘l'l':'.!'\-al'l:.-' heve baan discnarged by 1he Traneters Camgany alber te Agpoinled Code and pricr b2 1he
Effactva Datz, suzh discharge shall e deamad 1o have besn for and on account of the Trassleres Contpary ard mil
Inans raised and wsed aed all lizbilites, after the Appointsd Cate end prior to the =rectve Date shall e deened o
hiwe: teen mised, wsed or incered e oacd onohehalf of the Trarsferes Company and 10 e estenl hey s
uulslarding on e Eleclive Dale, skall asmo wehboul any Turlher act or deed o a0d sfard transfermad 1o ihe
Trang’srae Compary and shall became the lakilites and abligalions of the Trensferes Compasy which shall
underiske bz Mesl dizgchege and satiany tha same.
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The lransier of @l daebls in lenng of sob<clse (o] aboes shall be wiktoud prejudics 2 8y agresmords oo
arranpernents including in respect ol securily =ntered indn tokecen ha Transfence I:Zu:umuan'g.l and e knders sxishng
o e Appainled Date which shal conbaoe in Tull farce nossilbslarding that the tiabilice f20 rsgaymsat of the jeincipal
emount and pevments of iIntzraak 12 takan owar by 1he Transferae Sompany,

The Transferaa Company shall mase rapayrants of auch pancgal anoans o pmymenls af inberesl thareoa on
zahal of the Transferor Sompsny in respact of any dabllity mentizned hereinaboee, 1§ he Transfemr Compsny is
renuined in maks caymerd o salisfy such Fability.

Al e smstecs angd liadiililies of The Transforor Gompany shall 29 fransfarrsa at the valles appesany in lhe books of
accaunls of he Trans'smar Sornpany as at Sppoinled Date

Wit effect from the Effaciva Dala, and subjest b sny comeclions ame adjusimerts 85 may, in ths sginlon of Fe
Board of Démeciors of he Iranafarss Compety S regquired, e reserves of The Transferor Gompary will b merged
with ihoaa of tha Transferae Compeny in the same form a&s lhey sapeaned i lhe financial sistemsnis ol he
Transferor Gompany. In athar wargs, the icanbty of the rasarsa of the Transferor Corrgany will be prosaress at the
tands nf the Transfores Gnmpany

I el g clillzrenoes moaccowtling policy behesen the Gompsnias, e impact o the samea Ll the amnalpamation
will b quantilied ard adjusled in lhe Revenue Beseve(s) rrenlionnd earkse b snsuna that the fnanclal slalemenls of
tha Transtares Company raflacis b Frnandial posiion on e beesis ol mnsisiend accourding poliay,

With effect frem e Appoirmed Dets. all the said lazilites shall, wilhaat any ilber aee oe deed, be and atand
ransfarred, 1o tha Transfares Company gursuant o the applicable presisions of e said Act, 50 o5 o bacoTe &s
fram fbe Appainted Date the deses, linkdites, dubies and obligstiora of te Trensleres Comnpany.

Witk e Troor dlwe Apeainbed Dale, e ceiling in lomms of Seshon 27248 of the &2 for the purpzss ol insr comporsie
lzang: Inwesbhrents, secunly, guar@nies ele. shall i requirmsd- wilhad further acl or daed, stand Increases by the
awlerd of inter coparale 081 & vesbnenls meade, securily & guarselcr giver by the Transferor Company
1abaeirstacding thet tha grount investadiosn graned, ssdurilyiguanies providsd (ossting Grd progosed| may
amcead G0% of the paid-up capital anc 7183 reserves of ths Traneterse Company ar 100%, af the foe mearsas af fe
Transfgras Gompany. Itis clarified that the approdal of e members of the Transierse Company o the Scheme shed
b derezd In b lheir mnsankappmwal alsa tethe schancemant of Ba ims of Ieter corpasales kans, ineesirants,
securily, guaranlee, sl ays eguired vnder Seaclion 3728 and other apclicable prowsicns of the 8:1.

CANCELLATION OF SHARE CAPITAL OF THE TRANSFERDOR COMPANY

Tha antire share cagitsl of the Transferor Company 12 held by The Tranalerss Companyg. Upon coming nee efac) o
he Bchama, all the shares of the Transfaror Comezany held by e Transberss Company shall. withaut ary forther
applcalion, el instrument or coed b coomad g ohaes bsan automatizally cancallesdiextinguished and ba af no
alfes]l and no s shares o The Translores Gompeay shall Ba issued o the sheseholders ol e Trarsfaror
Campany In sanadarallon of he Iransfer of and eesling of the Linderaking and the Liabiidlea of ta Trarskoror
Campany o he Transiaies Company in leims harsol,

11. ACCOUNTING TREATMENT

In the Booka of Tranaleras Company

ke Scnema bacoring alaztve, The Trarsteras Compary shall socounl Inr o the micegar 9 is books of accowis
A5 undas:

@l The invesimentg in e equily share capilal ol the Trsslere Gampany 85 appesnng inoihe books of
acooants of the lransteraa ﬂEI:TII:I-BI'I:f'. shall stans cancalled,

ir Inter-cairzany calances will slana carcelied;

(o} Al the assnls and lizzililies recondad inthe books of the Trarstaror Comparry shall e iansleoroed o and
vesbsd in Lhe Transfroe Cormganyg pursuant o the Schema and shall be racoeded by The Tnsieres
Company alb heir respeclive Dook walue,

[hd BE497 Cquiy Shires of Re 2. oach flly paid hekd by the Transfaror Corrpany in the Transioroe
Cormpany shiall stared aancellizt ard e issaed, subschibed arg paid up share cegital ot tie Transfnon
Comnpany snall stand reguced by Re T45,882. The udance irvestmeet amount of R 653,575 813 mace by
| |ransfaror Company In rarsteres Conpany shall stand cancelled and he same shall ba dabited 1o
Sacurilies Frarium Azoount o tha Transierss Compary.
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(i The idealily of e reseres of e Transleror Company, if any. shall Be preserees and ey ahell appes in
he tinancial stataments of e Transleee Compacy in he same form ard manees inowhich they aseeam:s
11 Be Fnanclal slatemants of the Trensleror Caregany wior Lo bhis Scheome hecaming afestive

g Tre e ol lber pet assels walue of lhe Transferor Gompeny ransferrad o e anstesse Sompany,
afler maning the adiashment as menliores: insub-chuses (a), (b and (&) above, would De cradiled b e
‘Gengral Regarss Acotunl . In asse of fhaere bieing a deficis, the same shall bs debibed by the Transieee
';.;IT'I'I!'.‘EEI'I}"II:I Itz "Eenaral Rasaree Accounl’.

ikl Reduclion of issied, submcriteed and paid op share gegitsl and e apsliication ard  raductes of the
Securities Prermiom Accoanl, s perosub-clouse (d) aboes, shall ke efected ag an ategral parl of lhe:
Seheme dsell as P same does ool insalve eilher dirminoicn of liakdity in respect of unpaid ahare capiial
of payranl to any sharshalder of any peid e sfaane capilal aed the soder of e Gourt ganciioning e
Schems shell ba deerned to ke an order wader Saction 102 of he Aol conlinming the sedogion,

il Il Gongidersd aparopride for the porpasn of appleator of uniform aceuntng swihods ami policies
getwesn lhe Tiansferor Companies ad e Trarsforee. Company, the Trensferes Comgany nay maka
slltabde sdjusimants and 1eflect the aefle:l Brereal in Ihe shdomant of the Prafit and Loss of the Translerem:
Company in Bocardsace with he apslicasia Accounlivg Slardandy

DIEELLTION
On ke Schomie beenming effocdive, e Transfaror Compsny shall stand diseolved withow! being veournd ap

FART Il - GENERAL CLAUSES

CONTHACTS, DEEDS, BONDS AND THER IMSTRUMENTS

Suhjors b nthor provisiors cortairad in the Schame, all contracta, deecs, bongs, debeiiures, sgreemenls and sther
inslraments of whaslnwor nabure o which the Trnsfear Gompany is @ party subelsting or having elecl immadiataly
bafare the EFeclive Dale shall cerrisin v Jull Torae and effod ageinsd orin faeer of Be Transterae Comzany. as the
aEge may be, and may be enlorcea as lully aed s elfechaly as F instaad of the Transferor Company. b

Transtarsa Sompany Rad bean a Sarly leeslo,
LEGAL PROCEEDINGS

Upan e cavning irtn nffecl of te Schoeme, all leazl or any eihar srecaedings dncluding arbiiretlons) by or against tha
Travsteru Company, and as agreed hedwesn the Transfores Campany ard tha Trenstarae Cotnpany, wehnthar
pending on e Appoicted Dale af which may be Cslitcied in Tobom (enathar Bsfors o0 gitar the Effactive Dale) in
respect of ary matber arlsing betare the Effecive Date shall be conliracd and enforead by or againgt Ba Transterae

Compary afer the Efechws Dats,

If pracradinns oo szken agans: she ransferor Sompany in reepacs of the malters Telened o in sub chinss o above,
il shal delend (ke syne in sccordancn with ths 2ovice of the Transfaras Somgany and ai the cost and risk af the
Transharss Company.

Tha Transferes Compery undetaxes b have all legal or olier procesdings (incluging zrbdresiors) initated by o
aeinst tha Transfsror Company refermes 1o in sub-claussa (&) abowe ransfered inlo ils rams and Ao nave e same
continued, prosecwied and enforced by or agrinst e [ransteres Company o the axclusion ol the Transfaroe

ampary
TRANSFEROR COMPANY'S STAFF. WORKMEMN AND EMPLOYEES

Al tha staf], workenan and cirer employass, iFany. 1 e seedce ol e Traeslomr Gompesy immediaishy bafone e
amakgamatian ungar tha Scheme shall becomae the stad, workme and amplayae of the Trnsleroe Company o0 e
biasin kel

] The s service shall bavve: beon contnuous and shall naf have been irderruptes by raason of bia arralgariElion of the
Companias;

shl The ierms and conditions of ssrvica applicsale b2 the sald siaff, Woarkimen ai erployees aller such irmnstar snall

not irany way be less favarabs 1o then than thess apalicable o them nmecialely belore e mnsfor

= = X a1
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b I is puprossly pmdaded that &5 faroas Provident Fund, Grefuity Fund, Suaeranraatcn Fund o sy olhar Funs
crted or cxisticgy for the beacfs of the saf. workman and cther empleyees of the Trans’eor Cormpany &
concernaed, upon he Schoma boroming offeotiva, g Transfares Corrpeny shall stand gubstiluled Tnr g
Travslers Company Tor all parposes whatsoeser relaled o the administracion or cperedion of 2uch Funds or
relaticn b0 the obligatizn o meade canbibulicns o the said Funds in socortanes with provisiors of such Fuieds ax
per e tears prodded In e mepeclive Trosl Deeds 1 s e airm ad =uieed hal all e rights. dubies, powers and
oblgations of the Transteror Someany Inoralalion o such Tunds stall became: those of o Transfesaa Cormpany
erd sl e nghtz, dutkes ard Jenefils of the emplovees emaioyed in Serenl weils of the Trensforor Company
urder such Fures and Trusis shall ba protactad. 1D iz clentiad that the services al the emploeeses oF b Transfaror
Company wil als be traatad as having Baen contauoes for he purpose of the alorssaid Funwds or provisions.,

CONDUCT OF BUSINESSE BY TRAMNSFERCR COMPAMNY TILL EFFECTIVE DATE
Wit elFecs oo The Apponted Dale and ap Lo and nododie e Efectier Cade, the Tnsferor Comoany:

(d) =hall carry on and be deaimed o cAmy on all its suginess and activilies and stand pnssossed of £5 propanies ancd
agzats for and or sczourd of and In oress for the Traanaferas Sompany and all lhe profis socrairg e Traneferss
Company or logses ansing or mourred by iE ghall, for 81 purposes. be lealad as e prodils o losses of the
Trarsfarse Campany a5 the case meay be;

[Eh heraby undertakess losmy onils basiness unel tee Efecive Dale wirh reazonabia diligencs and snall meol, weibor
L swrillen goersant of e Transherse Company, aiiomde, chamge or nthersisa deal with the sa1d Jndaeriaking or sy
P& tharaot axces in the l:lrﬂ|‘1EI'5I courge of its tugness,

ifi shat nx, without she wiitten conaant of the 1rensfarsa Company, doderlake arg new bosness
TARKES

Ay Lax Dabililies onder e roorte: Tax S, 1961, Fringe Beoafit Laws, Customs Az, 15852 Canbral Excise Al
1944 Malharasalia Walue Added Tax Acl Central Sisdes Tae A, 1958 and any odher stata salas sxvalue Added
Tax lawes, Serdce Tad ar olher apaiicaide lawstedulalivns, dealing with Gixesidutiesioiosicess (hemainsttzs I his
Clauga rafermed tooas Tex Laws®) alkecable or malated 1o the Transfemr coergasny s the axrend nod provided for or
covared Dy tax orovisions i ihs Accounde made &5 cn gake immedlaiely preceding e Appninied Dats shall be
rransfarmad to pccount of and pelong to the Trassfarsa Company.

Ay refuml urkler Uwe Tow Laws cduc o the Transfomr company conssguant b2 tha assazamanta made an the
Trarslensr Carmpany atd fur which no credil &= hen i e aocoords a5 on the dabe mmes ataly praced oy the
Apaolrbad Dete ahall be algs balong b ane be recaived by e Transleese Comgsn

Witioul prajudice 10 the ganecally of the siove, all banefita including tider ncwime Tex, Crrisg (nciuding
CEMYAT), Sales Tax finchuding defarmar: of sales {5, act to which the Transteror company s cndiled 1o @
lerme af e applicable Tax Laes, shall Be availabls io and vast in the Transferes Compary.

DIVIDEND AND FROFITS

Subject to the apgrowst of the Transferss Company, Be Transteror Company may declse aod pay dividends,
whethar imdanm or faal. b2 ds mambers in respac of the aoocanting parod prior bo e EFeclive Dale,

Itis ehsfied tat e aformsaid smcisions inomespeek af declarabon of dividerss are enabling provislors anly and shall
ol b deerred Go vanle ey gl onoany reemnbas of The Transferor Gompany andfer the Transfares Company in
Aermard o clain any dividends which, subjecl o lhe provsions of e s & shall ze endirely at the digcrslion of
1he Board o Direstors of the Tranaferaa Corr sany.

Tha Transferor Company skall ool daclass any divizand for the pericd  commencng Fom ed ales 1% April 2092
wribenl Ihe wnllon moenscn af the Transfemen Company

Subjec o the provizions ol he Schente, he crofils ol e Tansieor Company foe the paring h&giﬂning frem 1 Syl
201 shall beleng toand be the profits of the Transleree Campany amd will be il o thn Tmrsfares Campany
rer pelng disposad of In-any manaar as i1 think it ircilding declacation of dividend by ik Transfaras Cu:lmp,an‘:,r i
raspastof it financial veer andng 317 March 2012 or sy year trareattar.

Thir Transfear Cormpany shall nol issae or allnl any Righls Shargs or Bonws Shares, aut of d2 Aulkarised o
unigsued Share Capilal Tor Cthe linme being
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1%, SAWING OF CONGLUDED TRANSACTHING

Tha dransfar of e eniire tueness and the undertasing of e Trarslemor Company b He Transferes Company shall
rat gffacd any rensactions ar procesdings alrsady concluded By e Tramslaror Sormpany an ar before the Elscive
Diadr, A the end ard intent fat the Transferes Sompany accepis and adopls all acls, deods, makers and things done
andior cxecubad 3w the Trensfercr Company moregard therslo as having been done orcscouded an bshal® of e
Trans e Gnmpay

FART W - GEMERAL TERMS & CONDITHIN S

20, APPLICATIONS TQ HIGH COURT

The Transfaror Company and the [ransierse Company nerela shall, wilk all easonable despanh, maks spalicatioes
under Sactions 33 and 204 of the said Aot bo e High Cowt of Judcalure ot Burnisy soparately for sanctiching lhe
Sohorra ang for disseltion of the Trarsfarar Compary wihow woading up.

21, MODIFICATIONSAMENDMENTSE TO THE SCHEME

] The Transferor Cormgany [y ils Boand of Dimcioss o0 any duly adhonses sommilies! ard e Trinsiores
Cﬂmpﬂ-’!}' sbiy 153 Board ol Direclors o any duly aolbarised cnmmilbaa) may asseat o ary madilicacicn or
amandmer: 1o the Scheme or sgres b2 any lenms andlor condilions which the Courts andior any obhor
autharitias under faw mey deem fit b direct or Impase of which may olherwiss oo considerad Tecessary or
resirabks for setling ary question or doubs or diffisulty tat may arlese for inplemending andfor sarmying oul the
Schome and do all acss, deads end shengs 68 mey be necassary. desitable o exprdient for putieg the
Exhine inlnefToel

(] For the purpose of giving ellecl ko lhe Schome or o ary moddication ckareaf, the Dlrecters of e Trarsfares
‘Lompany are haraby Asulhorizez Lo give such dirsclions andior to taee such 5806 88 may o8 necessang or
dasirable including any diresticns for abllieg &y queastion or doobl o dilficolly whatsaawsr that may arise.

22 EXFENSES COMMECTED WITH THE SCHEME

Al cogts, charges and experses of the Trnsfomr Compary and 1be Transferes Corgany respeclively in alaion o or
Ir coneclion wilh the Scheme snd of cameing ool and implementiegicormsieting the terms ead posisions of ha
Sotama andior Inzlzental o he sompleion of anmlganstion of the Trersfarcr Gorrgany in carseance al U Schame
shall a zome and pald eclaly 2y Bha Transtarae Comnparny,

23 SCHEME COMONTIOMNAL ON APPROVALISANCTIONS
Tae Scaeimse is codibiomnal cpon ared subjscks in,

ial The Scame selng sjress o by he respective reguisite majonty monombar aro values ot auch classes of sho
marnbars ard cadiboss (whens applicabile] i e Transfenr Comeanyg and the Transferss Company g3 seguires
vdar the dct sed tha raguisie crdera of the Hoin'ble Bombay High Coml refesed hemsed baing olipirad.

in The requisile consenl, approval or pormission f the Cantral Covamment or &v olher slaluiory ar raquisiory
autivaity, which by lave srae be necessary far the implemerstion of this Schama.

i¢  The carifiad coples of the Crdare of Higa Sourt al Judicalume sl Bombay andar Seddinrs 3351 gad 389 of he Al
sanzhcning e Schams beng fles with the Segistrar of Compares, Mumbai, Makarashos by the Transferar
Cornpany and the Transfares Gompany.

Ay atber sanclion ar appreal of the Appropriaie Acthonties concamed, 63 may be consicsed necessary and
aporoodate by the respeclive Doands of Diredors of the Transtoror Company ang We Iransharee Cormgany,
biairg obdained 3nd granbad in resgec) of aog ol e e o which suet sancten or approvel is reguired

2d. EFFECT OF HOMRECEIPT OF APPROVALS

In the gwent of any of the ssd sancione end approvala relarmad Lo e lhe preceding Slhuse 21 nod being cbtained
and ¢ or tha Schama rot faing sanciicned by ihe High Coart or suck olher corpeleed aothority ard £ onhe order o
nrders nnl Laeing passed as afgrasaid bafora March 212013 or such other dale as neay b agreed by the
respeslive Buird of Direclors of e Transfere Gompany and the Trarsfaras Company, e Beard of Dinsclors of
the Transharor Company sad e Trangteres Comoany shall reviesy the Schema and g% such desisions thenson
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IM THE NATTIONAL COMPARY LAW TRIBUMAL,
- MUMBATI BENCH
C P{CAAY2EIS/ MB/2018
Under Sectlon 230-232 of the: Companies Act,
2013

In the matter of Scheme of Amalgamation
[Merger by Absorptlon) of Allarge Shipping
Co, Private Limited [“ASCPLY or “the Transfaror
Company™}  with  Allcarge Loglstics  Limited
{"ALL" &r “the Transferan Company”) and their
prespackive shareholders

Allcargo Shipping Do Private Limited .
.« Patitioner Company No. 1

Allcarge Loglstics Limibed ]
o Petitloner Company Mo, 2

h!
Order delivered on: 270 Spptember; 2017

EII'.'II?'I'I':I

Hon'ole Fr.ajase:khar V.K, Membear (1)
'Han'ble V. 'Nallesenapathy: Member {T)

For the Petitioner(s): Mr. Rajesh Shah, Advocate along with Ahred M,
Chunawala, Advocate Ifb Rajesh Shah & Co,, Advocates for the Petitioner

WPeri Rajasekhar V.K, Mamber (1)
ORDER

1, Heard Imarned counsel for partles. Mo ohjector has come befora this
Tribunal to oppose the Scheme af .ﬁ.malf-pnn‘ml:lnd‘l {!-'I'-Erger by
Absorptlon) of Allcarge Shipping Co. Private Limited {"ASCPL" or
*tha Transferor l:.mﬂpan:.-"j with Allcargo L-;:ngls.ﬂts Lnrrur_:ad (MaLL™ ar
“the Transfmres Company”} ard Lhelr r‘EEFIECi:W'E.' ghareholders nor
fas any party cgntm-.rerted any averments mada in the Petition b
the Schamea.
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The sanction of the Tribural |8 sought under Sections 230 te 232 of
the Companies Act, 2013 to the Scheme of Amatgamation (Marger
by Absorption) of Allcargo Shipping Co. Private Limited ("ASCPL" or
*tha Transferor Company™ with Allcgrgo Logistics Limited ("ALLY or
*the Traneferee Company”) and thelr respectiva shareholders
(*Schema™).

The Counsel for the Petitioner Compantes submit that ASCPL and
ALL hava approved the Schieme by passing the Eoard Resalution
dated 1_D'-" F|.IJ_5I.I-E|:, 2018 which are annexed bo khe Company

Scheme Petition.

The Counsel Bppesring’ on behalf oftthe Petitdoner Companies
further states that the Pettioner Companias have complled with all
the directions passed In Company Schome Applicatfon No. 1020 of
2018 and that the Compeny Scheme Petitlon has been filed In
pomzonance with the order passed in.Company Scheme Application
datad 22™ April, 2012,

The Counsel appearing on hE.MIE af the Petitloners further stetes
that the Petiioner Companies have complied with all reguinarmsnts
as per directton of the National Company Law Trbunal, Murmbai
Banch and they Rave filec necessary affidavits of compliance in the
MWational Company Law Tribunal, Mumbal Bench dabad 16H
Septamber, 2013,

The Learned Counsel for the Pekitionars stakes that the
Trangferor Company s engaged In carrying ‘on the business of

owhing and operating of ships.
1

The Learned Colnsel for the Petitioners states that the
Tranaferee Company |s engaged In providing Integrated logistics
solutlons and offers speciaiized loglatics services acrogs Multimodal
Transport Operstions, Inland Contalner Depot/Container Frelght
Statlon Operations, Project and Englneering Solutions and Loglstics
Park and activitias themsto,
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The rationale for the Scheme |s as unider:

a} The emalgamatlon of the Transferor Company, with Ethe
Transfarse Company will enable the Transferse Compeny (o
Integrafe Its . buginess, operations Jand provide impebus to the
operatlons of the Transfaree Company and would enabbke € to
operate under singls, brénd umbrella;

b} Enable Transferes Company to usa the resources of Trensferor
Company and generate synergy In oparations;

], Reduce the.operatlonal,- financlal and -administrative costs to
achieve sconomy of oparations;

d) Facilitate administrative convenience and ensure  optimum
utilization of avatiable services and resdlrces;

g] Efficient ano Focused management control and system; and

T} Frovida mutual cperational benefits to both the companfes which
wauld be In the best interast of all the stakeholdars.

Tha Reglonal Dlrector had filed a Report dated 20% September,
2018 ("Report™ Stating ‘therein, save and excspt 8s stated in
paragraph IV, It appears that the Scherne s not prqjﬁud[i‘hl to the
Interest of shareholders and public. In paFagraph TV of the Report,
the Regional Director has statad that:-

a}In addition o anmpr.unce of. ASn14(IND. AS- ~103} the Transfares
COmpany sﬁaﬂpa-ss such accounbing anbrias which arg mecassan
in _comnection widh the scheme to comply with othar appiicatile

Accounting Standands sich a5 AS-5 (IND AS5-8) et}
%
b1 The Peftloners Lnder. provizfons of CSectlon 23005} of the

Companles. Ack 2013 -have bto serve notices (o concarned
Calbfonbes whiah Breo kel Bo ke affected by Amalgametian,
Further, the approval of the Scheme Dy this Han'ble Tribunal may
nat deber sieh - aubhorbes fo deal with any al"l:heissr.re: BJ"!'S.I'H_U

after aiving effect (o the scheme. The decision of syl
5 binding on the Pelitloner Cormpanyys). g
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] A5 per Part-A - Clause 1.3 Definitions of the sehame "Appoimtad
Diate” means April 1, 2018 or such other date as the Tribunal may

direct or fx:

As per Part-A - Clause 1.5 Definitans of the Fehmme “ETactive
Date” mesns fast of the dates on which the certifed coples of the
order gantctioning this Scheme, passed by ‘the National Company

Ltaw Tribunal or amy other competent authority or any ather -
approprigte suthonlty under bhe applicable Pprovisians of the Act, as

may be dpplicable. are fMad with the Registrar of Companles, by

the Transfaror Company and the Trapsferee Cofnpany. AN
refarances In this Schema o the date af "coming Into effEct of this
Scheme™ or “effectiveness of this Scheme”™ or "Scheme taking
effect”™ shail mean the Effective Date;

In this regarg, f I= submitted thet Section 233(8) of the
Companies Act, 2013 states that the scheme under this sechipn
shafl ciearly indicate an appointed date from which it shall be
effective and the scheme shall ba desmed {0 be effectiva from
such date and not at a date subsequent to the dppainted date,
However, this aspect may be declded &y the Honble: Tribunal
Laking frto sccount fits inherant powers,

Further, the Petitioners may ke asked to camply whth  the
requirements and clanfed vide clrcular no. F. N, F12r2g1800 -1 -
deted 21-08-201% issued by the Ministry of Corparato Affalrs.

d) As regards Part B- Cfsuse & 6.1 f &7 of the Schemo
(Accounting Treatment it is stated that

(1) The diffarence betwean the value of assets aver the valve of
flabliities Including  reserves . of the Transferor Company
transferred to the Transferee Yompany pursusnt to the
Trbunal ordar, after adfusting the book value of the
investments in the shares of the Transforoy: Cornpany shal




[Nl SAFE Lo LA T ]

be adfustud i thé Capital resarves or Goodwill s the case
may e of the Transferes Company,

(i  In case of any diference in accounting polfcy between ihe
Trarnsferor  Comnpany and ‘the Trahsfersg: Company, bhe
accounting poficies followed by the Transferee Company will
prevafl and' i Bifferenee shall be guantified and sdiusted In
the books'of tha Transferee Company

In this regard It fs submitted that the surplus If any arsing out of
the Scheme shall be credited to Capifal Reserve and deficit IF any
arfsing out of the same shall be debited to Geodw/l Account of the
Transferes Company and will not ba a:i;usted &5 mentoned in tha
above clauvsefs}) of b Scheme

g} As regards Clause 13 :’.1:3_1 ta 13.5) of the Su::heme - Combination
of authormzad E'Mrrﬂ CI.DII!HJ' It is Eubrmt-tdd' -I."ha-t of the fas If any
payable by Transferea Company si_;a.n' he im a::_parrdm Wit e
provisians of Saction 233(3)(1] of the Companies Act, 2013,

f) As regards Clause -14 (14.1& 14.2) Amendment to,the Olject
Clause of tha Transferes Company, i this regards It is submitied
that the same js subfect o compliance with the provisions of
Section 13(9) of the Compantes Act, 2013 oiw relevant rule(s) of
the Company {incorporation) Rules, 2014,

g) H:-n'hl': NC:I'.T majgy H.rrdfr direct the pefitioners to'file &n aifidavit o

Hha :':.xrenr that the Sm‘hamﬂ enclosed fo Company Applicadon &
E‘nmpan}v Pebitlon, are ome and the same and there s no
glecrepancyyany change/changes are made, for changes if any,
irerty be given ta Ceatral Government to e further report If any
reguired;

fi) Petitlorrer Company have to undertake J.‘ﬁ- c-ump.r}r With Secton
23203)(1) of lthe Companies Act, 2013, where Mhe transferor
cormpany s dissolved, the fee, iF anf, . pald by the trensferor

el
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payablel by the transfares company of . is. suthorzed capltal
subseguant to bhe amaloamabion and Herefore, petitioners to
affirm that they comphy He provisions of the section,

Allcarge: Logistics Ligiited [PALL" or "he Transfamse Company Is a
tstad Campany; in view of the provisions of Sectian 230(5] of the
Companites Ack 2013 rfwole 8 of I'.f;e.f.‘um.?anfes (Comaronmisa,
Ammangemeant afd Amalgamaions} Rules, 2018 Hon'ble NCLT may
Kincly Iesue potlce to pbher sschorlal fegulators or authorities (The
Secufities and Exchange Board of Indfa, Bombay Stock Exchange
Limited and Matlonal Stock Exchange of India and/or pass
appropriate order/oroers as deem Gt *

So far as the observation:made 0. paragraph IW{a) of the Report of
Regional Director 5 concermed, the Transferee Company through
Learned Counssl undertake Lo comply with IND-AS 14 (IND AS=103)
and othar applicable Indian Accountng SEndards such as A5-%
{IND-AS=-8} as may be appllcable,

5o far a5 observation made in paragraph IV(D) of the Report of
Ragional Dlreckor |s concerned, Tt is submitted that the Petitlonar
Companies have sarved notices requived under provisions of Section
130[5} of the Companias Act, 2013 to afl the conoermed authoribies
which are kel ko be affectad by the Sdheme. Further, the approval
of the Scheme by the Hon'ble Tribumal will not deter such
authorties to deal with any of the issues arising by giving effact ta
the schame. The decision of such t-l.ltht.:;riﬁas will ba binding on the
Patiioner Companyis) and all issues a.riii_ng out of the Scheme wil|

he met and answered In accordance with faw.

5o far as the ohsarvation made in-paragraph Iv{c) of the Report of
the Regional Directer Is corocerned, the Leamed Cownsel for the
Petitioner Companies submits that the Appolnbad Date has been
fixed as Aprl 1, 201B, .as mentioned In clause 1.3 of the Scheme
wihich Iz In compllance with section 232(6) of the Companies Act,
2013, Thus, the Petitioner Companies will be complving: i
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16,

17
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raguirement vide droular i FNo7/12/2010/C1<1  dated

21.06.201¢ lssued By the Minlstry of Corporats Affalrs,

So far as the ohsenation made In paragraph Ivi{d) of th-E Report of
the Reglonal Director |3 concemed, the Leamed Counse| for the
Petiioner Companies - submits that the Transferee Comparny
undertakes that the surplus IF sny arising out of the schame shall ba
tredited to Capital Resarve and defict if ‘any arising ‘out of the
scheme shall be debited to Goodwil Accourt of the Transfares
company, ' : ' “

So far as observation made In paragraph Iv(e) of the Repot of
Reglenal Director Is cancerned, the Transferes Company through its
Counsel undertakes to comply “with -the appllcable” provislons of
Section 232(33(1) of the Companies Act, 2013 for combination of

- Authorized Share Capitai,

5
So far as observaton made In paragraph INM{T) of the Report of

Réﬁlu'nal Birector Is concerned, the Transferee Company through Its
Counsel undertakes to comply with the  applicable provisions of
Eecton 13(9) of the Companies Act, 2013 ifw ralevant rulals) of
the Companias {Incorporation) Rules, 2014 for am_anl:lment'tu_n the

nBhject Clavuse of Trppafgree'r:qmpan'g,

So for as chservetion made [n parsgraph Iv{g) of ‘the report of
Reglongl Cirector |3 concerned, the Petitfoner Compankes conflrms
that the Scheme enclosed to the Company Scheme Application Mo,
1020 of 2018 and the Company Scheme Petition No. 2535 af 2019
are one-and the same and there Is no discrepancy, or change in tha

Schemae,

&o far@s observation made |n paragraph IV{h] of the Repod of
Regional Director is concerned, the Transferae Company through
their Learned Counbel undertake to compty wiFIheapriagions of
Saction 232(31() of the Companies Act, 20 i

Autherlzed Share Capital, o




18,

20,

25

22,

25,

24,
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S0 far as obsarvation mede in pacagraph V(i) of the Report of
fegional Director |5 concernad, it is submitted that the Transfanes
Company have sarved notices required under provisions of Section
23({5) of the Companles Act, 201310 |l the concerned sectorial
regulators of autharites {Including The Seeprites and Exchange
Board of Indla, BSE Limited and National Skock Exchange of Indla).

The ohservations made by the Regional Directar have Bean
gxplained by the Petitionar {:m_'np_a___n_lgs._ln Para 10 ko lﬂl_n;hwe, The
clarifications and wndertakings given by the Petitioner Companies

ara hereby accepbed, 5

The Official Liguidatar has filed his report on 13% day of
Septembar, 2019 . stating that the affais of the Transfarar
Company have been conducted [n proper mannar and that the
Transfersr Company may be ordered to be dissolved without

windling up.

Fram the material on record, the Schema appears to be fair and
reasgnable and s not violativa of any provisions of kw and |5 nat
contrany to public poilcy,

Since 8ll the requisite statutery complisnces have been fulfllied,
Company Schema Petition 2535 of 2019 is made absolute In terms
of prayer of the petition mentioned theraln.

The Petitioner Companles are directed to lodge a copy of this order
with the comcerned Reglstrar of Companies, electronically along
whth E-Form INC-28 as per thelreievant provisions of the
Companies Act, 2013, within 30 days from thi date of recelpt of tha

arder.

The Petitioher Comparles to lodge a copy of this order by the
Deputy Director or Assistant Registrar, Mational Compary Law
Tribunal, Mumbai Bench, with the concemed syperintendent of
Stamps, for the purpose of adjudication of stamp duty payable, If
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25, Tne Trangferor Enrgp‘an'g.f to pay costs of Rs. 25,000/ to the Ofical
Liguidator, High Court, Bombay. The cost = to be pald within four
weels from the date of the recelpt of order.,

26. The Petitioner Companies to pay costs of Rs,25,000/- each to the
Regional Direcior, Western Region, Mumbal. Cost to be paid wikhin
four weaks from the date of recelpt of the Qrger.

27, Al concarned regulatory authoritdes to act on 2 copy of this prder
duly authenticated by the Deputy Reglstrar or Asglstant Reglsorar,
Mational Cempany Law Tribunel, Mumbai.

Sdlf- Sd/-
V. NALLASENAPATHY RAJASEKHAR WK
mMember [Technical) Member [Judicial)
1 Ceriified True Copy
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Certified True Copy
For Alicargs Logistics Limited

Davarrand Majidra
Cormpany Sacretary

SCHEME OF AMALGAMATION
(MERGER EY ABSORFTION)

or

K
ALLCARGO SHIPFING CO, FRIVATE LIMITED
[ASCPL or Transferor Lompany]

WiTH

ALLCARCO LOGISTICS LIMITED
[ALL or Traniferes Compuny]

AL
THFIR RESPECTIVE SHAREHOLDERS

UMNDER SECTIONS 230 TO H_IGF TI‘III-F&\E!‘_EN[ES AT, 2013 AND
RULES FRAMED THEREUNDER A% AMENDILD FROM TIME TO TIME
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v (C} RATIONALE

Pased on ratiomabs mzotioned heredn, the Board of Direclors of Tranafaror And
Tronsferse Company have considersd and approved this Scheme of Amalgamalion
iMerger by Absprption) under the provisions of Sections 230 1o 332 andd - cither
applicable provisions of the Compenies Act, 2013, The Ratiohals for the proposed
Bcheme of Amatgamation is ns under:

will ens ﬁ&m- I_h s and
Sl il s B w
mtu;thn;pmmun&nrmghtnndun#a]h,

b) Enable Transferee Company to use the resources of Transferor Company amd
generate syergy In aperations;

&) Reduce fae  operational, fmancial and adminitrative costs to achieve
SCONOATY OF opemiions;

dy Facllitate administrative convenknee and eomure ogtimum utilization of
aviiable geevices and repoUToEs;

- &) Efficient and Focused manngement control and system; and

£ Proviie mutual operational bensfils ter both the componies which weuld ba in

the beat intercet of all the stakebolders.

Page 2 o720
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The Scheme is divided [nto following parta:

ik

2

1.1

12

bl

14

Part A deals with the Definitions, Interpestation anc Shars Capital;

Part B disak with the amalgamation of Allcargo Shipping Co. Private Limibed
with Allcargo Logistics Limited; and

Part C deals with the Geocral Terme and Conditions that would be applicable to
the Scheme,

The anialpamation weder thig Sehems will be effectsd under the provisions of
Sections. 230 ﬁr!ﬂiﬁuﬁx@ilﬂﬂn provisiona of the Companles Acl,
2013 and i thepsurder, The amalgatation of Transferor Company
with the Trandfiires Compang shall be in compiinse with the peovisions of
Sectioh 2(1B) of the Intome TaxAct, 1961,

In this Hchese ﬁ:ﬁmlhumnh'} unl-:ﬂmmmamﬂwlshth:-t'mjad of
cattext, the foliowing -expressian shell heve ﬂlﬂwﬂmﬂ"-‘h
mssigned againet them;

MWM&MHWWWW
in India notified under the Companics (Indisn  Standards) Hules,
Eﬂlﬁ*MMEMthmwmwmIMmMMuﬂu
releven] provisions of the Ach

“Adt™ ot “The Act” mmnpmwsmmiﬁumm@pmd
mmmmmmuﬁﬂmwm any statuory modifieation]s)
Mﬁmwwﬁiﬁﬁ&HMmﬁm

“Appointed Date™ means April 1, 2018 ar guch other date. as U Teibumal
may direct [/ iy

“Ena.t'd" menrs the Bﬂnrd af Dircctors of in Elul:llﬂﬂ to the Trunsfecor
: be, and shall inolude

matter in relation thereto;
!
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LE  “Effective Date™ means lagtof the dates an which the certified copdes of the =y
order sunchionity this Scheme, pagsed by the Maional Company Law
Tribunal or amy ofier competent authority or any ofber approprinte asthority
under the applicable provisions of the Act, 13 may be npplicable, are filed with
the Reagistrar of Clompanies, by the Tronateror Company and the Traneferce
Caimpany, All references in this Scheme to the date of "coming mta effect of
this Hclame” or “offectivencas of this Scheme” or “Scheme taking effcct”
shalt mean the Eftetive Date;

1.6 “Registrar of Componies” mearg the Raglstrae of Companics, hMumbai;

1.7 “Bcheme™ or “the Scheme® ﬂri“ﬂ:'h Acheme” or “Scheme af
Amnlpamation  (Merger by Abaorption)?  meane  this Scleme  of
aronlgamakion ot piesant form or thin Bchemz with mech modificationds), if
amy made, a5 per the Seheme;

1.3 "Trapsferee Compasy® peans Allcavpe  Lopistics  Limited  (CTH:
L3 OhH2HMPLCO P30 Y o Company incorporated undsr the Companies
Act, 1985 and validly @iSiting undes the Companies Act, 2013 hevimg its
Registersd Office at 6 Flaar, Avashys Houss, CST Rowd, Kaline, Snatacrz
(E], Belumbai = HEREE;

1% “Trapaferor Comproy™ mesns Allcargo Shipping: Co, Private Liibed
(CENU45205MHZ00BPTC1T9478), o Cumpany Incorporatsd under Lo

unm;mm Ak, 1956 mmud;_y exiating wider the Companies Act, 2013
Offiee ot 5" Fiogr, Avashys House, CST Road, Kalina,

Santteriz (E), Miimbai - HH0095;

L10 "Tritmnal" or "MCLT™ means the Malipghal Comgpaiy Law Telbunal of
Wiumbai conatituted and sutherized 0 per the provisinns of the Act;

111 *Luﬂaruhng“ahaﬂmunth:mr:trumaamdltne mﬂuﬂakmgsnflh:
Triaafisnsr Compacy’ a3 & Eing o Al i x, rights, licensan mnd
poveare, and all it deits, obllgations and
ﬂﬁmnmmm-ﬂm hﬂhﬁn&.wmtiﬁww Heriited 1o,
the fisllorweing:

(o} M&mwmw&dﬂhﬂmﬂhm immovakle, freehold or
leasehold, tangible or intangible, real or personal, corpores] or

|, puegend, fiure or contingent) of the Tranafiror Company,
Mvﬂﬂm being limited to, Vessels, Spares, Holl, plant and

machinery, computers, equipment, lands, buildings and structarea,
offices, residential and other premises, copitel work in progress, m:h-_v
debtors,  fumihee, fuxtoees, interiprs, office equipment, vehicles,
dpplincices, scoessnries, pawes inss, depoaits, all socks, stocks of fuel,
ussels; invegtmerts of all kinds (nchiding shares, scripts, stocks, bonide,
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unils), cash balnnces or depasits with hanks, kans, sdvanees, comtingen:
rights” or benefits, book debds, receivables; actlonable laims, cornest
ueeys, advances or depoaite paid by the Tranaferop Company, financial
maects, |sasag ({ocluding bt pot limited to lease rights of the Transferor
Company), hire purchese confracts and asscts, landing contracts, rghts
arel bemefits under any agreement, benefit of any securily amangements
ar under any prarantess, bank: puaranieas, bxqm credit, letter of credit,
bill of Iadings, shipping recelpas,  reversions, powers, municipal
[ETOEAE0NS, GEnancick or lcensas in relation to the office andioe
residentin] propertics (includlag for (b employees or other persong),
gueat bousas, podowns, worehouses, licenses, foced and other mwmsets,
intangible assats (Ineluding but not fimited to mﬂu.mm}, irade and mrvice
ramas abd marks, patents, copyrights, and other Intellestual propery
rights of any ohare whataoever, rights to wse and avall of telephones,
lelexes, facEimile, ceafl  [nfermet, lepsed lioe conocctionE - and
inctallations, wtilitles; electricily, and other seTvices, reserved, provisions,
funde, hendfs of assets b propaitics or ofher imerest Wl in tout,

contracs, ehgagements, arngements of all kind, privilege:
ardd all other dghts, title, mterests, other benctits [inchuding tax benefits),
tax holiday benefil, speoial cconomic zone related beneflls, Incentives,
credits {meluding tax credisy, Minimum Alsmate Tex Credit entitiament
["MAT Eruﬂtﬁwtg:hﬂmmmmnmmtﬂlmdd@mhm:ﬂdm,
bensfits under the G5T Law, VAT/Sales Tax Law, VAT/Sals Tax set
off, barefits of any unutilized MDD\'&TIW&T.“SMJW Tay eredits
ofe., A% Xngses, easements, privileges, libortics and advartages of
mrﬂ&mehﬂ“ﬁm situnte  belonping to or In the
cwrershilp, power or posseasion aod iothe cootrob of o vested s
graoted in favour of or emjoyed by the Treansferor Company or i
mmﬁuuﬂhmmmmmﬂmmﬂmnjmdﬂim
ineresta of whateoever nature belonging to o iy the ownership, pawer,
poasesaion or the control of or vested in or gramted in fivour of or held
for the bencfit of or enjoyed by the Translersr Company, whether in
In:bﬂ. ar ahtuu.d.

All sgreements, riphts, contract (iociuding  cogtomer conlrsels),
mthm:m:, licensez, pesmits, permizglong, incentives, approvals,
reglistrations, lax defemals and berefils, subsidies, concessions, grants,
lghts; claimy, |=ases, tenancy rights, liberties, special status snd other
benafits or priviieges and claims ns to any potents, trademaris, desfgns,
guata rl.ghr.a,xdnnklpmmt of rights - including. propertics bﬂa.l]::d in
Special Economic Zone (SEE), f amy, engagements, arrangemsedts,
awthoritics, albotments, sccurity arrangements (to the extenl provided
heraind, h&n:ﬁ.l'.s of any gusrsniess, Teversions, powers aod all other
approvils of every kmsd, naturs eod description whndsoever relating to the
Tmnsferer Compony business activities and operations,
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Al fntellectial peoperty rights, records, files, papers, compuier, projrms,

“miamwuxls, data, catalognes, sales material, lists of customers and suppliers,

oeher cuscomer irformation and all other recondy and douments relsting
to the Transfetor Company Bisiness aclivites and operations,

&mnmm:hmndb}rth:Trmfﬁanumpmyw}mﬂmmmtmmdud
in the bocks of accoumt of the Tramsferor Company from any
Corvernmental Atthorcy, undw:u;.r taw, wol or rule in force, as refind of
sy ta, duly; cess or of amy mmapaym::l_

-
Rig}ﬂmw:mmmtprcfcnudwmwmaTMMEnmmym
rmpccrufurmﬁ:udnfmmﬁy cagg or other charge, including any
ermoneois or sxcess payment thereof made by the Framsferor Company
and amy inteccat theecon, with regard to any law, adt or rule or schema
made by the Governmental Authacity, and i respect of sci-off, carry
fobward of wi-absorbed Josaes, defirred raverile expendifure, dediction
exerption, rebuis allowanse, nmortizmabon benef, oo, under the
Income-tax fet, [961, or taxtion bows of other coumiries, or any other or
like benefits under the mid nets or imder and i accordance with any law
ar et whether in Ihdin or amywhefe outside Indis,

All debts {secured and uosecured), lebifities melading comlingent
lishilitica, dutide, lseses of the Tranaferar Company and all other
nhhgﬂmufummkmd,mnlqmddmnpﬂnn whalstever and
howaoever arising, ralsed or {neureed or ulilised, Provided that, any
melerence in the sscimily documents or amngements entered imto by the
Tmm&mrﬂnnmnymdundﬂwhmthmﬁﬂmmw
Company stand offered 25 & seourity, for eny finnncial essistance or
obligation, the swid reference shall be coosinised a3 & Tierooe to the
asgats periaining 1o that Underiaking of the Transferor Company only as
are vested in the Tiansferes Company by virtue of the Scheme,

All other obligations of whatsoever kind, including Labilities of thes
Transficor Company with ragard 10 theiy employees with respect to the
pavment of gratuity, pengion  benefits and the provident fund or
compengation, 7 amy, in the gwerd of rexighation, death, wohiuotary
tetremant or rélzenchriemnd

All terma and words nsed it oot defined- I thin Scheme shall, unless
repugmont or cooirary fo fhe context or mesnmg thereof, have the smewe
meaning ascribed to them under the Act, the SERD Act, - 1992, Socarities
Contrects  (Regulation) Act, 1936, the Depositories Act, 1996, Listing
Regulations and other applicabls InwsSmoles, regulntions, bye-loas, oo the cage
may bz or amy stabetory modifieation or re-enachoent thereof for the time

twing I force.
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32

DATE OF TAKING FRFECT AND OFERATIVE DATE

The Schoeme set dul Bersin in its present form or with soy modifiestions and
am:n:[mnnummiﬁmd.w(?hm t?c-rth: Sn.th:m:s.‘ruu bz effective from the

Appotited  Date for the Trassfeyor Compeny intn the

Trabaferee Comigany, bt shadl hn:p:mm*ﬁmthm Diate,
SHARE CAPITAL

Thshnmctmtﬂﬂfth-i‘rmnfemrﬂmwunnﬂimh’il
cmder!

018 B oas

k! 1 __.:ﬁ.llﬂ.[l.'l'll. in Ha.

500,000
5,15.1]_&.1}1:1
5,50,00,00 |

! y
73,593,000

33,770,000

1,08,63,000

hubmqumxmahwndnb:mmismchangq{nmnmd Itﬂlau-.lb:dud
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4.2

43

Subsequent o abowve daste thers B no change m the issped, subscribed and
paid up share cepital of the Trenaferee Company.

TRANSFER AND VESTING OF UNDERTAKING

Lipon the coming into affest of the Scheme and with effect from the
Appointed Date, the entre business and whale of the andertaking of the
Transferor Compony iocheding all # propertizs and azacts (whether movable
orimmovable, -tamgihic: or. {ntargiBle} of whatsnewer pabure such ma
mveatments,  Heenses, peemits, quotas, appeovals [ewse, tennncy rights,
parmasions, ineentives, developmenl of righls meluding properties Jocated in
SEZ, 1f any, aod all other rights, titke, ioterest, contracts, canseanta, approvals
o powers af every kind, meture and descriptions whatsoever) alsll, whder the
pravisions of Seclions 230 to 232 of fhe Act and pursuent 1o the orders of thew
Treibaaal or any' other competent muthority or any other appropriate awtherity
under the applicshle provisions of the Act, as mey be applicable, and without
further act, métrument or deed, be and stand tranaferved toand ¢ or vasied mnoor
be deemed to have boen and atand transforred to or vastad m the Tiomaferor
Company as & going concerh 80 a8 o bevome #s and from the Appointed
Dute, the Undertaking of tho Teamfarse Company by virie of ond in the
manner provided i this Scheme.

The amalgamation of the Transferer Company with tbe Transferee Company
will combine the business, octivities and operations of the Transferor
Compony and the Transferes Compary into a glngls comparny with & fect from
the Appointed Dte and shall be in compliance with the peovisioos of the
Incame Tax Act, 1961, inchading Section 2(1B) thereal or any amendmens
thereto: I noy term of prowision of this Schema iz foumed o inteepreted 1o be
ineonsistent with the said provisions at 8 curfent date o kster dale fobdng
tesulting from an amendment of lew or for eny ather reason whatsnever, the
provisions of the said scctions of the Inceme-tax Act, 1961 shall prevail and
thiz Echems shall stang moedified to the extont determined  necessry io
comply with section 2018 of the Income-tax, 1051 Such modaation will
however oot affect the other parts of the Scheme.

Withoat prejadice to the generality of Clanss 4.1 ahove, upon the coming infe
effect of thiz Schere and with effect from the Appointed Thate: -

All ngpets and propertics of the Tranaforor Company 3% oo the Appointed
Dte, whether or not included in the books of the Transferor Company, and all
agents And  propertics(movashls and Cimmoveable, whether freehold or




4.4

mnpauymmaﬂumﬁmmdﬂm.&hnuhed:mﬂmhiﬂdw]]
bebisme the assets and propeeties-of the Transferes Comipagy, and shall under
tha priovisiors of Sectionz 230 ta 232 and all othee applitable provisions, if
A, of the Act, without any further act, instruroeol or deed, be mnd’ stand
mmmmmmmmwmmmwmm
vested in the Tranafres Company upon the coming into effect 6f this Scheme
purseant i the provisions of Sectlons 230 to 232 of the Act,

]nﬂﬂﬂrﬂhmaﬂﬂ_mm}mﬂhyﬁmTﬂﬁm&mh
concerted, purtics ahall register the true camy af the order of the Tribunal
Approvitg e Schame with the offices ﬂgﬁmw-w of

3 wr simflar reghstering satbority. All ihe vighis of the Transfiror
iy e vtovablepropeies Wl et vt o Fepte
Company. pursiant 19, this Sehame, unnmeioally withou mequireosiic of
ExETUtion o anyfurthwduummﬂ:rhgkm!ngﬂf:nmiunﬂhumuhu
Compahy a5 owner. thereof and the regulatory authorities, Ioeluding Sub-

zlstrar of Agsirinegs or simdlur authurities by srhatever tnmé(s) caliod imi

: Fﬁﬂmﬂﬁhﬂnﬁfﬁmmmw siﬁ;{
B make noddssary o entries:

UL A changes in the' land o revenue records
ﬁmm-hmﬂ-mmmwumnrmmm
propertiea.

In respect of sch assets owned aod belonging to the Transferor Companmy as
are mowvable i1 nature o are otherwise capable of trarafier by mamial d‘ﬁﬁ
or by -eadorsemamt and dslivery, the same mwﬁw i
Traaafizar Company, and ‘siall bocome the: peperty of the Transfores
Company in pursiance of (e provisions of Section 230 to 732 and other
applicable provisians of the Act,

Io respect of movabies other than thess dealt with io Clouss 4.3e) gbove
mchuding the sundry debes, receivables, bills, eradits, koans and advances, ir
any, whether recoverable in cash or in kind or fir vloe to be received, bank
Hh?l?ﬁ. mbestments, camest maney and deposits with any Governiend,
q!mf,il.guvmﬂ. local o other autherity o body or with amy company or
other pergin, the eame shull on and from the Appointed Date stand transfered

Without prafudice o the geneeabity of Clausa 4.1 sbove, upcy the ¢oming into
effent of this Scheme and with effect from the Appointed Date: :
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All the labilities including all secured and unsecured deBts, Hahilities
inchadinng contlagent linbilities, leases, murdry creditors, diftics, ohfigat
uod uneertakligs of the Tramferer Cotmpany of cvery kind, nefie
description whilioever and howsnever arising, raised or tooured or \dilized
For ita TIRiness activities and operstiony shall, under the provisions of Sectinne
230 10 232 of the Act and purmant to the orders of the Tribunal or &my other
mm;mmmmmmwmmud@mmwm
provisions of the Act, as may be applisable, snd withoot fther ast,

Anstrurment or ceed, be and the same shall stand trera ferred to and vested i ar

deemed to have been \mosferred ' and vested in the Transferee Company
vﬂhummﬁﬂwm.WmMﬂuwwﬂhmMHm
ensumbrance of security theseon, and the same shall be assumed to the exien
they are outstanding on the Effective Tiate so'ng to become a3 and from the
Appointed Date; the debts, lishilitics, duties and obligations of the Transfsres
Company and dither thet & shall notthe ‘necsssary 1o obtnin consert of amy
ﬂﬁdm,mﬂﬂwpmnnﬂmiupmwah:mﬂﬂﬂfmmﬁ!mmhy
virte of which such debs, linbilities, dutice and sblijations have Arisen, in
ordes to grive effect to the provisions of this Scheme. Provided that, wny
refarenos mﬂ:mmhyukm:mmwmmmemmﬂhnb}-ﬂw
Tramferor Company snd umder which, the asses of the Transferor Comgiany
gtard oifered as o accurity, for moy Ananclal assisiancs or oblgation, the sald
refarence shall be constried ay B Teferonce o the asscts pertaining to tht
Undeetaking of the Transferer Compary only ax are vested In the Transferes
Compiany by virtue of the Schems,

The Transferar Company may be endtied to various besefity under {ncantive®™
schemes and palicic upder various Laws, regilations amd  potifications,
Pursuamt to this Scheme it in declared thet the bomafits under all of such
schemes and palicies ahall ba trapsferred to and vest in the Trnsferce
Eﬂmpau}'ﬂnda.ﬂbmﬁﬂa,mﬂjllumnmamdhuuthunfamrmm
whataoeves” imchuding te: convessions (not limitsd to intome tae, tax holiday,
special economic zome relited benefits, tav logses, fings benafit tax, sales tax,
vahe adeed tax, turnover ta, excise daty, service oy, customs, poods and
scrvice Gat, Minhmum AMermate Tax Credd entitloment (“MAT Credi™)
whether recopnized or not, umdilized deposits or credits, bemsfits under the
GST Law, WAT{Snlce Tax Law, VAT/Sales Tax set off, benefita of any
umeilized MODVATACEMVAT/Service Tax credits ete. sowd ofbers) and
incantives shall be clalmed by the Transferce Company and these shall ralate
back to the Appointed Dute s if the Transferse Company was originally
eaitlerd to all benefits under such incantive scheme and policies, subject to
codtinued compliance by the Tmnsferee Company of all the terms and
comditions subject to which the benefils under the incentive schemes and
policies were made available to the Transferor Company. . EmsemEnls.
privileges, Uberties nnd advantages of whntspever rature and whereone
situate: belonging to or in the ownership, power or poss sty T
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4.4

4.7

4.8

4.9

control of or vested in or graned in favour of or enjoyed by the Tranaftror
Company or i connection with or ralsting to the Transteror Cumpaty abd all

oiher inlerests of whatsoover nahue belonging Lo of lo the ownerahip, powes
mmymﬁm#wmnfurhlﬂﬁmiﬂ

e Rt e B LAl he e ndia o bed
g tha Er
shnll starc trunsterred and veated with the Tmmfmcﬁmny

Upaa the coming mw@%mmmmm.

atlons, . tex. dAeforrals, i,
W@mhxw - liherting, spevial
sietus -and othar benefits . or privilages and cliims as to, any patents,

mdmﬂx,duigm quatn Tights, developrnnt of righm including propertiss
nla,auth:n-:ﬂ:u aJh:Lnunu,

rﬁh_hi _-i; T ni‘ ﬁ{ﬁr quﬁ' “eRobEs pavid Rhall
Elnﬂ‘hansfﬂtrﬁdandwq_tndﬂhmu1fﬁmﬁ:m:6m‘m

TIpon phie pom inmmpﬁtm- e, Fligitt to sy i ot phatirred

ﬂmﬂ# ﬂm: -iﬂmﬂtrrﬂ:ﬁ.’* 6 nﬁmm, .
'ﬂﬂ hhm* sceen, with regin 0 any 18 '¢.:'t
w;rlﬂtﬂr ¥ % hority, and in respest of st

aff, varry nlinm "7:.:. o Benef, . visler the

ﬁm&-ﬂm:sﬁi wmm;mﬁmtﬁa %ﬂmwm-

Benclits undér the paid agts or under and in acdocdanbe Iaw or act,
uﬁﬂh:m]ndnurmywhmmﬂnlehﬂu snall stond tramsferred and vested

with the Transferes Company.
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.1

1
Adl other obligations of whatsoever kind, inchirding labilitizs of the T feror

“Company with regard to thelr employees, or the employees of any of their

subdidiarles, with respedt o the payment of gratuity, peozion berefis and the
providant fund or competsition, if any, in the event of resignation, death,
waluntary retirement or retrenchment shall stand irenaforeed and veated with
the Tremsferes Company.

Upon the coming beto'efeet of this Babame, the raslitions, amd othar actions
undertaken by the Tracsferor Company Including the approvals that may have
been obeained by Tranaforer Conpany from its sharebolders imder provisinna
of Sections 180, 105, 186 and 188 of the Act, npprovals that may been
ohtalned nader the Act ard whish dre valid snd subsmisting oo the Effective,
Du.te sha][ comiue to be viiid and aubsisting and be consideced s
of the Transferee Company and if any mech resolutions: have any
ummtar:.r lirits apyeaved Under the provisions of the Act, or any ather
enplicable stantry gravisions, then the sakl limits shall be added to the
Hemits, i pny, under like mesolutions passsd by the Transferse Company and
shall sonatitute the gagmegule of the said limits in the Tronsferee Company,

CONSIDERATION FOR AMALGAMATION

Eatlre (ssuedt, subscribed wid peid vpsequity shure capital of the Transferar
Company & beld by th:T‘nm‘ﬁ:‘mu—t?nyaMMnnﬂhm Upan the
Sehame hecoming effactive, no shares of the Trunsferee Company shall be
aflotted {0 Hew ar exchange of the holing of shares in Transferar Company
and the aoting share capital of the Trangferor Company shall sfand cancofled.

Upon the coming into effect of this Scheme, the shaee certificates, if amy,
nndiar the shares in skctrogic form representing the agquity shates bald by the
Trnafires Company m the Trnsferar Company shall be deamed to te
cancallsd withoot eny further act or deed or insrument by the Transferes

Campany,
ACCOUNTING TREATMENT

Upﬁnlhtmmmgmeﬁ:ﬂﬂfﬂmﬂuh:m:rtmm&mpmwﬂaﬂ
account for the nmalpamation in its books as per the applicabls accoumding
principles preseribed vnder Indlan Accounting Srandard (Ted AS) 103 aod /o7
any other applicatds Ind A5, &otha csce may o

The Transferee Coompany aball upon the Schome comlog lvto effect, record
the assemm and lighilitiss, if any, of the Tramsferor Company vested i
plizsuant o this Scheme, ot the respective book values thereof and i the
giwmie fivrmn as appesring in the books of the Tmnsferor Compuy,

Ko
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6.2

4.3

6.4

6.5

6.4

&7

11

Tt

T}Hldnﬁit:ru}lh: mm:mmmwmmpmﬂ"

and the ﬁmﬁmcwam-ﬁnn:ﬂmmmmﬁlh ranisfe

m:ﬂummmmmm walues s Lhey appest in the
ﬁi?ﬂrlmmfnwﬂnmpmy

ﬁ#'ﬁwﬂﬁ:

The value of investmants held by the Trangfores Compamy in the Trame ferar
Company shell stand gancelled puragant to amalgamation.

The mwmmﬁ%w of atsets owar &11“ af lisbilitica
ingluding maerves off mmw

Wwwmmﬂwm wgnh-wﬂu
mﬁﬂﬁwﬂﬁrw 'be, arfpusted In the
{::pm!ru:nﬂurﬁu-udmhuﬂ:mmmyh af the. Trenaferee Company,

CONDUCT OF BUSINESS TILL EFFECTTYE DATE

Druring the period between the Appolated Lisle and the Effcetive Date:

: EWWﬁIEmmMﬂM% earmizd on s
Mah:ulﬁdi:thﬁﬂdﬂ:hﬂdm mmmnﬂ
Underakings, i trust for the Transferes € m#ﬂmmtﬁrm
sacre to the Transferes Compony.

Ingome pﬂﬂimﬂm.@lﬁﬂ i Trats firor Company and
ﬂfhb m% ﬁ:ii&uwminmm:wm‘r
nmﬁmi:ﬁd'hyﬂ: ail pirpeiees: be ireated the
incame, profits, costs, charges, sayenscd hmu‘anﬁrramwhufh

Treme fares Company-

i
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73 Tha Transteror Company shall carry oo their busisiss wisl metivities: with
rezdobable diligepce apd business prodense end shall oot alter ot diversify
thelr respeclive bosnesses nor veitoes mio any new businesses, nor alisnade,
chazge, mortgage, eopumber or otherwise deel with the assets or any part
thereaf exvepl in the ordinary course of husiness without the prior consent of
the Transteree Company or plesunt to sny pre-existing obfigation undertaken
prior to the date of acceplence of the Schema by the respective Boands of
Directors of the Transferar Company and the Tramfires Company.,

4 Ths Transfaree Compuny stell be emitled, pending the sanctlon of the
Schesme, 10 upply to the Cenrral/Srate Gowermment, and all ather agencizs,
defariments and mrthoritics conceced ns are neceasary under sny law or nles,
for =meh consomts, “Epprovily sod smotiong, which: the Transferes Company
may redquive to-carry on. the besiness of the Transfdror Compang.

8 FROFITS AND DIVITNCNIRS

E1 The ‘Traneferor Company and the Traneferse Comipany shall be cutitled 1o
declare and pay dividends, whether intardm or final, to their respetive
sharcholders in respect of the accounting perind prior to the Efective Date.

=

232 The shareholiers of the Transferoe Compeny and the Transferse Company
shall, save ns expressly peovided otherwise in this Scheme, contimue to anjoy
thele exlating rizhis vnder their reapective Aricles of Assecbiting inclading
the Habt b receive dividends.

23 Fer the avoidanee of doube, It & hereby clarified that nothing in thia Scheme
shall prevent the Transferse Company from declaring and paying dividands,
whether irterim or flnal, 1o #a equity shareholders as on the record date for the
purpoes of dividend.

"

gd I = elarifed that the aforesid provisions o reapect of declemtion of
aividends are enabling provisions only and shall sot be desmed to confoe any
tight on any sharchalder of the Tmnsferor Company andior {he Trngferee
Company to demand of claim ooy dividende whick, subjsct o the provisions
of the Art, shall be entirely al the discretion of the respective Bonrds of
Diectors of the Transfiror Compony ond the Transfecse  Company
respectivaly, and subject o the approval, if required, of the sharebolders of the
Tranaferor Compnay aod the Transferee Company respectively,

) LEGAL PROCELDINGS

&l Ifany suit, nppenl or ether proceeding of whatever onbire by or against the
" Transfrnr Compaoy is pending, the same shall sot abate or be discontinued or ==

be i any way prejudicially affscted by renson of the amalgamatlon by
i anything contgined in this Scheme, but the said suif, nppeal
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10

peedings be contimied, prosecuted and snforced by or againat the
mnﬁw i the same manner ond to the same extent a9 it woald or
might have been contlmed, prosecuted and epforeed by of agalnet the
Trenaferer Company ag ifthis Boheme had pot bean mark,

(1 and from the Effactive Diate, the Transferse Company shall and may, if
required, nitints any logal proceedings in ralarion to aoy buslhess or matter
relaling to the Tmnsferor Compeny,

10,1 - Bubk

102

11

1]

1z

121

Trangferee

Az_;__:._nunqunﬁsnfﬂ: Amaigamation of Tranafsrar into the

gty in gocorgance with or pumuant fo fhis Schems the

rﬂn&b in s bn fhe records of the sttt
;;h Transfeser Company to the Transfres C

PuTpRIas P o s veher & '

cubjet 1o appaTprinte documentation by the Tranaferce Compaty.

SAVING GF CONCLUDED TRANSACTIONS

om behalf of ifsell,

STAFF, WORKMEN &E.‘Ifﬂ'l.ﬂ't'EES

(I the Scheme becaming operative, all staft wnd amployees F__':_- s fer

Company, if aoy, in service ob the Effective Date shall be g Rl
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bm:rn:_m atefE nod zmployeas of the Trapaficse Company without any break {n
their setvice and on the basis of continoity of service, and the terms and
conditions of ther emplyymant with the Tranaferee Comparry shall not be less
favourable thon thos= applicable to them with referonce to the Transfiros

Company on the Eflective Chs,

122 [t i5 expressly provided that on the Scheme bm:-m.mg effective, the Provident™
Fund, Gratuity Fund, Supsrannsaion Fund or any other Special Fond or
Trists created ar cxiting for the benefit of the staff and employees of the
Traraferor Company, if amy, shall become the truste’ funds: of the Tmnefores
Company for ol purppses. whatsnevar In relation to the administestion or
operation ofF duch Fund or Funds or in melation fo e oblipation o make
coalritittions o Lhe gaid Fund or Funds In aceordance with the provisions
tharenl as per the terma provided i the respective Trust Deeds, i amy, to the
end-and [ugent ihat all rights, duties, powers and obligations of the Tranaferor
Compeny . in ralation to sueh Fond or Funda' shall become thaose of the
Trosferee Compuny. [t 3 clarifiad that Yhe services of the staffand amployees
of the Transhemre Company will ba treared a2 having bean conthmous for the
purpose of the za3d Fund or Funds,

| 13 COMBINATION OF AUTHORISED SHARY, CAFITAL

| 13.1 . Upon this Scheme becoming «Hective and upon the transfer and vesting of the
Transferor Company into Trenaferee Compeny pursent to thes Scheme, the
entire, Autbonized - Slare Copital of the Trapsferor Comipaoy ogual o
Ra.550,00,000 (divided mto 50,000 Equity Shares of Rall/- cach and
545,000 Peefarence Shares of Re 100y- each) shall stend merged with the
Anthorized Share Capital of the Trnnsferee Enummy,wﬁhmtm;f furtber act,

deed and imstrument by the Transfémee Cumpm;r
-

132 Accordingly, wpon thin Schetis boroming effective, the Auwthorfred Share
Capita] of the Teaneferes Company of Ba 55 00,00,000 shall stand increased
by B, 3, 50,00,000 to Ba, 60, 30,00,000 as below

Anfhorised Capital Amgunt i .
27,52,25,000 Bguily Shares of Rs. 2/- cach _ 55,0, 50,000 |
500, 4% Cumilative Redcomabis 50,000
Shores of Bs- 10k sach Em
545,000 Preference Shares of Bs, 100/- each 5.45,00,000 !
TOTAL 0,50,00,000 J

b
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ety e ol o e Tiase Cvpoy s s w1 o
ceiiireenent. for dny Eder payiodl of g duy SnCA :
Tri et Company fir increase Ly the suthorised slare capital 1 that sxxeat
mentloned above

i appravil of e menibers of the Trs

be desmed to be their consent | approvis L of the
ba of the: Mesoratduim and Asticky of

ity ad ey be requined under the Act

Clanse *%' of the Memorandam of Association of the Trensforee Compamy
Mmﬁmbuumdwm:nfﬂmhknmmmduﬁ:lhm:
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14.1

142

15

511

It is clorified thot the approval of th sharchoMers of the Tmnsferse Company
o this Scheme shall Be deemed 1o be congant approval alio o the
alteestion of the Momerendurs and Artiches of Assoctation of the Transfeeee
Compamy 85 My, be fequined undes Sectiosg 13, 14, 61,64 pod othee
apgiicable provisions of the Ace nd all atber applicihbe loaws, iF amy.

AMENDMENT TO THE ORIECT CLAUSE OF THE TRANSFREREE
COMDPANY:

Upom this: Scheme becoming effectiye, the Obeot Clause of Memorandum of
Amsnclation of Trunsfiree Compamy shall deemed to have beon altered and
amended without sy acl ot desd or mstement, to nclde the objects g
required for the purpose of earrving en the businees activitias of the Treanafiror
Company pursusnl 0 the provisions of Sections 13, 14 and any other
upphicahle  provisions of the Act . Accordinply, the Memorandum  of
Asgociation of the Tmsferee Compeny shell be abered and amended and
necesanry numbering of the clause meertad shall be carril out, The Blkwing
olwzse T{d) shall be inparted  after the exbsthag sheuse 0] (A} (1)(8) to the
Memorandum of Associntion of Transferes Compuny amd shall rend as under:

Id). Ta congiruct, develop, mairioin: hdld equip, hire or otherwise daod with
the gorty, shipvard, jeties, habours, docks, ship breaiing, ship repair, ship
barilding at ary port i Jndia oF ooharaiee,

It is clarified thet the apreovil of the dbghoklers. of the Transfsree Corpuny
to this Scheiia ahall be deensd to be fher consent / spproval elso to the
afteration of the Mamorandust and Arlicles of Associntion of the Tranaferee
Company &g may B required under Sections 13, 14 and any other applicable
provislons af the Acl

WINDIME U

Op the Scheme becoming  effective,. the: Transferor Compapy shall stond
dissobved withowt balng ssownd up aod s name shall be srick of fom the

records of the appeopridte Bepstrat of compenies.

ZARIC
" NDITIO!

AFPLICATION TO TRIBUNAL OR ANY OTHER COMPHETENT
AUTHORITY OR ANY OTHER APPROFRIATE AUTHORITY
UNDER THE AFPLICABLE PROYISIONS OF THE ACT, A% MAY BE

APPLICARLE
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The Trunsferes «Company ond the Transferor Company shafll, a5 mey be
requlred, make all necessary epplications and for petitiors to the Telbunal or
amy: other ot authority or amy other appeoprisie awthority umder the
upplicable provisions of the Act, a3 may be applicable, under Sections 230 to
232 and any other applicable provisions of the Act und all the other matters
mocillary or incidaatal tharete,

MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of the Tribunal or any other sompetent awthority or any
mhfmmp:ﬁtemwyum&nwmmm of the Act, 88 may
be applicable, the Trarsfuree Co mdmuij&mIEnmpmywﬂhﬂm
approrval of thedr respacdive Boards of wihich melades the Committes
of Directors may, gonsent, from time to time, on behalf of all persons
soncermed, to any modifieationsSmendments or sddibioms/idelefions o the
Scheme which may. otharwise  be considersd -necesanary, -deaimble | or
WWW&ﬂEuwﬂaufDmmanﬂduuﬂawm

.thtmyarhtﬁrmnmuq_ﬁmsch:m:mmdnmdmaﬂm

:ﬂEdlmaﬂnamdthmnwwfnr this Scheme . into effect or
agrea [ amy barms gnd /o ot eondidons or I mi‘ﬁffﬁ:ﬂ’:ﬂhﬂﬂ]nrm}'
other | pompetent | BT any u!f:nr;mﬁmmllﬂrth:

upplicable. proyisiona of the Act. a= may be applicable, may deem fil fo
approve of, mdhm:tmdﬂ; bupoge, The afresaid powess of the Transferee
Company and the Tranaferar Company o give elfecl o the modification /
amerdments to the Scheme may be exercised by therr respective Boards of
Drirectors or any persnn authotised in that behalf by the concerned Board of
Threctocs subject to approvai of the Tribunnl or any other competent swthority
QF-Amy umwnmmmmmmhhpm of the Act,
ag ooy ke applicable.,

The Trausfuros, Company nnd Transfeee Company shall be wt Hberty to
withdraw from this Scheme, in s any condition of alieration is / are
Irhpﬂudhrﬂti'rl‘bunulmmnmnmhuﬂ}'ummpuhkmﬂnmm
otherwise i 50 mubmlly sgreed.

COMDITIONALITY OF THE SCHEME
This Scheme 15 and shel be sonditional upon and subject fo:
The requisite comsent, approval or permission of the Central Government or

gy other stohitory of regulstory suthority, Which by lew or regulations or
otherwise may be nocegeary for the implamentation of this Scharme.

The Scheme being appmwdbyihe: respidgite majoritics lluumhu'mﬂ 1.raJ1]: {
of such glusses of persoms incheding the members and | orefid Hors 1

Tromsferor Company and the .Tnmf!:n-: Company, 85 may-Se s
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Tritunal wf any other compesent suthority or agy other spprepriaie authoritge
ander the applicable provisions of the Act, as mey be applicable.

The Scheme being sasctioned by the Tribupal or any other competent
autlarity op koy othar al:_;pmpdﬂnmﬂmi’y umeder the applicable provisiors of
the Kct, 88 may be applicable, lnchiding Section 230 to 232 of the Act,

Centifiedl copias of the Crdecs of the Tritumil o7 sy ather compstent suthority
‘ot sy gibar sppropriate mhoriy under the applicable pravisions of the Adt,
o may be appilicatlz, being flled wi hs Registrer of Companics, Mumbed by
thes Trensferor Compatiy ang the T o Companys

EFFECT OF NON-RECEIPT OF AFPROYALS

o the evert of Ay of the seid sactitny and appeovals reéeped 1o in the
by the Tribunal or sy ether compettnt guihibity or my other anpeoprate
athority smder the applicable provisiens of the Act, ds miy be ﬁpmm
{ i thes Cirder oot being peseerd s5 afiregidd befbre March 31, 2019 ov within
such fatther period or poribds as may Be sgeed uplhi betwesn the Tranaferes
Compaiyand the Transferar Company by thaie Board of Direotars (and which
mm&-nfqufm’mmmwﬂhfmﬁm
ﬁm@'mhﬂwwrﬁimﬂmthﬁ:mﬂtJungMHﬂmm!h
‘Beherive from te o fome without any limitstion], this Scheme shall stang,
revoked, concetled and be of po effoct,

BEYERABILITY

Tf iy part of 1his Seheme s fynd e arowgrkeble Tor smy resson
whateoever, the suma shall nol, subect to the décision of tha Bosrd of
Drirectors of the Transferor Company i the Teansferse Company, affect the
validity o Implementation of the other parts arid/or provvigions of this Seheme,

COSTE, CHARGES AND EXPENSES

Atl ponts, gharges, taxes inGhiding duties, ovies amd all uther oxpenses, i aty
(aave ke exprassly otberwiss apeed) of the Transferor Company. and ti
Tramsferee Lomipany wrislng out of of inoumid in carving oot and
implementing this Scheme and matters incldemtal therato shall be bome by the
Tranaferes Compalny,

Huniber of Papet.. o
Foe Pald P - o g 5
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL.,
MUMBAI BENCH
COMPANY SCHEME FETITION NO, 2535 OF 2019
Iy
COMPANY SCHEME APFLICATION NO. 1020 OF 2018
In the matter of the Companies Act, 2013 (18 of 2013)
AND
In the matter of Sections 230 to 232 and other applicable
provisions of the Companios Act, 2013 and Ruoles framed
therennder as in force from Ums 1o Hme;
AND
in the metter of Scheme of Amalgamation (Mergor by
Absm’pﬁnnl of Allcargo Shipping Co, Private Limitad
{(“ASCPL" or “the Transferor Compuny”) with Alleargo
Loglstics Limited (“ALE" or “ths Transferce Company}

and their respective shareholders;

ALLCARGD LOGISTICS LEMITED,
oor Petitioner Commpany M2,

CERTIFIED COPY OF THE MIMUTES OF THE ORDER
DATED ZTTH SEPTEMCER, 2018 ATONG WITH

SCHEME OF AMATGAMATION
]

-

—




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-III

C.P. (CAA) No.1061 of 2020
Connected with
C.A. (CAA) No. B04 of 2020

In the matter of Sections 230 ta 2392 and
other applicable provisions of the
Companies Act, 2013 and Rules framed
thersunder as in foree fram time to Hme;
And

It the matter of Scheme of Amalgamation
[Merger by Abeorption) of Hinduatan
Cargo Limited ["HCL" or “the Transferor
Company”] with Allcarga Logistics Limited
[MALL" or “the Tranaferee Company"] and
their reapective sharehalders,

BINDUSTAN CARGO LIMITED

CIN: U63010MH1993PLCOTS480 -.. Firat Petitioner Company/
Transferar Company

ALLCARGO LOGISTICS LIMITED

CIN: L6301 0MH2004FPLCOT3IS0R --- Second Petitioner Company/
Tranaferee Company

Ozxder delivered on 16% July, 2021

;
Hon'ble 8hri H.V. Bubba Eao ! Member [Judicial)
Hon'ble Shri Chandra Bhan Singh:  Member [Technical)

Appearances (vie videoconferencing:
For the Petitioner{a) ; Mr, Ahmied M Chunawals {/h M/, Rajesh Shah &
Co., Advocats,

Per Shri .V, Subba Koo, Member (Jfudicial)

Certified True Copy
For Allcargo Logistics Limited

{tii,L.fh_ e

Devanand Mojidra
Campany Secretary




1N THE HATIONAL COMPANY LAY TRIBUMAL, MUMBAL BENECH

O AK) Blo. 1060/ 250-000  aE 3090

DRIDEER

Heard the Learned Counszel for the Petitioner Companiesa. No objector
has come before this Tribunal to oppoae the Scheme and nor hag Ly
party confroveried any averments made in the Petitions to the seid
Scherme,

The sariction of the Tribunal {5 sought under Sectons 230 to 332 of
the Companies Act, 2013 and other relevant proviglons of the
Companics Act, 2013 and the rules framed there under for the Scheme
of Amalgametion (Merger by Absorption) of HINDUSTAN CARGO
LIMITED, the Amalgamating Company with ABcargo Logistics Limited,
the Atmalgemated Company and their respective sharehalders.

The FPetiHoner Companies have approved the said Scheme of
Amalgamation by passing the Hoard Resolutions dated St Movember,
2018 which are annexed o the Company Scheme Petition.

The Learned Advocate appearing on behalf of the Petitioners stales
that the Petitions have been filed in consonance with the Order dated
27 July, 2020 passed in the Company Scheme Application Ko, 804 of
2020 of the Hen'ble Tribunal.

The Learned Adwvocate appearing on behall of the Petitioners further
states that the Petitioner Companies have complied with all
requirements as per directions of the National Cernpany Law Tribunai,
Mumbai Bench and they have filed necessary affidavits of compliance
In the National Company Law Tribune!l, Mumbal Bench,

- The Learned Counsel for the Petiioner Companies states that as per

main objects clause in Memorandum of Assoclation of respective

Page 2af 12




[ THE MATIONAL COMBANY LAY TRIDUNAL, MUMBAL BENCH
CUPCAA) o, 1061 7 3230-200 FME 2000

Applicant Companies, the First Petitioner Company i engaged in the
business whick Includes arranging of transportation of freight and
rargo; and that the Second Petiioner Company is engaged in providing
Integrated logistics solutions and offers gpecialized lopistics getvices
acrosa  Multimodal Transport Operations, [nland Container
Depot/Contaltier Freight Btation operations, Praject and Engineering
Solutions, Logiaties Parkes and activities thereto,

- The ratlonale for the Scheme of Amalgamation (Merger by Abzorption)
af the Petitioner Companies s as under:

The amalgamation of the Transferor Company with the Transferse
Compary will:

a] reduce the operational, financial and administrative costs to
achieve economy of opetutions;

b) facilitate administrative convenience snd  ensure  optimum
utilization of available services and reagurces;

ey Iead to efficient and focused management control and aystem: and

d] provide mutual operational benefits to both the campanies which
would be in the best interest of all the stakehalders.

8. The Regional Director hes filed hiz Report deted 4t Mapch, 2021
tnder-ghia making the following observations in Paragraphs 1V {a} to ()
which are reproduced hereunder

Para | Cheervation by the | Undertaking of the Petitioner |
nal Dirtctor Company/ Rejoinder

Page 3 o 12
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I THE WATIGNAL COMPANY LAW TRIBUMAL, MUMBA] BENCH

C.F.|2AA] Mo, 1061 /230-23% ) Wi 2030

In complinnee of A3-14 (TMND
AS-103), the Petitioner
Companiee shall pass auch
accounting entries which mre
necesgaty in connection with
the scheme to comply with
other applicable Accounting
Standards such as AS-5 (IND
AS - B ete,

Beherme

-—

So far as the observation in
paragraph IV (o) of the Report of |
the Fegicnal
concermned, the Learmed Coungel
for the Petitioner Companica
submits that the Transferse
Company undertakes that in
adldition to complisnce of TN AS-

103 for accounting trealment, the

Dir=ctor i%

Transleree Company shall pass
such aceounting entries as may be
hecessary in connection with fhe
to comply with ather

: applicable accounting standards

auch as IND AS-8 as applicabls,

Vb

-

As per Definition of the
Scheme, "Appointed Data™
means April 1, 2020 oF suck
other date s the Tribunal
may direct / fix;.

“Effective Date” means last
of the dates on which the
certified copies of the order
sanctioning this  Scherme,
passed by the National
Company Law Tribunal or
other competent
authorlty or  any  other

BTy

S0 far a3 the observation In
paragraph IV (b] of the Report of
Lhe Regional Dircotor is |
coticerned, the Petitioner
Companies through their Counsel
hereby confinn that the sppoinced
date mentioned in the Scheme is
1ot Apell, 2020, In this regard, the
FPetitioner Compardes confirm and
undertals that vpon the Hon'ble
Kational Company Law Trbunal,
Mumbai Bench approving the
Hcheme, the Bcheme shall tale

Taye d of 12




1IN THE NATIONAL COMPANY LAW TRIDUSAL, MUMBEAL BENCH
C.F.[CAA) No: 1001 / 220032/ ME 2020

appropriate authority under | effect from the Appointed Date ie ]
the applicable provisions of | 1 Aprdl, 2020 in  terms af
the Act, as mey be|provisions of Section 232[6) of the
applicable, are filed with the | Companies Act, 2013, Further, the
Eegiatrar of Companies, b}r': Petiioner  Companies  through
the Tranaferor Company and | their Counsel undertoke that they
the Tranaferse Company, Al | will comply with the provisions |
references in this Scheme fo |and reguiremente clarified  vide
the date of “coming into | circular no. F. No. 7f12/2019/CL-
effect of thiz Scheme” or |1 dated 21-08-2019 iasued by the |
“effectiveneas of this | Ministry of Corporate Affairs, if
Scheme” or *Scheme taking | required,

P effect™ shall mean  the
Effective Dhate,

Further, the Petitioners may
be asked to comply with the
| requirements and clardfied
vide circular no. F. No.
T12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate Affairs.

W) |48 Per Cleuse 6 of the|g, g ap the obssrvation in

Scheme;  the  difference paragraph TV (c) of the Report of
between the value of assets | ¢, Regional  Director

over the wvalue of linbilities

i3 |

| concerned, the Peiitioner
including reserves of the | Companics undertake that the
Trunaferor c,_-,mpa.n?: difference betweeny the walue of

nafcrn: '
b 3 Bo-tne ‘I"ranafr:u:r,'l aszets over the value of Habilities

Poge 5 of 12




1M THE MATIONAL COMPANY LAW TRIEUHAL, MUOMBAL REMNGH

CoP(OAA) Dy, 1061 230-250 /M0, 2020

. f..urupmyr pursizant 1o the
Tribuamal prder, after |
adjusting the boolk wvalue of |
the investments in the |
shares of the Transferor
Company and odter
pdjustment under elause
6.3, i any shall be adusted
tothe Capital Reserves of the
Traneforee Cotnpany,

In casze of any differevce in
accpunting pollcy  beteween
the Transferor Company aticd
the Tranaferse Company, the
pcesunbng policies followed
by the Tranaferee Company
will prevail anud the
| difference shall be quantified
poand adjusted in the reacrves
of the Traneferse Compeany,

I this regard, the Petiioner
Cornpanies have to
uindertaks that the surphis
shall be crediled to Capital
Reacrve Account arising out |

| including

¥ te

of  the
Transferor Compeny transferred to
the Transferes Company purstant
the Tritwinal after
adjusting the book velue af the
inveatments in the shares of the

reEacTves

order,

Tranaferor Company and afer
adjustment uvnder clause 6.3 of
the Scheme, if any shell be
adusted to the Capital Reserves of |

the Trangferes Company.

in
gooountng  policy  between  the
Transferar Company and  the
Tromaferss Compariy, the
acoritling policies followed by the
Transferee Compeny will prevail
and the difference shall  be
guatitified snd adjusted in the

In cpse of any difference

reserveda of  the  Tranaferee
Company.
Further, such Capital Reserve

arizing shall fiol be considered ps
free rezerve and not be availaple |

1 for distribution of divi : '
of amalgamation and deficits S '

: shell be debited to Goadssill
| Account. 1

Fage 6 of 12




I THE WATIONAL COMPANY LAY TRIBUMNAL, MUMBAT BEHCH
L |DAA] Ta, 1081 7 230-252 /M1 /2070

| Further Petitloner
Companies have to
undertake  that rescrves
¢t shall not be available for|
distribution of dividend.

ROC, Mumbai Report dated
19.01.2021 hae interlia
mentioned that there are no
prosecutions, no  techoical

Wid) S0 far as the observaliom in
paragraph IV [d) of the Report of
the Reglommul Director i |
concernad, thie Petitionar

scrubiny, mo  ingulry, ne Companies state that:

inapectian bt ane
| complaint i3 pending (8] Second Petiticner Company
:mg;arding fraud raized by have  acquired  subatantial
Shri, Neera Agarwal vide SR |  oquily siake of 46.86% in Gati
NQ, 100056899  dated Limited through preferential
15.12.2020. issue, market purchage and |
open offer in FY 2019-2020 and |
have complied with all laws and
regulations of S8EBI, Companies
Tenalce  ComPAORSS| Aok G190 dnd oibat ecs aa
Authorised Share Capital applicable.  The  complaint
and Poid-Up Share ratsed by Shri Neers Agarswal |

Capital iz Rs. vide SRMN No. 10056999 dated

60,50,00,000/- and Re. i 15.12.2020 appear to be caae of
40,14,00,000/ - which

family  dispute  inter ae
does not meich with the Mahendia

Further mentioned that, --

1. As per Magter Daia of

Kumar  Agarwal

Scherme, [former Promoter of Gab

2. Transferar Compony is Limited}, his wife Neera Agrawa)

Page Tof 12




I THE MATIONAL COMPANY LAy TRIRTTMAL, MUMBAT BENCH
CLP AN Mo 1061 FEMEER B 030

whelty owned subsidiary| [Trostee of Neera and Childeen

D.ETIETI-RI'EFEE Cﬂmp:'l.u:,r. T]_-uat:h and btwa 'c!'.l.ﬂdIEﬂ. The
| 3. Mterest of the creditars | Stcond Petitioner Company is
shall be protected nat  concerned  with  these

perectial  disputes  between
them, The Second Petitioner
Company denies the allegations
made agalnst it and haz filed
the detailed reply to the Asst,
Regiatrar of Companies |
Ministry of Corporate Affairs
vide letter submitted on G
Jarery 2021, which iz a self-
explanatory. The allegations)
fraud  complaint made are
malicious, false and defamatory
and with a view to malign the
neme of the Second Petitfoner
Compatiy. The complaint raized
is not prejudicial to the Scherme
. of Amalgamatlon [Merger by
Abzorption| batween of
Hindustan Corgo Limited with
Allcargo Logisties Limited and
thelt respective Bhareholders
[Scheme].

(o) the Authorised Bhare Capital
of the Transferse Company of

—

Page H o 17




IF¥ TEE HATIONAL COMPARY LAW TRIBUNAL, MUMHAT BENCH
P CAR) Mo, 1061/ 330-202 ) MRS 2500

Ra. £5,00,00,000 /- as
mentioned in the Scheme is as
un 31s MMarch 20019,
Subsequently, Honmle National ;
Company Lawr Tribunal,
Mumbai Bench, vide its order
cdlated 27t Seplember 2019 has
apptoved  the  Scheme  of |
Amalgamation  {Merger by
Absorption) between  Allcargo
Shipping Co. Private Limited {a
wholly owmed subsidiarey of the
Adlearge Logistica Limited) and |
Allcargn  Logistics  Limited
under Sectiona 237 two 232 aof
the fct which became sffactive
from 5% November 2019,
Pursuant to asald aorder, the
Authorized Share Capital of the
Tranzferees Company  was
combined and increazed to Rs,
6(,50,00,000/-. The Second
Petitioner Company has [iled
the copy of the order with
Regiztrar of Campanies,
Mumhbai wide SEN R10798965
dated 5t Novernber 2001% which
has been approved Ly Registrar |
of Compunies, Mumbal on QTEI-

Tagn 0 of 12




N THE NATIONAL COMPANY LAW TRIAUHAL, MUMBAL BENCH
CPCAA] Mo 1061 f 200257 MWD 2020

Fehruary 2020,

However, there iz no
diserepancy as regards to the
issued, subscribed and paid up
ehare capital of the Tranaferee
Company ameounting to  Ra,
49,13.91,048 /- which remalns
unchunged,

{c] the Petitloner Companies agree :
that Hindustan Cargo Limited,
the Transferor Company, is the

i whaolly owned subsidiary of |

Aleargo Logistics Limited, the

Traneferee Company.

(d] the interest of the creditors
shall be protected.

The Petorner Comprnles have filed the Rejoinder an 85 day of March,
2021, Thereafter, the Regional Director hus filed his Supplementary
Report with NCLT, Mumbal Bench on 9% day of March, 2621 stating
that the undertaking is aecepted by the Begional Director,

- The Official Liquidator has flled his report on 249 March, 2021 in the
Company Scheme Petition No. 1061 of 2020, trter alia, stating therein
that the affairs of the Traneferor Company have been condueted in a
proper manner ool prejudicial to the interest of the Sharsholdera of

Pngn 10 oF 13
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T THE BATIONAL COMPANY LW TRIDUKAL, MUTMDAL BENDH
O8] Bo, J0EL/230-232 FMB/ 2050

the Transferor Compeany and that the Transleror Company may be
ordered to be diszolved by thia Tribunal.

From the material on record, the Scheme appearas to be fait Bnd
reagoriable and is not vicletive of any provisions of law and is ot
contrary to public policy. Since all the requisite statiilory complionces
have been fulfilled, Campany Scheme Petiion No. 1061 of 2020 i=
made absolute in terms of clauses {a) to [d) of the Company Schejne
Petitlon. Hence ardersad,

ORDER

8. The gald Scheme of Amalgamation Merger by Absurption ia
hereby eanctioned and declared the same to be binding on the
("Transferor Company”} and {"Tranaferee Company®] AND their
respective shareholders,

b, Petitioners are directed to file a copy of this Order along with a
copy of the Scheme of Amalgamation with the coneerned
Regiatrar of Companies, electronically along with E-Form INC-
28, in addition to physical copy within 30 days from the date of
receipt of the Order from the Reglstry.

c. The Petitioner Companies to lodge a eopy of this Order and the
Scheme duly authenticated by the Joint/Deputy/Assistant
Registrar, National Company Law Tribunal, Mumbsl Bench,
with the concerned Buperintendent of Stamps, for the purposs
of adjndication of stamp duty payable within 60 daya from the
date of recelpt of the Orger, if any.

Papge: 1F al 13




N THE NATICRAL COMPANY LAW TRIBUNAL, MUMDAI BENCH
T A e, L0GL230-233 /MBS 2000

d. All authorities concermed to act on a copy of this Order along
with Bcheme duly authenticaled By the Jeint! Deputy;
Azmistani Registrar, Natona! Company Law Tribun i, Bumbad.

i2, The Appointed Date is 18t Apgl, 2020,

2. Ordered Accordingly,

Sl - Sel /-
CHANDRA BHAN SINGH H. ¥. BUBBA BAD
MEMEER |TECHNICAL) MEMBER (JUDICIAL)

ertified Tope
Dateof ppcum 60 2 2 2

il mherd?'n___é_:'_—ua_

Fee Paid Re___ ; —

Applicant ﬂhﬁhm H
: b L

Copy preparedon._1 30 &
Copry 1ssusd g : "_"'“5' ozl
e

Wational Company Law Tribunal Mumbs: Benet

Certified True Copy
For Allcargo Logistics Limited
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SCHEME OF AMALGAMATION
(MERGER BY ABSORPTION)

OF

HINDUSTAN CARGO LIMITED
[HCL or Tranaferar Company]

WETH

ALLCARGO LOGISTICS LIMITED
[ALL or Transfaraa Campany]

AND

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTHINS 230 TO 232 OF THE COMPANIES ACT, 2013 AND RULES
FRAMED THEREUMDER AS AMENDED FROM TIME TO TIME

tA] FREAMBLE

Thls Scheme of Amalgamation (Merjer by Absorption) [“Scheme’ & pressnbsd
purgusnt 4o Seclions 23 to 232 of the Companies Act, 2013 road with the
Companiea [Compraomisos, Amangements and Amalpamstions) Rules, 2016 snd
Wational Company L Tribcenal Rules, 2016 o such olher Rulas framed there undar
and Reguiationa 11, 57 and ather applicable Regulations of Saourifies and Exthange
Board of India (Listing Obligations and Disclosura Requirements! Regulations, 2016
{Lislirg Regulstiona') and all elher applicable lewe, IF ary, for fhe mmalgamelion of
Hindusian Cargo Limied ("HCL® or “the Tmnsfaror Company?) with Alicamo
Logistica Limitad ("ALL" or “the Trarsfores Company™). This Scheme also provides
Tor varicus olher matiers Incidentsl, songequantial or othansdze inlegraly connectad
Ierenwith,

{8} DESCRIPTION OF COMPANIES

1. The Traneferor Campany is a publo comgany, lmited by shares, ncorporated
under the pravislans of the Comganies Act, 1858 and validly exisfing undsr the
proviekona of tie Compandes e, 3013 having its Regletered OMice & 59 Floar, &
Wing, Aveshya House CET Road, Kallna, Sanfacroz (Esst), Membz-400054.
The Transferos Company k& 8 wholly owned subsidiery of the Transferss

Mage 1 019

Certified True Copy
Far Acargo Logistics Limited
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Company and £ has besn incorpocated wih @ abjpdd of arranging of
transcartation of fralght and Calf.

2. The Transferes Company |2 & pablle company. fmitad by sharee, incorporated
under the prawvislone of {he Conpaniag Aot 1958 and valldly existing undar the
provisions of the Companios Act, 2013 having fs Repislared Dffce gt &6 flmar,
Avashya Houss, Kaling, CST Reoad, Santacruz (East), Mumbsei — 400 0B and
listed on BEE Limited and Malional Stock Exchange of Indie Limied. Il is &
beading Indlan muSinstonal Company cngaged in proving iMegraied bglsiics
golutions and offars speciafasd Iogistice servicas actass Mulimodgl Transport
Cparations, Gontalnar Froight Slatondnland Container Depot opesationa, Projoc
and Englnesring Salutiens, Loglstics Park and activitics relind therels,

ic) ONA

Based on retonale merdoned hersen. the Board of Oireclors of Transfare: and
Transferee Company have conzldersd and Epproved this Scheme of Amalgamation
iMarger by Absorption) under the provisions of Secdons 21} fo 232 and other
apphzabls provisions of the Companies Acl, 2013, Tha Retiooals for the proposed
Scheme of Arcalgamation s a8 unde

The armalgamation of the Transfaror Compary with the Tranefer=e Gormpany il

8] rediko the  opérational, fnascial and adminstraiive cists o achisve
economy of apertions:

0y facifate administradive convenisnce and efsare optimurs utfization of
in‘ailable senices and maources;

£y lead to efficlent and focused managemant contral and system: and

d} provide mutual eperational banefits fo both the companies which would be ik
1he best imtareed of all the stakenalders,

[0}  PARTS OF THE SCHEME

The Scheme s divided hibo following parts:
1. Part Adeals with the Definllions, Interpratetisn @nd Share Capital;

<. Part B deals wifis the amalgarration of Hindustan Canga Limited wih Alcatgo
Logigtica Limiled: and

3. Part C deak with the Ganersl Terms and Conditiona that weuld be appilcatls o
thia Scheene.

(B}  The amalysmaton wnder this Ssherme will ba sffacted unier tha provigione af
Secliona 23010 232 and olher appliicable provisiona of the Crefripanios Aok,
2013 and Rules framed theraunder. The ampigamasdion of Transfomr
Company with the Transferee Company aball be i compfance with lhe
provisions of Sectan 2(1E) of the Incoma Tax Act, 1881,
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1.1

1.2

1.3

1.4

1.5

1.6
1.7

EART A
DEEINITIONS. INTERPRETATION AND SHARE CAPITAL
DEFINITIONS

In thta Schame (68 dafined hereunder), enless inconsisient wih the subjes] o
conimet, tho following expeession shal heve the meanings reapestvaly
azglgned sgainst them:

"Arcauniing Stwndards" mesns ihe genecally socepied  accounting
pinciclee I Indle nolifisd under the Compenfes (Indlan  Accourding
Standards) Rules, 2015, 88 amended from fime 1o e and o the exteat In
foree and ather relevant proviakons of the Ack;

"Aet" or “The Act” moans the Companies Sct 2013, the Ruaies and
Regulsfions framed thersunder and will Include any statutory modflcation]s)
or ra-enactments] thersof for iha tree beng in forca;

“Anpointed Date™ rgane Aprk 1, 2020 or such alther date az the Tribunal
matly direcd ! Fi;

“Baard" maans the Board of Cireclors or in relston fo the Trensfercs
Company 8nd The Traneferes Company, as the cese may ba, and shaf
includs & commites duty constiuled and authorzed thareby for the Frpose
of matters peralnleg fo the Scheme ardion amy other consequential o
incldenial matbe: ir relaticn tharsdo;

TEfactve Dabe" moans Bt of the deles on which 1he cettifled copias of the
order sanctiening this Scheme, pesead by the MWafional Company Lew
Trtounal or any olher compatent suthority or @ny other apprapriste authordy
under tha applizable pravistons of the A, as mey be appicable, are filed
wih the Fagisirar of Companles, by the Trangferor Company and 1he
Transferse Camaany. All raferences In this Gcheme to he data of "coming
irdn #ffect of this Scheme’ of “efectivoross of s Boheme® or "Scheme
kaking effect” shall mean e Effaciiva Dre;

~Ragietrar of Gompantes” means the Reglatrar of Companies, Mamtal;

“Epheme o "the Scheme" ar “this Scheme” o “Scheme of
Amalgamation  {Merger by Absorplion)” Means Fiz Scheme  of
amalpamation In (& presant form of thia Scheme with such modificadions},
any made, a5 per the Scheme;

sTeangfores  Company” means  Alicargo  Loglatice  Limied (AN
LA301 OMHIT04PLCOT3508), a Company incorporated under the Cerrpanies
Act, 1958 and walidly existng under the Companies Acl, 2013 having is
Regiaterad Offics at & Fioor, Avashya Housa, CST Roed, Kalina, Sanlacriz
({E]. Murmital - S0008E;
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1.8

‘Transferor  Company” means Hirdustan Cargo  Limfed  {GIN:
UEED1OMHTBEIPE COT5480), & Company incorporated under lhe Compeniae
Act. 1865 and validly exieting under the Companlea Acl, 2013 hawing He

Rogsterad Office |t 29 Floor, & Wing, Avashya Houss ©3T Road, Kaing,
Santacruz (Eaast), Mumbak400088;

1,10 *Tribupal® or "WHGLT" reeans the katlenal Company Law Trounal of Mumbsi
consiitubad and suthorized 23 perine provigions of theo A

1,11

“Underaking" shall mean the enfire buginess and all the  urdartekings af
ther Transferor Company B8 & golng concem, all s assets, rights, lcanses
and powess, and all its debls, cutstandings, liabiidles, dutles, obligatiors and
amployags s on the Appdinted Dabe incleding, but nol Inany way lnited 1o,
tha follcasing:

1)

All the assets and properies (whethar movabis or mmovable, fresbold
of leasehod, tangible or Intanglble, reel or persanal, cxrporeal or
ircorpanzal,. prosent, fulure or contingend). of the Traneleror Compiany,
including;” wilthout being limitad fo, Veesels, Spares, Hull, pant and
machinery, compuiers, equipment, lbnds, bulkfings and  stuciures,
offices, residential ard other premises, capks! work in progreae, aundry
dablors, fumitee, fixtures, irlerors, office  eguipment, wvehicies,
applianoes, accassnnes, power inee, daposis, ail siocka, eocks of fual,
aasels. investmants of all Kirds {inclading ahases, soripta, slocka, bords,
uniis], cash halances or deposis with banks, lpens, advances,
captingent Aghts or benefls, book debls, receiables, aclionabie claims,
aarneat rmofeyes, advances or daposiis pald by the Trarslemnr Compsany,
fmancial asgste, (saesa {inciuding bl not Brited o leass rghts of Ee
Traneferor Compsnyy, hre purchase condrecta end aseets, bending
cantracta, rghte and bepafis under any egresment, benatt of any

ity apEngemanis oo under amy guamnizes, bank gueraniess,
buyars cradit, iatter of credit, bl of ledfngs, shipping receipts, revosions,
powers, municipal permissions, benancas of lieenses in reftion fo the
office andfor residential propedies {ncluding Tor the empoyess o oihar
parsons}, guest holses. godowirm, wanshouses, lleenses, Txed and olhes
Bssats, infamgible assets (incduding bul ol Srmigad 1o salftwara), trade ansd
sanvice names and marks, pabenis, copyrights, and ather inleleciusl
mopery fghbs of any nafure whaleoever, righls to use and svall of
telephones, beleves, facsimile, emal, Intemet, jeasad fna cornaclions
and Inefallationg, obifties, eeciicty Bnd olher senicos, rosanms.
prowisiohe, femds, banefita of aesets or properiies or olher inleresf hald in
rust, reglstratiorm, confresta, engagemonts, arangemiends of all kind,
priviieges end il othar nghis, fitle, inerests, sther banefits {ncluding Tec
benefits), e holiday beneR, specal economic zana raleted banefits,
incantives, credis (ncludhng tex credites), Mnimem Atemate Tax Gredit
antitlement ("MAT Cradlt") whether racognized or not, enulifeed depeails
ar cradita, banefils wnder the GET Law, VATISaws Tax Lew, WAT!Sabes
Tax ast off. benefits of any unutiized MOCWVATICEMYAT Sendice
Tawi32T cradife aio., tox Iosses, easements, privilegas, Ebenies and
advantages of whatsomer nature and wheresoever sdusie betonging 10
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i)

]

o

ey

i

or i tha ownership, power or poasession and in the contral of or vestod
i of granted In favour of or enjoyed by the Tranefaror Conpany of In
conhgction with or rmelefing fo the Transferor Compary &nd all ollher
Interests of whalsosvoar nature balonging o or In We Semenzhip, power,
possession or the contrel of or vested in or grafited in favedr of or held
rnr'll-_-u banefit of or snjoved by the Trarsferar Cormgany, whather in India
o abroad.

All - agreements, rights, contracks (inclutfing cueloimer contracis),
enfitemens, licenses, Permis,  pomesions,  incanbves, BpovET,
reqesirations, tec dafarmals ang pensedts, subeifies, concessions, grariks,
Fghts, clefms, lenses, tanancy fghta, le=rtics, smpacial 4w and othar
benefits ar privieges and calms as to any patents, tradernarks, deafgns,
quata Aghts, develapment of rghs, if any, angagemarts, arrangaments,
authorities, alliments, sesurity arrergermants [t e oxtent provided
hersinl, banefits of anme guaranbess, revershans, powers and sl ober
approvals of Every kind, neture and description whatsoever mlating 1a
the Transfaror Campany business acliviiee and operstions.

All intelectual propeny riphis, racards, files, PEpETs, tomplter pragrms,
ranlaly, deta, calalogues, sales matares, fsls of cuslomears and
suppliars. other customar Informaton end all ofher records and
documanta sefating to tha Transferor Company business activities and

amounts claimed by tho Tranefersr Company wheber o nol so
racerded in fho booke of account of the Transfaror Company from By
Sovermnmental Authonty, under any law, adl or ruln i Foree. as refund of
Ay teer, duly, cess orof a0y excaes rayment,

Fight to any claim not preferrod ar mede by the Tranefaror Comgarny In
respect of any refund of fx, duty, cass or ofher charge, Including any
EfTaneaus or exceds payment thereof made by the Tranefaror Campary
anhd any indorest thereon, with mpard to any [&, act or rule or $cheme
mada by the Govemmental Authority, and in respact of seb-off, CEITY
ferward of ur-ahearbed losses, defemad revenus expenditure. deduction,
examptlon, rebale. allowsnce, amediration benefit, els, undor ke
Income-tax Act, 1961, or faxation lews of other couniries, of sy other or
ie banafits under the said acte or under and in accordance wilh any law
o act, whether In Indla e svpwbare ouielde Fndi

Al debls [(secured and unsesyred), lisbifitles Inciuding comingan
liablites, duties, lesxses of the Tranasfesr Company and all ather
obligatione of whalssever kind, nafure and descripfon whatsoever and
howsocver ariaing, reed or incured or utlleed. Pravided that, any
referenco in the security dosuments or amangements entered inte by the
Tranaferor Company and under which, 1he assels of fhe Traraferor
Company eland ofered as o sacurily. for any financial assistence or
obligation, the sald referonce shall be construed 33 a reforenca 1o 1he
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aagals pertaining to thal Undsraking of the Tranefersr Company anly as
e Yeated i the Transfares Company by vidue of the Schemg,

{g} All cther obfigations of whalscever kind, including [fiabillies of the
Tranafaror Company with ragard to fhair amployess with regpec to tha
payment of gratully, persion  benefls and the providant fund or
compensaticn, If any, in the ever of reslgnefion, death, valuniany
fefirmmen ar retrenchment,

All terms and words used buf not defined in this Scheine anall, unless
repugnant or condrary ko tha confext oF meanng therasf, heve Ibe sama
meanity pscribad to them under the asl, the SEBE Aot 15992, Securlles
Contraels  (Rogulation Aot 1556, the Cepositorias Act, 1996, Llatng
Reguiations and othar appicable faws, e, mgulations, bye-lewms, as the
casg may be of any . statuteny modification or re-enadment thereaf for the
time: baing In force.

DATE OF TAKING EFFECT AND QPERATIVE DATE

The Schame sl out harein I |5 presant form or with any modiicatons and
emendmends made under Cause 17 of the Scheme shall ba affestive from
Ihe Appointed Date for ameigamation of the Transferar Company into the
Transferes. Compary, buf shall be operdlive from the ERFective Date
Motwithetanding ibe above, the: sccounbag treatment 1o be adoplad 1o ghwe
efieel to the provieions of the Scharme would be in consonance wilh Indian
Accounting Stencards, 103 {Ind AS 103) and mers pdoption of such
atwounding traatmient will nal in ary manner effest the amalgarmation: of the
Transferor Gompany wih the Transferea Company freen he Appointad Date.

SHARE CAPITAL

The share capiel of the Trarsforor Company az on March 21, 2348 Iz as

under

: Share Capital | Amaunt in R,
e e
| 10,00,00% Equty Shares of 2s, 10 sach = 1,00,00,0500
2.80,000 Preferencs Sharse of Re,100V- such Z.90,00,000
TOTAL 1,90,00,000
Prea e T = ey HERITRITAY |
2,50,00C Equity Shares of Re.10 sach, Tully paid 25,600,000
] T e N, S
95,855 1% Refssmable Nop-Cumulative Mone BE,8E 500
| Converlibie Preferencs Shanes of Rs.1000- asch
2,500 10% Redeomeble Mon-Comulative Mon- 250,000
Converdibe Preference Shares of Re. 1000- esch
TOTAL s ik 1,23,35,500
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Subsequent to above dale thera |8 no changa in the lsgred, subacribed and
pald up share capital of the Tranaferar Comgamy, Transferor Compary is
wholly ewned subsidiany of {ha Transfeae Company,

12 Tha share gapilsl of the Transfares Company 82 on March 31, 2019 is 35

Lirsar;
I_ ! Bhare Capital [ Amournt In Re
izag Sher i
£7,48, 75,000 Equity Shares of Bs 2 aach a4, 98.50,000
500, 4% Gumulafive Redesmable Preference T Edpao
Shares of Rg, 1L aash
| TOTAL = 55,00,00,000
SRLAG, LT rib T ; - =Inl ey ]
245,605 624 Equity Sharae of 75, 2 each Fully 45, 13,871,048
| Paid - ' .
| TQTAL J 49,13,91,048 |

Subeaquent b abowe date thare i no changs in tha isswed, subscrbed snd
paid up share capital of the Trenaferes Company.

BART B
GAMATI SFE 1 FEREE

GO ANY
4 THANIFER AMD YESTING OF UNDERTAKING

41 Upon the coming Into sffect of the Schema and with efed! from tha Appainted
Data, the entire business sad whole of tha Underlaking of the Tremefersr
Company {inchading all Kz sropedies and assels whetsr movabla or
immiovable, fangible or Intang@le) af whatseever nature such as investments,
boenses, permils,  quelss, approvels, ledse, fenency rghte, pearsssions,
ncantives, development of rights, if any, end all olher righis, fitl, imteras,
comirects, consonts, spprovels or powers of overy kind, nefure aad
desatiplions whatscewar) shall, under the: provisiors of Secliona 230 1 232 of
the Al and pursuant 1o the orderg of Ihe Trbuns! or By other compelsnt
autharily or any other appropriata authority under the appicable provielons of
the Act, &= rmdy be applicabls, and whhout Turther sef, Bsiniment of desd. Ba
and stand fransferred fo and ¢ or vaeied 0 or be deermed 1o have been and
sland transfered to or vested i the Transferes Company &8 & going concam
B0 @8 b bacodme s dnd from the Appoirtad Deta, the Undedaking of 1he
Tranaferes Company by virue of and in the manner provded in this Schams.

4.2 The amalgamatizn of the Transferor Compeny with the Trarsferes Compsny
will combire the business, acfivites Bnd opsratlona of the Transferor
Company and the Transferes Company inte & aingle cormpany with effect
from tha Appointes Dale and shall be in complianee with the provieians of i
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43

4.4

fncome Tax Act, 1861, including Saction 2(1B) thereot or ary - armendmenls
tharata. I any {erm of prowisicn of this Scharmes is found or irfarpreded o ba
incangistant wilh the eeld provisions at 2 curment date or laler date Inciuding
resulling frore a0 amendment of I or Ter any other reaeon whatsoaver, the
provsiond of the said eections of the Incemadmy A, 1989 shall provel and
thia Scheme shall #land modifled o the extert deterrnined necessany 1o
compdy with sacllon 2(18) of the [stome-tex, 1981 Such modification wil
however niot affact the othar parts of thg Scherme.

Wilhout prefudics o the generalty of Claiss 4.9 above, upan the coming Infa
effect of this Scherme and wak affect from 1hs Appainted Dale:

All assots and properties, of the Tranafamer Compaty ad on the Appointed
Cale, whether or rot induded In the books of the Tranaferar Gomgary, and
all assels and propertes{movesbe and imreaveable, whether freshaold ar
leagehoid} whick are Boquired ¥ consteocied 7 den‘elaped by tha Trapsfaror
ompany on or after the Appointed Date, shall be deamed 1o he and shal
Becomc the esesls and properdies of the Transferag Campary, and shat
under ihe provisdons of Ssclions 230 1o 232 and all cdher apolleabis
provieigns, i amy, of e Ad, without any furher Bit, nsirumeant or dead, be
and sland transfered to 2nd vested In snd be dasmed to have besn
fransferred 16 and veated i the Transferes Company ugen the coming iro
etfect of this Bchame pursiant bo the provisions of Sectlors 230 tn 255 of the
Al

I respect of such aszets ownad and belonging 1o the Transfarar Comparny
B9 &fe movable in nature or ara othenwvise gapable of fransfer by manial
ceiven o by endoreement and dellvary, the same shall be so fransfarred by
the Transferor Company, and shall become the proparty of the Transfores
Compary 0 pursuance of the proviskonz of Sechicn 230 1o 232 ard other
applicable previsions of tha Act

in respact of movables cihes than those dealt with In Clause €300} abovs
Including the sumdry debts, roevailes, bils, credds, [oane and advancag, I
any, whadher recoreratie v cash or in kind ar for valua fo be received. bank
baances, investmants, earmest monay and deposits with By Goverrement,
quas| gavenmend, Iocel of olher authority or body or with eny coripany or
oiher persan, the same shall on and from e Appointed Dete sfand
tranaferred fo and veated in the Transferae Cornpany without any melice of
ativer IMimadion to the dabtore (aHhough the Transferse Company miay
without Being chiged and If It so deems appropriate 21 s sois discration, give
notice i sech forey as | may deem 5 and proper, fo each person; dabtar, ar
depraltaa, as the case may be, that the =said debd, loan, advance, balance or
depoalt, B3 & pad of this Scheme blands frarsferrad and vesind in the
randiered Cormpany), without any further agd, instrument or deed by the
Traneferse Coraany.

Wiihout prejudics to the ganaralty of Clause 4,1 above, upon the caming it
effect of this. Scheme and with effact from the Apsainted Date:
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4.3

A% the labiltties including all secured and unssaured dobis, llabililes holuding
contingent ablliios, |leasos, aundry creditors,  dulies, ebligatloas ans
undertakinge of the Tranefersr Company of every kind, nabra and deBcridion
whatdoever and howsoavar ariging, raisad or incured or wlliked for its
bursiness activites and oparations sfall, under the provizlons of Sactions 230
10 232 of the Act 8nd pursuant in tho orders of the Tribumal or any alher
competant aulharily or any olher approprisie authorty undor the applcabis
provieens of the Act. ag may ba applicable, and witheswd furbher Bei,
irsbrumment or doed, be and the game shall sland fransfered {0 and vaslad in
¢ doomed o have been frensferad b and vested in the Tensferen
Company without any further act, instrurnent or dead, along Wik any charge,
fien, enclmbrance of securfty thereon, and e same shall be assumad ta tho
extent hey are ollslanding an tho Effectve Date &9 as to bacoma s and
from the Appointed Dars, tha debts, llsbilties, duties and chiigationa of the
Tranateres CGompany and furtfier that It shall not be nacessdry ta obtain
consent of any third pary or ather peraon who i a panty io-1he conkract o
arrangerrants by virtue of which such debta, Fabiliiae, didies and obligatians
hawve aneen, in order ko give affact bo ki provieions af ks Scheme. Providad
that, any referance i b sacurty documanis or AMEnGerrenis enbered intn
by the Trensteror Company and under which, the azsels of fha Transferor
Company atand ofered 82 a securlly, for any fnancial assistance o
obligation, the sald efarence shall ba conginied ag = refarancas b the aepats
pedaining to thel Undartaking of the: Transfersr Companty anfy sa are vestadl
in the Transforse Campany by vidle of the Sohetse,

The Tranaferor Cempany iy ba antiled to varous barads undsr irzertive
schamas armd policed undsr varous iavs, regufations and nolifications.
Pursuamnt fo this Scharme f 5 declarad that the berefis undar all of sush
schemes end policies shall be tranafered o g1d vest in tha Transfarea
Company and all benefits, enttlements and noemlives of any nature
whalsoaver' Inefuding tax concessions [not limibed to Incorms G, tax holiday,
special sconomic zone related benefits, tax losses, fringe benefd tor, sales
law, valua Bdded tax, umaver fax, oxcise duty, servica tax, cushoma, gaods
and $ervica tRe, Mihimum Alernste Tax Creat enfitlemant CTRAT Gradhs)
wiether recogmizad or nof, unwlized deposits or credits, banefits under the
GET Law, VAT/Sales Tax Law, VAT/Sales Tax set off, banafts of Ay
unutlized MODVATICENVAT Sarvce Tax, GET aredile &ic. and cihera) and
ircertivas shall &a clalmed by thn Transtfores Company and fheso shall refate
back 1o ihe Appointed Dete 82 if the Traneferes Company was griginally
entilled to all benefits under euch incentive acheme and pofcles, subject ta
continted compliance by the Transferes Compeny of all the tenms and
conditions gublect to which tha bensfts under the ncentive schermes and
policies ware made aveiable to ke Transfaror Coxnpany.  Further,
eaEsemants, privieges, libories and advariages of whalsoever neture and
whergsoevar eilusle belonging 1o of In the ownership, sower or posBagsion
and In the controi of or vested i or granted in favewr of or anjaved by tha
Tranaferor Company of in conneclion wHh ar relating 1o the Transfencr
Compary and all other kleiesls of whatesever natre beianglng to o in the
oanarstip, power, posaestion or the control of o vestod in or granted in
favour of er held for the berefil of or snjopad by the Transfaror Carmpany,
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4.8

4.8

4,50

whether in Indz . or abroad shall ztand ranaferred and vasted with the
Traneferes Compasmy,

Upon tha comirg ino sffect of this Sehemo, all egresmants, rghts: contracts
{ekding custorrar contracis), antitlements, foeneess, parmits, pErmleslons,
meanthves, approvats, registretions, tax celerrals and benadite, subsidies,
CONCREEanE, grars, rghls, oaims, leames, tanancy rights, hiberfas, special
gigdus and otieer benafils o priviages ‘and claims a8 to any patenls,
Trademarks, deskyns,  quots  rghts; developmant of righta, # ary,
engagements, amangamends, autheribes, alictments, sesuriy AmangeEnens
o the extent provided horein), beneds of By quaranlees, rawersions,
powers and all other approvafs of every kind, nature Bnd descrption
whatsoever relsling to fhe Transferor Compary business activiies and
oparations shall stend ransfarred ard vasted wik) the Trenaferan Campany.

Upan the coming Inte afact of this Schame, ol intallocius proparty rights,
racards, files, papers, computer programe, mManals, dala, calalogues, salss
raterial, Fsts of custamors and suppliers, other customar Infemmation and all
olher recorda and docuements retating fo the Transfeor Cormpany's business
activilios. Bnd operations aked sland translered  &nd vestad wih the
Traneleron Comparnmy.

Upon the soming ivo effect of thie Scheme, amounts ceimead iy the
Transforor Comgany whather or net so recorded in the booke of aceount of
the Transeror Company from’ any Governmenisl Adtharity, under ary [aw,
act or nile in force, g8 refund of sny tex, duly, coss or of any xceas pay et
shal atand transferrod and vested with the TransRares Company

Upon the ceening into affect ef tis Scharme, righ! to any clalm not prafarred or
made by the: Trarafaror Corrpany in resgect of anmy rafund of fax, duty. cess
or other charge, inciuding any eronacus or skesss paymant thered made by
the Transferor Company and any infereat trerear, with regard to any law, azt
er M2 or schema mada by the Govemmental Aoty and in respact of aal-
off, camy lonesrd of un-akearbed Josses, defemed evanua expenditura,
deduction, axemption, rebate, alswanca, smortization benafl, e, ander the
fncome-tax Acl, 1861, or taxatlon (s of mher counlbriss, or any olher or like
beredits under the said acls or under and in accordance with any law or 3t
whelher in Ingia or amwhene outeida Indie shall stand traneferred and vaetad
with the Transforee Sompany,

Al other edlgations: of whatsoaver kind, inzuding |labiliies of the Traneferar
Company with regard o thei- amployees or the employess. of any af thelr
subsiziarias, with respect to the paymant of graiuity, panelon benefis and the
providant fund of ¢ompensation, if any, in the event of reskpation, desth,
Vojuntary retiramant or retrerchment shat sland transfarred and vestod with
the Transferes Company.

Upor the coming Into efect of thie Scheme, the resolutions, end elher actions

undertaken by the Trarsferor Compeny Ircluding fhe approvals thal may
have beon oblalnet by Transforor Comgary From its shareholders under
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provisione of Saclionz 180, 165, 188 and 1BE of tha A, azprovals dhat may
boan obtalned wndar the A and whish are valld and pubsisling on e
Effaciive Date, shall continue o ba valld aqd subaleting and Ba considered -
regofutions of the Transfaree Comparny and If ary suich resolulions heve sy
meagtary limlls spproved wider the pravisions of e Aci, or ary cihar
Bppicable: sielutary provisions, then the gaid Emits shell bs afced 1o the
limitz, # any, upder like sesolilions passed by the Transfenes Company and
shall constitide the sggregate of the eaid limits in the Transferes Compary,

CONSIDERATION FOR AMALGAMATION

Entire |sseed. subscribed and paki ip equity share capital and preferenes
share capital of the Tranalenor Company & held by 1he Transferaa Carmpamys
and fg nomines. Upon the Schems bacoming effectha, ha shares af the
Transferas Coarmpany shall be aliotted in ey o exchange af g holing of
shamaa In Trarsferor Compary and the entire share caphal af ihe Transtarar
Company shall stand cancelled,

Upan the coming into effec! of this Scheme, the ehars cerdificaton, if any,
ardior the shamea In eleciranic form representing tha eouity and prafenence
shared hald by ihe Transferse Compeny In the Transfeno: Company sha ba
deamad ko be cancalled whhaut any further act o deed ar inetrirmens kv the
Tramsfaras Corrany,

ACCOUNTING TREATMENT

dpan e coming inte et of this Scheme the Transfares Coenpany shall
accou - for the amalgemeation of he Traneferor Comgany in sccordanca with
the 'Pociing of Interegt Methed' @5 laid down in Appendix G al Indian
Ancoanting Siandard {Ind AS) 103 {Businass Combinations of amiles undor
comman cortroly, aofified undsr the provigione of the Acl, read with relavant
Miles framed thersandear and ¢ or any other appicabls fnd A5, 85 b caze
may b,

The Transferss Company ehel upan tho Scheme coming inke effect, record
the Bapels and diabdfies, If amy, of the Transfaror Compary vested in |
purguent 10 1his Schems, et the respeciive haok valuas thereof and in the
sama form a3 appearing in tho booke of the Transferor Company.

The idenlity of the resanee of the Transforor Company shall bo prasansad
and I Transferee Company efsl mecori the resarees of ke Transforor
Company in the same formm and Bt the same vafuos s they appear in the
finenclal Betements of fhe Transferor Company.

Pursuant fto the amalgamaton of the Trensferor Company wih the
Tranefaree Company; the inter-company balances bobieen the Transferss
Company and the Transferor Compeny, iFany appesmng In e books of ik
Tranaferea Company ehall sknd cancelled sad there shall be ne furher
obligation In that behalr.
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The value of all Investmends hed by the Transforae GCompany in he
Transferar Gompany ahall sland cancelad pursusnt to amalzarmafion,

The dfference batween the valie of assels over the value of lighilties
Including raserses of the TrsAsfaror Company tansferred to the Trensfenss
Compeny pursrant to Be Tribunal order aftar sdjusling the book valus af
the Imesiments in the sharas of the Traneferor Compary @#ad afler
adjustment under clauss 83 §F ary shail be adjusted o ke Capdal
Raoseneea of the Trenafares Company.

In case of any difference In sccounting poliey betwasn the Tranaferar
Gompany and the Transferss Company, the acoounling policles feiiowed by
the Tranefares Company will provail ang the differance thal b quanified
and adjusted in be reservea of the Tranafarea Campary,

In edditlon, the Traneferes Company shall gass such eccounling erdes, as
may be ndceEsary, i connection with the Schema, 1o comply with ary of the
applicable aocountlly standerds and generally  accepted  acoounbing
prnciples adopted i India,

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
Curing tha parsd bebyean the Appalrled Nade and the Efectve Data:

The Transfaror Comparny shall camy on and deemed 1o have carried an i
bustess and activilles and skall stand poesessed of thalr antive busiass and
Underakings, in irust for the Transferes Corpany and shall secoun for the
game [ the Transfares Comparty,

Al the necvne or profite accoulng or ansing 1o the Transheror Company and all
coats, changes, expenses or |ogged incored including 1ax losses and MAT
credils eamed by the Transfercr Company shall for all tlUrposes be freated
tha incorme, prafils, costs, charges, expenses and losssa as ihe cise mey ba
of tha Traraferse Campany,

The Transfercr Company shal camy on thei business and astivilies wilh
ressonetta dibgence and business prudence and shall not altar o diversify
thoir raspectve businesses nor venture Inbo @ny new businessss, nor
akenata, charge, morgege, encumber or atherwise deal with the Beeets ar
a1y part theraof except In the ordinary course of business wilhout the prioe
sonhsent of tha Traraferes Comgany of pursuant i amy pre-edsling obligation
undertaken prcr o the dele of ecceplance of the Scheme by ihe respectiva
Boarde of Directars of tha Transferor Company and the Transfares Coegany.

The Trenaferss Campany shall b enfited, pesding fhe sanction of the
Scheme, fo epply to the Confral’State Govemment, and all other apencis,
deperments and authoriics concemed &3 are necessany undar a0y law ar
rules; Tor such consonis, spprovals and sandions, which the Tranafese
Company may requine fo camy on tha bualness of the Trnsferor Compary.
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PROFITS AND DIVIDERDS

'_Fha Trargféror Company and the Tranelerss Compeny gkall ba apditied io
gaclere and pay dividends, whether tedm or fingl fo their raggacihe
shareholders In respest of the sccounting parod prior o ko Efactive Datle,

Me sharehaldars of the Transferor Comgary and the Tranafercn Company
ehall, efve a5 puoraaely provided olharwlae A this Schema, cantingg to enjoy
thalr exlating rights under thair respeciiva Artloles of Associatlon Inctuding tha
right to recaive dividends.

Far the evcidance of doubd, it i hereby clarified that nathing o the Scheme
shall pravent the Transferes Compary from declarng and paving dividangs,
whether inlerim or final, fo its oquity. shershalders as on the record data for
the pupose: of dividand.

i ia clarfied that $ho aforeseld provisions b reepect of declaraticn of
Chividends are arabling provisions only and shall not be deemed io confer By
right on any shareholder of the Transfercr Company andfor 1he Transferse
Company b demand or clalm: any dividends which, suttject o the prowvisioeis
of the Act, shall be antraly &t he discralion of the respective Boards of
Cireclors of the Traneters Comparny snd e Trepsfores Company
respectively, end subject 1o the approival, if required, of Ihe shareholdars of
the Trarsferor Company and 12 Trapsforos Corvgany respaciiehy

LEGAL PROCEEDINGS

If any suit, appeal or elher pocooding of whatever nature by or agairat the
Transferosy Company e peading, the same shall oot sbele of be discoatinued
or bein ame way prefudicledy affecled by reason of te amalgamation by
amythilng cantained in this Gochamea, but the said suit, sppeal or olher legal
procesdinge may be contitued, progecuted and enforced by or egainet the
Transferas Carmpany it ke same mannar and 1o the same extent as it woukd
or rright heve been continued, proseoutod end enforcad by or againsl the
Transferor Corparny &2 if thies Scheme had not been mads,

o and fram the Effective Cate, the Trenaferes Company shall and may, f
required, Inlake any Iegal proceadinga in relstlon to ary business or metter
raleting {o the Transferor Sompany.

COMTRACTS, DEEDS, ETC.

Subject to tha other provislons contalned in this Scheme, all 2pplicasiona whh
regulaiory auihorities, contracts, deeds, bonga, agreemens ard  otar
Inatrunende of whatever aiure to which, the Trnsfaror Comesny 8 a party
subeigting or hawving effect Immediately before the Scheme coming inlo effec
ghall b2 b Ul farce and efect against or in feveur of the Tranelferaes
Company, and may be enboroed by or againgt the Transfares Company as
fully and effectualy as if, instead of the Tansferar Company, the Transfares
Cormpany had beei a pady thoreln,
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A8 & consequenca af the Amalgamaton of Transfarp: Company nto e
Transferes Company In accordanca Wil ar pursLant o this Scheme tha
recofding: of cherge in name &1 he rocords of The SEERY or ragulatory
adhorties . from the Transiens Compary fo {he Trassleras Cadnpany,
whether  ralafing  to -a@my licange, perrnd, approval or any olher mater, or
whesher for tha purposes of any transfar, regislration. matation or any clhes
reason, shall ba carried out by the concamad statusory o reguitony of any
gmer avihionty, subject in approgtiate docurrentadion by the Tmnsferes
antEany.

SAVING OF CONCLUDED TRANSACTIONS

The fransfer of Busingss, assats, propartfes and llabltes under Clause £
above &nd the conlinuanca of prozoedings by o againet the Trarafares
Company unds Clause 5 abowe shall not afect any traneschon or
proceedings Alrmady contluded by the Transferor Campany on or 8fer the
Appalried Crate dill the Effeciive Dats. fo the end snd Infert tat the
Traneferes Company acoepls and adopts all #cls, deads and things done snd
awedtied by  the Traneferse Company in respect therelo as done and
expaciled on behalf of Hesdf,

STAFF, WORKMEM & EMPLOYEES

an the Scheme becoming opsratve, @l staff ang erployees of the Transfemor
Compeny, IFany, in service on the Efcative Dale shall be dasrmed 16 hawa
bocors stall and employess of the Tiensferen Cioempary wilhout any breas in
their servica and on the bagie of conbinuity of service, and the iorme and
canditinns of thelr employment with the Tranaferse Cormpany shall ned bo less
favcirable than those applcaiin fo thern with refermnce fo the Trarsferor
Comaany oa the Sfactive Dale.

It la expesmshye peovided thef, an ke Scheme b=coming efeciive, the
Provident Fund, Gratuity Fund, Supsranmation Fund ar ary other Specil
Fund ar Trists crasted or axasing for the bensfit of the staff and amglovess
of the Transferor Company, I &y, shall become the basis! funds aof the
Transféree Company for all purposes whatscever i relation 1o the
edministralian or oparation of eueh Fund or Funde or In relslion {o the
obBgation to make contribitions o the said Sund or Funds & sceerdance wih
e previglons theracf as per the terms provided inothe reepective Trust
Deeds, If Bny, fo the end and intent ihal all rights, duties, powers and
cifigations of the Transferor Company in relation b such Fund or Eeade ahall
bacoma those of the Transfese Company. It i canfied that the sarvices of
the staff and empiayees of the Tranefaror Company wik bo frepted s having
Laan continueds for e porpose of the eeid Fund of Fupds.
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COMBIMATION OF AUTHORISED SHARE CARITAL

Upca thils Scherme becaming effective and upan the irensher and vasting of
the Traneferar Company into Transferse Campany pursuant to this Sehame,
the antire Authorized Shara Caphal of tha Transfarse Company adqual 1o
Ra.3,90,00,000 {dividad infe 10,600,000 Equiy Shares of Re10L asch and
280,000 Freforence Shares of R 160- each) shall atand mengad with Lhe
Authorized Shars Capital of tha Trensferee Company, whhow any furthar acs,
deed and inastrument by the Tranaferes Campany.

Accordingly, upen this Schame betoming effective, the Authorzed Shane
Capital of the Transferes Compery of Fs,66,00,00,000 shall stand increased
by Re. 3.00,00,000 to A, 58,50,00,000 a5 below:

Authorsed Gapital T Armaunt in Rs.
Authorized Share Capital i TS ey
B8 44, 75,000 Cyuity Shares of Ha, 2 each 58, 849.50,000
500, 4% Cumulive Redearmable Prefererce T EOOD
Sharas of Re 100 sach
TOTAL : §8,590,00,000

Upon sanciion of thle Schame, without any furthar act, instrumend or deed on
the part of the' Trensferes Compeay and without any furlher peymeant of
starmp duty Bnd fees pevable %o Regisar of Companies, Maharashira et
Mumbai, tha Memorandiim of Association and Articles of Assaciation [-olatng
1o ihe authcnzsd ahare capital) of the Transfaraa Company shal, without any
further act, nsirument or deed, be and sland alterad, modified and amended,
and the consent of the aharaholdere 1o the Scheme shall be desmead ia be
sulfici=nd for the purposes of affeciing Bis amerdment. &nd na Turlher
ragoiuboalsl unter @ny provisons of the Act would be reguirsd b be
separataly passed and for this purpess ihe stamp duties and fees pald an the
authorizod share capilal of the Transfenr Company shall be ulllized and
appled to the moeased avlhorized ahare cepital of the Transfares Sompany
and there woild be no mouirement for any further peyment of stamp duty
ams/or fee by he Transfers Company far ncreasa in the authodsed sharg
capital 1o thal exdenl mentioresd above,

It iz fulher dlarfied that the approval of the members of the Trnsleres
Comgrarmy 1o fhe Schems shall be desmad to b thelr conzent ! approval of
e sharehrolders also to bthe altemation of the Memorsndum and Arficles of
Azsociatian of Ihe Transkerss Comaany a5 may he [Elqulra:i under tha Ack.

Clausa " of tha Mamorandum of Aseccislion of the Transferee Cempany
ghall slang subsiiuted by virue of the Scherms to rmad aa followe:

Clause " of the Memarndum of Adsocizian:
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V. “Tha Authorized Share Capital, of fhe Comgany jz s LB, B0, 00, 000
(Fugees Fiy Eight Crore Ninety Lakh only) divided info 25,44, 75000
(Tweniy Mirg Crore Fory Four Lakh Seveniy Five Thousand) Eqy Shares
of Ra. 24 (Rugess Two only} sssh and Koo [Fhvr Hundreoy 4% Curmaialive
Radsamable Prafaraocs Skame of B 1005 (Ripees Hudrod only) esch,
with nights, firviages and canditions altached thersts s are pravided by the
regufpliong of the Company for fie fme baing, with dower fo increasa or
reduco the capiel of the Companiy or fo oiide the shares ol g cemital for
the firte being Mte soveral classes and to sttack themto fespactivedy Bieh
Erateraniial, oerdtrad, quelifed or spocial nghis, privleges o comditiang as
may D delarmmesd by or b1 accovdineg wath the repEEons of the Company
and fo vany motRy or ehsgals e suoh riity, panvages o condiong i
&.ru!c.ﬁ MR 82 hal o e thme bedng ba provided By the ragiixans of the

mEany,

136 For he avcidance of doubt, it is heraby clarifiod thet B the auhorzed share
sapital of the Transfarer Company or the Transfaras Company undargoes
20y change alther as 7 consegushce of 8ry corporala acton or othonaiss,
then Ihis clause anall ayiometically stand modified o ke iMo a2eaunt such
change,

136 I be clarfied that tha approval of tha sharshalders of the Transtersn Company
to thia Scheme shall b deemed to be thelr consent ¢ Bpproval afso to the
aferation of the Memonandum and Arficles of Associgtion of the Transferas
Company &% may be required under Sectlons 13, 14, B4, 84 and othar
applicable provisione of the Act and al othar applicabla davs, i &y

14 AMENDMENT TO THE OBJECT CLAUSE OF THE TRAMSFEREE
COMPANY:

14.1  Upen this Scheme becoming effective, the Dhioct Clauss of Memorandum of
Azsocition of Treneferse Cormpany ahall desned 1o have been aBarcd and
amended wilhout any &t or deed or insirumant, 1o include the abjects s
maquiret for the purposa of carying on the business activities of ke
Transfaror Company purseant b B pravisions of Sections 13, 14 gnd any
otfer applicesie provisions of the Act Accordingly, tha Memorandum of
Asspcigtion of the Transferes Company shall be allered and emended and
necessany numbering of the clause Insefted shal ba carded oub The
feliowsing clausa 1(a) ahall be insered aftar the axisting slausa || {A) {1](8) o
the Memorandum of Asgccialion of Transferse Cormgany and shall read as
under:

Tl To pstablish, soquire, manfaly and opsrate the busioss of ceméars
fransporters, hendiars of cwdo, goods. luggage and any matwdal of
whetsoever deserpiian by road, mi, 2es and alr Fansport or any othar
mods of teispod and for thees pupoess or az  indepsmdant
undanskngs fo soqure, charfar, purchass, tske I dxchange, Koe and fo
owr airersf, afips, boals wickes, eralers, barges, deffors, fogs snd
VIRSFEIS, ohar fovries, trachars, fankers, fupks, cranas and forklils, and
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officr vehloles ang o appeesorks hereis e Iraiers, chassis, forkiiis,
ofar and cther veliiclss, with ai Fonessary and onvaniant eguipmend,
Sgines, teaie, qear sioree and fo employ the same i the CATAgE o
SURVEVENES by spo, road and alr ot any place or placss, povls, sipors,
rAMesds, fosdhoads for pameng an sueh Businons,

It i5 claritied that the approval of the sharsholders of the Tranalerss Compsamy
1o thiz Schare shall ba desmed o be their conssnt ¢ approval alsn fo the
alteration of the Mermorandum and Articles of Association of the Tranafereg
Campany as may be required under Saclions 13, 14 gnd any ol appicatis
proviskons af the Act,

WINDING UP

On the Scherme bacaming effeslive, tha Transfeor Carnpany shall stsnd
diggolved withaut baing wound ugp and &3 name shall be struck off frem the
records of ihe appropriate Regiirar of companles.

BART G
GE 8 AND ITIONS

APPLICATION TO TRIBUNAL OR ANY OTHER COMPETENT
AUTHORITY OR ANY OTHER APPROPRIATE AUTHORITY UNDER THE
APPLICABLE PROYISIONS OF THE ACT, AS MAY BE APPLICABLE

The Trengferse Company angd the Transkeror Company shal, as mey ba
requirad, make il necessany appicatlons and for pefisiona to the Tribunal or
any other competent authority or any otfer appregriste autharty uader {he
applicable provisions of the Acd, B8 may be applicable, under Bacticss 3304
232 and amy others applicable provislona of the A and &l the other mathoers
ancilary of Incideniad theradn.

MODIFICATION DR AMENDMENTS TO THE SCHEME

Gubjact to approval of the Trkunsl or any ofher sernprient authorfty or any
afher approprate authodty undor the appiicable previsions of the Act, as may
b appicabla, the Transteres Company and the Tranefersr Company with ta
appraiml of thair respaciiva Baards of Direclors whish foludes e Commithan
af Directors may consent, fram ime o e, on behaf of af parsons
concamsd, o any modficaiansamendments or addiicnsideletions to tha
Schame which may olherwise be considared necessary, desimble ar
appropdate by the eald Boards of Directors 1o resohe al doubls or dificuliss
that may arise for carrying cut this Scheme and o do and axecute all acis,
deads mattars, and tinge necesgary for Bhnging this Scheme Into effedt ar
apgree 1o any terms and / or conditions or fimitations that the Tribunal or sny
olher compelent sulhority o any other aperoprate authorily under tha
applicable provisiens of the Ad, B8 may be appicable, may desm fit io
appmve of, fo girect and or impoas. The efcressd powers of the Trensfares
Company and the Transfaror Compeany o gose alfect io the mediication |
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amendments t the Scheme may be exerclsed by {helr respective Boards «of
Directors or any perecn sulborsad i that babalf by ihe concemed Board of
Directors subject to approval of the Tribunal ar any other compehent authanily
or any oher appropriate autharity under the applicabs proviskeas of the Art
88 may be agplicable.

The Transfaror Company and Transfeoe Company shall be al Uberdy fo
withdraw from this Schame, in case any condifion ar alteratisr @& § arg
imposed by tha Tribunal o any otier sulhardy is unacceplable o tham o
ociherwies if so mutualy agresd

COMNDITIONALITY OF THE SCHEME
I'hia Seheme & and shall be condifional upon and subject fo:

The mgusite consant, approva’ or pemizelon of the Cantred Gewarnmont or
any othar stalutony or regulatory suthorsy, which by lew or regulafions or
etberwise may be necessary for tha implerientation of this Schame,

The Scheme being epproved by the raqulsite majoribes i number and vake
of such claszes. of pergone Inclding the members and | or craditors of e
Tranatersr Company and the Transferos Camgany, &8 may be directad bry
the Trbunal or any othar compelest authorty or any olber approgrsts
sihority under the applicable provisions of The &ct, 25 may be applleatle,

The: Schome baing  sanclored by e Tribunal or any olher GEHTIpatant
authority ar @ny other appropriate aulhorily under the applieable grovisionz of
the Act, &5 may be appliceble; inciuding Secliors 230 fo 232 of Be Aot

Cearlified coples of the Ordors of tha Trlbanal or any obier compstent authardy
ar any ofher apoeopriale authoriy under the applicabla proviekons of the Act,
as may be applicable, beg filed with the Fegisirar of Compenfes, Mumbai
by Ihe Transferor Company and the Transferse Compary,

EFFECT OF NON-RECEIFT OF APFROVALS

I ihe elenil of amy of the said sancbione and approvals refemed o n tha
preceding clsese nof being obtained and | or the Scheme noi being
sanchoned: by the Trbunal or any ofher competant auihorty o any other
approprisse sihonty snder the agplizable provisions of the Act, a3 may be
applable, and £ or the Godar not balng pessed as aforesaid before March
31, 2021 or wilhin suwch Riber paricd or periode a8 may e agreed vpon
oabween tha Transleres Cocnpany and the Transferor Company by their
Board of Directora {and which the Board of Direciors of ihe Tresaferas
Company and the Transferor Compeny are hereby  srmposssad and
authoriged to agres o and extend the Scheme from time 1o e withoul any
limitation}, this Scheme ahall stend revoked, canceted and be of no effect

SEVERABILITY
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if amy part of this Schame Is found to be umworkable for any reason
whatsomvar, 1he same shall nol, subject to the decision of the Board of
Bérectors of the Transemor Company and the Transferes Company, effact tha
vafidity or Implemantaticn of the other parie andfor provisions of this Schems,

COSTS, CHARGES AND EXPENSES

All cosds. chamges, fawes ncleding duties, Yevies and all other expenaas, if any
{&EI.I'EI ‘a8 expragsly oierwize agreed) of the Transferr Company and the
Tranafares  Company ertelng out of or fcomed sin carmying out ard
mmplementing this Scheme anc matiars incldental tharals shall be bame by
the Transferes Company.
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NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III |

38. C.P.(CAA}/215/MB/2022
IN
C.A.(CAA)/193/MB/2022

CORAM: SH. H. V. SUBBA RAO, MEMBER {J)
MS. MADHU SINHA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 05.01.2023

NAME OF THE PARTIES: All Cargo Logistics Limited

SECTION 230(I) OF COMPANIES ACT, 2013

ORDER

Mr. Hemant Sethi, counsel for the Petitioner and Ms. Rupa Sutar,

representative of Regional Director, are present through virtual hearing.

C.P.(CAA)/215/MB/2022

Heard both sides and the above Company Petition is allowed. Detail order

would follow:

Sd/- ' 8d/-
MADHU SINHA : H. V. SUBBA RAC

Member (Technical) Member (Judicial)
//SGP/f/




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. {CAA)/215/MB /2022
~ Connected with
C.A. (CAA)/193/MB /2022

IN THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI, COURT III
C.P.(C.A.A)/215/MB/2022
In the matter of the Companies A;:t, 2013; |
And

In the matter of Application under Sections 230 to
232 read with Sections 52 and 66 of the Companies
Act, 2013 read with Companies (Compromises, Ar-
rangements and Amalgamations) Rules, 2016; and

other relevant provisions of the Companies Act

2013;
And

In the matter of Scheme of Arrangement in respect
of demerger of Allcargo Logistics Limited (“De-
merged Company”) into Allcargo Terminals Lim-
ited (formerly known as Allcargo Terminals Pri-
vate -Limited, this company was converted from

1




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. (CAA)/215/MB /2022
" Connected with
C.A. (CAA)/193/MB /2022

private limited to public limited w.e.f. January 10,
2022) (“Resulting Company 17} and TransIndia
Realty & Logistics Parks Limited (“Resulting

Company 2”) and their respective shareholders.

Allcargo  Logistics Limited CIN: )

L63010MH2004PLC073508, having its )

registered office at 6t Floor, Allcargo )

House, CST Road, Kalina, Santacruz ) ... First Petitioner
(East), Mumbai 400098, Maharashtra, ) Company,/ Demerged
India. | Company
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Allcargo Terminals Limited (formerly
known as Allcargo Terminals Private
Limited, this company was converted
from private limited to public limited
w.ef. January 10, 2022) CIN:
U60300MH2019PLC320697, having its
registered office at 4t Floor, A Wing,
Allcargo House CST Road, Kalina, San-
tacruz East, Mumbai 400098, Maharash-

tra, India.

TransIndia Realty & Logistics Parks
Limited (CIN:
U61200MH2021PLC372756, having its
registered office at 4t Floor, A Wing,
Allcargo House, CST Road, Kalina, San-

tacruz East, Mumbai 400098,

C.P. (CAA)/215/MB /2022
- Connected with
C.A. (CAA)/193/MB /2022

Second Petitioner Com-

pany/ Resulting Com-

pany 1

Third Petitioner Com-
pany/ Resulting Com-

pany 2
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Maharashtra, India. )

Order Delivered on: 05.01.2023

Coram:

Hon’ble Shri H.V Subbd Rao : Hon’ble Member (Judicial)

Hon’ble Smt. Madhu Sinha : Hon’ble Member (Technical)

Appearances (by video-conferencing);

For the Petitioners

: Mr. Hemant Sethi, Ms. Devanshi Sethi,
Ms. Tanaya Sethi, i/b Hemant Sethi &

Co., Advocates for Petitioner Compa-

nies

For the Regional Director : Ms. Rupa Sutar, Deputy Director, in

the Office of Regional Director, MCA
(WR), Mumbeai. '

ORDER

The court is convened via video conferencing today (05/01/2023).

Heard the learned Counsel for the Petitioners and the representative of
the Regional Director, Western Region, Ministry of Corporate Affairs,
Mumbai. No objector has come before this Tribunal to oppose the Scheme

nor has any party controverted any averments made in the Petition.

4
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The sanction of the Tribunal is sought under sections 230 to 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrange-
ments and Amalgamations) Rules, 2016, to the Scheme of demerger of
business of Container Freight Station (CFS), Inland Container Depot
(ICD) on a going concern basis of Allcargo Logistics Limited (“First Pe-
titioner Company”/“Demerged Company”) into Allcargo Terminals
Limited (formerly known as Allcargo Terminals Private Limited, this
company was converted from private limited to public limited w.e.f. 10th
January, 2022) (“Second Petitioner Company” /“Resulting Company 1”)
and demerger of construction & leasing of Logistics Parks, leasing of
land & commercial properties , Engineering Solutions (hiring & Leasing
of equipmeht’s) 6f Demerged Company to TransIndia Realty & Logistics
Parks Limited (“Third Petitioner Company” /" Resulting Company 2”)

and their respective Shareholders (“Scheme”).
The Scheme envisages the following:

a) Demergef under the present Scheme is in accordance with Sec-

tions 230 to 232 and other applicable provisions of the Companies Act,
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2013 (“Act”). Upon the coming into effect of this S;heme and in con-
sideratioﬁ of the demerger of the Demerged Undertaking 1 in the Re-
sulting Company 1 pursuant to this Scheme, the Resulting Company
1 shall, without any further act or deed and without any further pay-
ment, issue and allot equity shares (hereinafter also referred to as the
“New Equity Shares of Resulting Company 1”) at par on a propor-
tionate basis to each member of the Demerged Company, whose name
is Arecérded in the register of members of the Demerged Company as
holding shares on the Record Date, in the ratio of 1 équity share of Rs
2 each fully paid up of Resulting Company 1 for every 1 equity share

of Rs 2 each fully paid up held in the Demerged Company;

b) Upoﬁ the coming into éffect of this Scheme and in consideration of
the demerger of the Demerged Undertaking 2 in the Resulting Com-
pany 2 pursuaﬁt to this Scheme, the Resulting Company 2 shall, with-
out any further act or deed and without any further payment, issue
and allot equity shares (hereinafter also referred to as the “New Eg-
uity Shares of Resulting Company 2”) at par on a proportionate basis

to each member of the Demerged Company, whose name is recorded
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in the register of members of the Demerged Company as holding
shares on the Record Date, in the ratio of 1 equity share of Rs 2 each
tully paid up of Resulting Company 2 for every 1 equity shares of Rs

2 each fully paid up held in the Demerged Company.
c) Cancellation of shares of the Resulting Companies:

i) Simultaneous with the issuance and allotment of the equity
shares by the Resultiﬁg Company 1 in accordance with Clause
13.1 of the Scheme, the initial issued and paid up equity share
capital of the Resulting Company 1, comprising of 7 equity

shares of Rs. 10 each, aggregating to Rs. 70 shall be cancelled.

ii) Simultaneous with the issuance and allotment of the equity
shares by the Resulting Company 2 in accordance with Clause
13.1 of the Scheme, the initial issued and paird up equity share
capital of the Resulting Company 2, coinprising of 7 equity

shares of Rs. 10 each, aggregating to Rs. 70 shall be cancelled.

5. The Learned Counsel for the Petitioner Companies further submits that:




a)

b)
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the First Petitioner Company is a listed public limited company and
is engaged inter-alia in the business of (i) Multimodal Transport Op-
erations; (ii} Container Freight Stations/Inland Cbntainer Depots; (iii)
Project and Engineering Solutions; (iv) Lo gistics Parl;; {(v) Express Lo-
gistics business; (vi} Contract Logistics; and (vii) other related logistics

businesses.

the Second Petitioner Company is an unlisted public limited company
incorporated on 5th February, 2019 and is engaged inter-alia in the
business of Container Freight Stations/Inland Container Depots and

any other related logistics businesses.

the Third Petitioner Company is an unlisted public limited company
incorporated on 3rd December, 2021 and is engaged inter-alia in the
business of Engineering and equipment leasing and hiring solutions,
Logistics Park, Warehousing, real estate development and leasing ac-

tivities and other related businesses.

The Counsel for the Petitioner Companies submits that the Board of Di-

rectors of the First Petitioner Company, the Second Petitioner Company
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and the Third Petitioner Company have approved the Scheme of Ar-
rangement in their respective meetings held on 2314 December, 2021.

The Appointed Date of Scheme is 15t April 2022.

The Counsel for the Petitioner Cémpanies further submits that the shares
of First Petitioner Company are listed on BSE Limited (”BSE”) and Na-
tional Stock Exchange of India Limited (“NSE”). Pursuant to the Securi-
ties  Exchange Board of India (”SEBI;’) circular  no.
SEBI/HO/CFD/DIL1/CIR/P/2021 /0000000665 dated November 23,
2021, as amended from time to time (“SEBI Circular”) read with Regula-
tion 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulati-ons, 2015 (“LODR Regulations”), First Petitioner Company had
applied to BSE and NSE for their “Observation Letter” / “No Objection
Letter” to file the Scheme for sanction of the Tribunal. BSE vide its letter
dated 24t March, 2022 and NSE by its letter dated 25t March, 2022, have
respectively given their “Observation Letter” to the First Petitioner Com-

pany, to file the Scheme with the Tribunal.

o
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The Petitioners submit that the Petition has been filed in consonance with
the order dated 28t July, 2022, passed by this Hon’ble Tribunal in the
connected Company Scheme Application bearing

C.A.(CAA)/193/MB/2022.

The Learned Counsel for the Petitioner Companies states that the ra-

tionale for fhe Scheme is as follows:

a) The Demerged Undertakings and the Remaining Business have both
achieved scale and experience to sustain business based on their own
strengths. Additionally, both businesses deal with different sets of in-
dustry dynamics in the form of nature of risks, competition, challenges,
opportunities and business methods. Hence, segregation of the two
undertakings would enable focused managements to explore the po-
tential business opportunities more effectively and efficiently.

b) Demerger will enable both Demerged Company and the Resulting
Cdmpanies to enhance business operations by stréamlining opera-
tions, cutting costs, more efficient management control and outlining

independent growth strategies.

10
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Each undertaking will be able to target'and attract new ‘investors with
specific knowledge, expertise and risk appetite corresponding to their
own businesses. Thus, each undertaking will have its own set of like-
minded investors, thereby providing the necessary funding impetus to

the long-term growth strategies of each business.

d) Demerger will enhance efficiencies and will have different business in-

terest into separaté corporate entity, resulting in operational synergies,
simplification, focused management, streamlining and optimization of
the group structure and efficient administration.

Pursuant to the Scheme, the equity shares issued by the Resulting
Companies would be listed on BSE Lirﬁited and National Stock Ex-
chénge of India Limited and will unlock the value of the Demerged
Undeftakings for the shareholders of the Demerged Company. Further
the existing shareholders of the Demerged Company would hold the
shares of three (3) listed entitics after the Scheme becoming effective;
giving them flexibility in managing their investments in thé three busi-

nesses having differential dynamics.

11
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f) The Board of Directors of the Demerged Company and the Resulting

10.

Companies believe that the Scheme is in the best interests of the respec-

tive entities and their respective stakeholders including its sharehold-

ers.

The Regional Director, Western Region, Ministry of Corporate Affairs,

Mumbai has filed its Report dated 15t December 2022, inter alia stating

therein the observations on the Scheme as stated in paragraph 2 (a) to (1)

of the said Report. In response to the observations made by the Regional

Director, the Petitioner Companies have filed reply affidavit cum rejoin-

der on 4th January 2023. The observations made by the Regional Director

and the clarifications and undertakings given by the Petitioner Compa-

nies are summarized in the table below:

Sr. No.

Para

(2)

RD Report/Observations

Response of the Petitioner Compa-

nies

That on examination of the report
of the Registrar of Companies,
Mumbai dated 11.11.2022 for Peti-

tioner Companies (Annexed as An-

nexure A-1) that the Petitioner

As regards the observation made in Para-
graph 2(a) of the said Report is concerned,
it is submitted that the Form AOQC-4
XBRL for financial year ended March 31,

12
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Companies fall within the jurisdic-

tion of ROC, Mumbai. It is submit- |

ted that no.representation regard-
ing the proposed scheme of Amal-
gamation has been received
against the Petitioner Companies.
Further, the Petitioner Demerged
Company has filed F inancial State-
ments up to 31 .03.2022, Resulting
Company -1 filed  till
31.03.202] & Resulting Company -
2 is incorporated on 03.12.2021.

The ROC has further submitted

that in his report dated 11.11.2022

has

which are as under:~

2022 for Resulting Company 1 and Re-
sulting Company 2, have been filed on Oc-
tober 19, 2022 (SRN: F31482391) and.
November 02, 2022 (SRN: F39172622),
respectively énd no further response is re-

quired to that extent.

1. That the ROC Mumbai in his
report dated 11.11,2022 has stated
that no Inguiry, investigation,
inspection, prosecution, technical
scrutiny, complaints are pending

against the Petitioner companies.

As regards the observation made in Para-
graph 2(a)(1) and 2(a)(2) of the said Re-
port is concerned, it is submitted that the
observations made by the ROC is merely
factual in nature and rio further response is

required to that extent.

2. BSE and NSE have given their no
objection certificate vide their let-

ter dated 24.03.2022.

As regards the observation made in Para-
graph 2(a)(1) and 2(a)(2) of the said Re-
port is concerned, it is submitted that the

observations made by the ROC is merely

13
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factual in nature and no further response is

required to that extent.

3. Interest of the Creditors should

be protected.

As regards the observation made in Para-
graph 2(a)(3) of the said Report is con-
cerned, The Petitioner Companies hereby
undertake that the interest of the creditors
shall be duly protected under the Scheme.
There is no compromise or arrangement

with creditors.

4. It is submitted that as per
the provisions of Section 232(3)(i)
of the Companies Act, 2013, where
the transferor company is dis-
solved, the fee, if any, paid by the
transferor company on its author-
ized capital shall be set-off against
any fees payable by the Transferee
company on its authorized capital
subsequent to the amalgamation,
Therefore, remaining fee, if any af-
ter setting-off the fees already paid
by the transferor company on its
authorized capital, must be paid by
the transferee company on the in-
creased authorized capital subse-

quent to the amalgamation,

As regards the observation made in Para-
graph 2(a}(4) of the said Report is con-
cermned, the Petitioner Companies clarify
that the present Scheme is the Scheme of
Arrangement involving demerger and no-t
amalgamation. The Petitioner Companies
are not seeking any set-off of fees on in-
crease of capital subsequent to the sanc-

tioning of the Scheme.

14
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5. Form GNL-1 has not been filed
by Resulting Company 1&2.

Hence, the Petitioner Companies
shall undertake to submit detail re-
ply against observations mentioned

above.

As regards the observation made in Para-
graph 2(a)(5) of the said Report is con-
cerned, Form GNL-1 has been filed on
November 18, 2022 for Resulting Com-
pany 1 (SRN F45239100) and Resulting
Company 2 (SRN F45230976) respec-
tively. |

Transferee Company should un-
dertake to comply with the provi-
sions of Section 232(3)(i) of the
Companies Act, 20]3 through ap-
propriate affirmation in respect of
fees p&yable by Transferee Com-
pany for increase of share capital
on account of merger of transfer of

companies.

As regards the observation made in Para-
graph 2(c) of the said Report is concerned,
the Petitioner Companies’ clarify that the
present Scheme is the Scheme of Arrange-
ment involving demerger and not amal-
gamation. The Petitioner Companies are
not seeking any set-off of fees on increase
of capital subsequent to the sanctioning of

the Scheme.

d)

In  compliance of Accounting
Standard -14 or IND AS-103, as
may be applicable, the Resultant
Company shall pass such account-
ing entries which are necessary in
connection with the scheme to com-
ply with other applicable Account-
ing Standards including AS-5 (IND

AS-8) etc.;

As regards the observation made in Para-
graph 2(d) of the said Report is concerned,
it is submitted that in addition to compli-
ance with IND AS-103 (AS-14 not appli-
cable), in connection with the Scheme, the
Petitioner Companies shall pass such ac-
counting entries which are necessary to
comply with all other applicable Account-
ing Standards such as IND AS-8 etc. to the

extent applicable.

15




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III

C.P. (CAA)/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

The Hon’ble Tribunal may direct
the Petitioner Companies to file an
affidavit to the extent that the
Scheme enclosed to the Company
Applicarion-and Company Petition
are one and same and there in no

discrepancy, or no change is made.

As regards the observation made in Para-
graph 2(e) of the said Report is concerned,
the Petitioner Companies submit and con-
firm that the Scheme enclosed in the Com-
pany Application and Company Petition
are one and the same and there is no dis-

crepancy, or no change is made,

The Petitioner Companies under
the provisions of Section 230(5) of
the Compdnies Act, 2013 have
served notices to concerned au-
thorities which are likely to be af-
Jected by the Amalgamation or ar-
rangement. Further, the approval
of the Scheme by the Hon’ble Tri-
bunal may not deter such authori-
ties to deal with any of the issues
arising after giving effect to the
Scheme. The decision of such au-
thorities shall be binding on the Pe-

titioner companies concerned.

As regards the observation made in Para-
graph-2(f) of the said Report is concerned,
the Petitioner Companies submit that no-
tices have been duly served upon all the
concerned authorities viz., the concerned
Income Tax Authorities, the office of Re-
gional Director, Registrar of Companies,
concerned GST Authorities, National
Stock Exchange of India Limited, BSE
Limited and the Securities Exchange
Board of India. Further the compliance af-
fidavit proving the dispatch of the notices
has been filed with this Tribunal.

g

As per Definitions of the Scheme,
“Appointed Date” means Ist
April 2022,

As regards the observation made in Para-

graph 2(g) of this Report is concerned, the

16
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- “Effective Date” means the date
on which all the conditions and
matters in relation fo the scheme
referred in clause 19 of the
scheme have been fulfilled;
“Record Date 17 shall means in
relation to demerger of Business
Division I of Demerged Com-
pany info Resulting Company-1,
such date to be fixed by the
Board of directors of Demerged
Company or a committee there
of/ person duly authorised by
board of directors after the effec-
tive date for the purpose of de-
fermining the members of De-
merged Company to whom
shares of Resulting Company ~ 1
will be allotted pursuant fo this
scheme in terms of clause 13.1.
“Record Date 2” shall means in
relatioﬁ to demerger of Business
Division 2 of Demerged Com-
pany into Resulting Company -
2, such date to be fixed by the
Board of directors of Demerged

Petitioner Companies confirm that the Ap-
pointed Date is April 1, 2022 as mentioned
in the Scheme which is in compliance with
Section 232(6) of the Companies Act,
2013 and the Scheme shall take effect

from such Appointed Date. The Petitioner

Companies undertake to comply with the
requirements clarified vide circular

No0.7/12/2019/CL~I dated 21.08.2019 is-
sued by the Minisfry of Corporate Affairs.

17
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Company or a commiltee there
ofiperson duly authorised by
board of directors after the effec-
tive date for the purpose of de-
terring the members of De-
merged Company to  whom
shares of Resulting Company - 2
will be allotted pursuant to this

scheme in terms of clause 13.1.

It is submitted that the Petitioners
may be asked to comply with the re-
quirements as clarified vide cirvcu-
larno. F. No.7/12/2019/CL-I dated
21.08.2019 issued by the Ministry
of Corporate Affairs.

h)

Petitioner Companies shall under-
take to comply with the directions
of the concerned sectoral Regula-

tory, if so required.

As regards the observation made in Para-
graph 2(h) of this Report is concerned, it
is submitted that the Petitioner Companies
hereby undertake to ensure compliance of
all directions of the concerned sectoral
regulators. Further, the approval of the
Scheme by this Tribunal may not deter the
sectoral regulators to deal with any issues

arising after giving effect to the Scheme

18
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and all issues arising out of the Scheme
shall be met and answered in accordance

with law.

Petitioner Companies shall under-
take to comply with the directions

of Income tax Department, if any.

As regards the observation made in Para-
graph 2(i) of this Report is concerned, it is
submitted that in pursuance of section
230(5) of the Companies Act, 2013, no-

tices have been given to the concerned in-

| come tax department and no representa-

tion has been received. It is further sub-
mitted that the Petitioner Companies un-
dertake to ensure compliance of all the
provisions of the Income tax Act and
Rules pursuant to the Scheme. Further, the
approval of the Scheme by this Tribunal
may not deter Income-tax authorities to
deal with Income-tax related issues arising
after giving effect to the Scheme and the
Petitioner Companies submit that any In-
come-tax related issues arising out of the
Scheme will be met and answered during
the course of regular Income-tax assess-
ment in accordance with the provisions of

the Income-tax Act, 1961..

19
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Jj)

Petitioner Companies shall under-
take to comply with the guidelines
of RBI, FEMA and FERA as Peti-
tioner

Companies has foreign

shareholders.

As regards the obseﬁation made in Para-
graph 2(j) of this Report is concerned, it is
submitted that the Petitioner Companies
hereby undertake to ensure compliahce
with the Rules & regulations of FEMA
(FERA) & RBI guidelines if applicable.
However, in the instance case the issue
and allotment of shares is through auto-
matic route and th'erefdre no permission is
required. The Resulting Company shall
file form FC-GPR in compliance with RBI
regulations post sanctioning of the scheme

and allotment of shares.

k)

Petitioner Demerged Company is
Listed with NSE and BSE and NSE
& BSE have given their observa-
dated
24.03.2022, further the demerged

tions vide their letter

company shall undertake to comply

with SEBI Regulations.

As regards the observation made in Para-
graph 2(k) of this Report is concerned, the
Petitioner Companies confirm that BSE &
NSE have given their observations vide
letter dated 24.03.2022 and 25.03.2022,
respectively and that the Demerged Com-
pany shall undertake to comply with SEBI

Regulations, to the extent applicable.

)

The Demerged Company may be
asked to give statement of assets

and liabilities to be transferred to

As regards the observation made in Para-
graph 2(1) of this Report is concerned the
Demerged Company has filed affidavit in

20
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Resuéting Company No. 1 & 2 |rejoinder and given particulars of state-
along with book value and esti- | ment of assets and liabilities.

mated value as the Petitioner have
not given value of assets and liabil-
ities fo be transferred to Resulting
Companies at page no. 536 to 539
in vespect of Annexure A & B of the
Scheme and Petitioner Companies
shall  undertake to  service
debts/creditors as on the appointed
date to protect the inlerest of cred-

itors.

The Observations made by the Regional Director have been explained and
the clarifications and undertakings given by the Petitioner Companies
have been explained in above table. The Ld. Authorized representative for
the Regional Director Ms. Rupa Sutar appeared:in person and reported
that most of the observations made by the Regional Director are routine
in nature, and the Regional Director has no serious objection for approv-

ing the above Scheme. The clarifications and undertakings given by the

21
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Petitioner Companies in response to the said Report are accepted by this
Tribunal.

From the material on record, the Scheme appears to be fair and reasonable
and is not in violation of any provisions of law and is not contrary to pub-
lic policy.

Since all the requisite statutory compliances have been fulfilled, Company
Scheme Petition bearing C.P.(CAA)/215/MB /2022 filed by the Petitioner
Companies is made absolute in terms of prayers clause of the said Com-
pany Scheme Petition.

The Petitioner Companies are directed to file a certified copy of this order
along with a copy of the Scheme with the concerned Registrar of Compa-
nies, electronically, along with e-Form INC-28, within 30 (thirty) days
from the date of receipt of ordér, duly certified by the Designated Regis-
trar of this Tribunal.

The Petitioner Companiés to lodge a certified copy of this order and the
Scheme duly certified by the Designated Registrar of thié Tribunal, with

the concerned Superintendent of Stamps, for the purpose of adjudication

22
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of stamp duty payable, if any, on the same within 60 (sixty) days from the
date of receipf of certified copy of the order.

16.  All concerned regulatory authorities to act on a copy of this Order duly
certified by the designated Registry of this Tribunal, along with a copy of
the Scheme.

17.  The Scheme of Arrangement of Demerger is hereby sanctioned.

18.  Ordered accordingly. Pronounced in open court today.

Sd/- o Sd/-

Madhu Sinha H.V. Subba Rao
(Member Technical) (Member Judicial)
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SCHEME DF ARRANGEMENT AND DEMERGER

BETWEEN
Allearga Logistics Uimited .. Démtargad Company- .C?'rt'iﬁe'd:‘l.’rue- Gogy
' For &ltcargo Logistice Limitsa
- s
/-/(
Atlcargo Ténminals Limitad- e Resulting Campany 1 Oevanand Mujidra
) Campany Secretary
0 h B AND
.\5'5'\5 § ~Fyoy s!rsdza Reaity & Logisllea:Parks Limited - REsUling Company 2

7AND THEIR RESPEQTIVE SHAREHOLDERS:IN: RESPECT OF DEMERGER OF THE' DEMERGED AUNDERTAKING 1 (g8
defined herelnaftar] AND THE DEMERGED UNDERTAKING 2 {as detined herainaftar) OF ALLGARGO. LOGISTICS
LIMITED INTO ALLCARGO TERMINALS. LIMITED -AND TRANS!ND[A REALYY- & LTODGISTICS PARKS LIMITED
RESPECTIVELY UNDER SECTIONS 230 T0: 232 READ WITH.OTHER APPLICABLE PROVISIONS OF THE COMPANIES

ACT; 2013

DVERVIEW, DBJECTS ANG BENEFITS OF THE SCHEME

A Alleaigo Logistics Limtted (hereinafter roferred 10.as the “Demerged Company”) is a listed- pubillc linited company

incorporated on August 18, 1992 under the Companles Act, 1858 with CIN LB3010MHZ20Q4PLCOT 3508 having is
regietared office at Gth Floor, Avashya House, CST-Road, Katina, Santacruz {East); Mumbal 400098, Maharashtra, india.
The-equlty shares of Demerged Compeny arg leted on, BSE and NSE. The Demarged Company {5 angsged Inter-atia in
the business of (i} Multimousl Traneport Operations: (i) Container-Fraight Stations/intand Container Depots; {il} Project
and Engineering Solutlons: (v Logisties Parlg {v) Express Logiatice business: {vi) Contract Logistine; and {vii) otherrelzted
logistics businesses, as specifiedIn ite Memorandum of Assogiation.

B. Alcargo Terminalg Limited (hereinafter rafetred 1o @s-the *Resuling Company 1%} s -a.publle limited company

incorporated on February 8, 2018 under the Compantes Act, 2013 with: QN USGE00MH2019PLC320E87 and having
its regdlstarad office at’ 4t Floor, -A Wing; Avishya House CST Road, Kallne; Santacfuz Eust, Mumbal 400058,
Mahareshtra, tndla, Thiy Resuiting Company 1 °¢ngaged inter-atia in the: wusingss of Container Fralght Stationa/Iniand
Conlainer-Depots and any other reiated, l_qg.rskscs_bus_me&ses, 25 spatified In ity Mamorandum of Assoctation.

C. Trangindla Reafly & Luglsucs Parké Limited {hereinatier referretl {o-as the “Resulting Company 2"y {z-a pulitic fimited

company tncorporatet on Decamber:3, 2021 under the. Compantes Ast, 2013 with CIN: ‘UBL200MH2021PLOSTRT,
and having its rogistered dffice st-4th Fioor, AWINg, Avashyd House CST Road, Kanna,,Sanmcmz Esst, Mumbai 404
Miharashtza, India. The Resulting Gommpany 2 s angaged irtar-glia in the business of Enginseringand gquipme
and hiring-solutions, Logistics Parl, Warehousing, eat estate development and leaging aetivities and oth
businesses, as specified in s Memorandurin of Assaclation.

—r
P

The Resulting Company 1 and the Resuiting Comgany 2 shalt herginafter cofiactively ba referred to as 'Resulting Comp los

0. This Scharme of Arrangermant {hereinafier referrad to as the-"Stheme *} provides for

Demarged Company to 1he Hasult}ng Cumpany 1. and Ihe r:cnsequent sssua of equutysha:es by f
Resulting: Comnany 1t ths shareho iders nf the Demergad Cﬂmpany pursuantto Sectian 230 w3

shares of Hasu}_ﬂng:campany 1 held by oxisting -snaruholdaratcf F!_esumna Compeny 1 (without
payment of considoration), and listing of the-equity shares.of Resliting:Company:1.06 the Stock
Ekchanges. (as defiied hereinatter) aldng with various other mattera consequential or ctherwise. ¢
1ntegrally connected:therewith; and
the ‘Lransfer by way of damergar of the Demerged Undan.akmg 2-{as dsﬂnad heramafte!) of thé

ResuiﬁngCompany 2 1o the sharehotdars of the Damerged Company pursuant!oSectlon 230t 232
and-othef ralevant provisions of the Act {ss defined hireinatier) in the. manner provided for in.the
A

<
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: Scheme and'in oummlance with Section 2{10AA) of iT Acti-and: :eductmn -and cantellation-of equity
shares of. Resufting- Garnpany ‘2 heid by existing shéretiokiers of Resulting Comparty- 2 {without
-payment. of consrderat foriy, and listing ot the’ aqully.-sheres of Rasulﬁng Company:2 on:the Stock
.Exchan,gss {ag. deﬁned herelnaﬂsr) aiona with vsr!oua ‘other mstters ‘gongequentip ot otherw%ss
integrally. connected tharewith,

After 1he effoctiveness:of this Scheme, the. ‘Share Capitalof. ﬁ) Resulting Gompany:1.consisting: -of the fully- pald up
Mew Equity Sheres.of Résulting:Company: 1-1ssyed gs- consldarationin'terms of Section B of this. Scheme 1o the
shgraholders of Defnerged Sompany;and (i) Resulting Company 2 consisting: of the fuiily paid-up New Equity Shares
of Resulﬂng Company 2 {gsued- ‘&% ‘Consitdration In terms: of Sattion B 6f this Schema to.the sharehgiders of
Demzrged Company; Eaich shall be isléd on the'Stock Exchangss in astoidancs with the provislons: of BEBI Masteér
GircutarNo, 3EBL/HO/CFDfDlL:I./C!R/P/202.‘lJOOODOUOBGS dutad November, 23, 2021, 88 amended from time to
time, Furifier;.as an imtegral part of the Scheme, existing. Equity Shares of Regulting. Company 1 snd Resuiting
Company. 2 {presanily heid by the Demarged Company) shaitstand cancelidd ahd teduced {without peymaht of
consideration) wihoutany further act-and desd, and henca this Schemme contemplates’ agproval of the NCLT I
tarms of Section 66 of the 2013 Act; in addition o Sectiong 230-232 of the 2013 A, '

SR R PN TR
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E:  RATIONALEAND BENEFITS OF THIS SCHEME
Thés Scheme for the demerger and vesiing of the Demerged ‘Undertakings {8z defined herainafter} of the Damerged

Company. to Resulting Com pa'niéé';fré‘sﬂlt's-l_ﬁ“thé-fotibwén‘g' banaflts:

TR AR,

1. The:Demorged Undertakings and the Remalring Business have both schieved scale: and sxperienge to sustain
busingss based -of1 thelr own strangths: Additlonsly; both’ businesses deal with ditferent sets-of industry
dynam!f::s ifi the form of nefura'ef rigka, competition, challenges: oppeiuntiesand: ‘piiginese mathods; Hance,
‘sogregation of the 1wo-undertakings:would snable. foouged managements 1o explora:the’ potential business
oppartiinitles mars effeciively and efficiently;

2. -Demerger wlll enable. both Demerged Company-and:thie Resuifing: Companles to-enhanes business opevatlens
by strearniintig oporatl ong; cutting costs, morgetficlant managament conire! and-audiining iIndepandént growth
‘siraiegies,

I
b

n3. Eech undertaking wil be able to-target and atlract new: invastors. with spablﬂ'c knowledge, expertise aid fisk
W), 3ppstite: gorresponding 1o thelr own busnnesaea. Thus. -gagh untderaking. will: ‘have Hs own get of Fkeminded
Ninvesiors, theteby providing o nacessary funding impatus1o the longterm growth: strategiesof each business;

emerg'er' will efihance efficiericies-and-will have differont business’ interest.irito saparate gorporats entity,
gosuiting i1 operations: synergfes, wimplitication, facused’ rnanagemen:, streamlinlnz and ept!m:zaﬂon of the
:ﬁ eroup afrusture.any. gffieinnt adminiatration,

‘Pursuant (o'the Schdme; the-equity shares: issiied birthe Resuiting companiéswbutd‘be Hetsd on BSE arid NSE
and wiil -unjeck the valug- nf the:- Tsmerged Undertakings: for the: shareholderaof the: Demarged: company.
Funhar thd. gxisting shareholdars of the Terharged Company. would Foid the shires of threo(3) Hsted aml Rl
aftet the Schenie becorning effactive; giving them flexibility I maneging: their investments in the o o

businesges having diferentis! dyiamics. }f/_

The.Board of Ditectors of the Demerged Gompany and the Resuiting Companied beileve that the:Sche L:;;s & the
\best interests of the respactive entities and-thelr respectfve stakeholders Including s-shareholders, \\

The restructuring as embodied fn this:Stheme 15 intended. o provide greater business:focus:0oth in-the Darﬁ‘e{g&éz
Company and Resumng Companies; THa provisiong of this Scheme have been drawn up tolcomply with tha cond!tioné‘“
relaling Yo-“Demerger® as defined under section: 2(18AA) ofthe income Tex At 1961 if eny temns.or provisions uf the

Schefg -are-found of Interarated to-bis Ingonsistant with the: provisions of thas:said: gegtion:al 4. later date including

/ resulting from an amendiment ot iawor for any other reason whatsoaver; the provisions of the said ectionaf the intoms
Tox Acl, 1951 &hall provail.and the Scheme ehall stand modifiad to'the éxtent determined necessaty- 16 .coniply wi 7o
Segtion 2{19M) of the inosme Tax Ast, 1084 Sush. inodificatioris wift howevernot aifect the-other pants of the Sohey a,f?-"

{8} Al the assels and properties qfi'tﬁstémerggd'Undéﬂ‘dﬁing& {as defined hereingfter;being transterrad/hive
off by the Demerged’ Company immediately beford the demerger becoine’the’ properties of the-Resulting
Companies byvinue ot the dererger; /
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B Al the labiiifles ralatab!e 4o the Camerged . Undsnskmga t:elng Arangferiad: by tha Demerged Company
Immediately. before the demerger bocomes: thie Yabilities of the- reEpactive Hesylting Compeanies byvinue of
the denterget;

{6} The propsrties and: the labliities; If any; eletable 1o the Demergsd - ‘Undertakings belng trensferred. by
Demerged Company aré transferred 1o the ragpective Rasurung Companies-at the valuegs- ‘sppearing in"the
books.of aceounts ofthe Demergad Eompany Imrmediately bafore tha demerger

{dy Al shareholders. of the Denjerged Company:shelt becoms the sharehclders of the Resultlng Companies by
-virtue of the domerger; and

{8). The transter of the-Demerged:Undertakings whl be on:a golng concern basis.

{1 the shsrehoiders hojding nolleas: than. threesfourths In value ofthe sharesn the Demerged Company {cther
thari shargs already héki thersin Immediately before: the demeiger; of by 4 riomires for, the: Resuiting
‘Coimpanias of thelf respoactive subsidiaries) become shareholders of the Resuiting Companies by virtue of the

dermerger,
Accordingly, this Scheme Is-divided Into three sections, as foflowe:

~ SsctionA: Demerger of the Derrefged Undértakings

n  Seotion B: lssve of shares / Reorganisation of shere capita)

B ‘Sectlon T Other provisibng

i 1. DEFINITIONS

- 1.1 *2013 At or *the Act* misens the: Companies Act, 2013, 88 notified, and erdinancee and rufes made tharsunder

and shalt include gny etatutory modffication(s),’ re-gnactrnent(e) and/ar amendmet(s thereof forthe time: bemg
in foroe,

“Applicable Law* meehs (a} all'the applicable statutes, notifications, enactménis, acts of legiatatire:. bys-laws,
N, rules, regutancns, guidallnes, yulg-of -cannmon law. polley, -code, directives‘ urdanances. prders, ot ctheér
' \Instrumeiite having forca.in faw endcted or jssusd. by sny Governient or Governmental Authority(les) incluging
hny siatetory modifications, - amendments ot fe-anactrmenis thereol {or the time baing in force; and {b)
fadministrative - interpretations; wréts, tn]unctions, directions, dirgttives,. Judgments, arbitral awards, . ordars,
_: decrees; 85 mybeinfoma !’rom tima 10, tsme, -

“Appsintsd-Date® mearis the stday of April, 2022,

14, “Board of Di;ectors ur *Bosrd” means antincildes the, respecuve boards of. dlreclﬂrs of Demerged: Company,
Resulting Company 1 and. Resulting Company 2 orariy committan constituted. by such board of diredtors.

L SRR Rk g e

15  “BSE" meent BSE Limitad.
1.6, *CIN" means-Gompany Jdentification Humber.

1.7. *Demerged Undertsking 1° rneans the bisiness of Conlainer Frelght Station {CFS) Inland Container Dapat (CO}
bugsiness .of Demerged. ccmpany (*Businsss Division 47, on &:going.concern basls, :and shall include {withouti
Nmitation}:

@} -aliassels{except freshold land and building a9 specifiad in Schaduls i hareto) wherever situstad, whethar
tnovabla or immovabie; lang]ble or-intangible, buildings,- vehicles. ofﬂcas. investments, Interest, ca {s‘ th %
work-In-progress, furniture, Tixtures, office equipment, applianoes, ecceasories {Intluding, & ﬂés,\\qa,\\ Ly nf
‘edvertisemeni and promotlonai matenai}. hcanses, permilts, quntaa appravara regastmﬂor)é‘.é_

A

consents or pawers uf avery kind, nature and descrlptlnn whetsoaver Sn cornettion with o
‘reiatalile f0.thi Busindss Diviaion 1-Without imiting the gersaratity'of {hraforesaid, specifically c!%:dlng ¥
sema-comman asasts pertatningto Demergad Compary but notspecifically rélatable to Busingss
1 and a6 fbre particulariy listed In-Schaduls 1 hersto;

-all gthér permissions, fights {including rlghts under any contracts of agraements of mamaorandum of
undsrstanding, govemment contracts, elo.), entitiements,. oopyrighle patents, toyaifies, tradamarks,
trade names, domain hemes, end other designs; trade secrels, or Intellectus] Property Rights of the
Business Division 1 of ary nature and all other intecest excluaively ralating 1o the servioes/ products bsing
deeil with by the Bualness Divislon 1; and

all depasits, advances and or moneys paid of feceived by Demerged Company In connection with or
pertaining of réiatable to the Business Diviston 1, alf statutory licenses and/or permissions to tarry on thy
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i : cperatlons of the Buginess Division 1 and.any financlat assetls, cotporate glarantees fsued by+the

Demierged-Company and the benelits:of any bank goarantees lssiied in relation to end for the- benefit of

the Business Divisign e deferrad 1tax banefits, privileges, alother claims, rights &nd benefite, powsr and

faciErues of every kind, nature ‘and dascription whatsaever, fights to uass and avaH of {olephones, tolexss,

B tacsimile’connections-and Instatiations; utllitles, elactricity gnd other sarvices;.provislons, funds, benefits

: of il agraements; contradts nnd srrangemeontaand ail stherintsrests. in'connastion: with or relating to the

Business Bivislon™d;

- 4y aiisharesand securitigs’hald by the Demerged Compiny in ralatidn to ‘Bus}nm Diviglon 13

g} all debts,” Tabilities, - thutles ard. ‘ohligations. pénaining o the Businesy Dw[slon 1 and In partieular the

; following:

{8 Theliablites, which:arise out-ofthe detivities or opsrationd of the Business Divisfon 1;

{ily Specific.loans and: borrgwings rélsed, incurred and. utltized*for.the activilies or-oparations of the
Businass.Diviglon™; -

{i} Ulabllitios otherthan‘thbde referred 1o-in (i and {14 above and-not. dErectly relatablg t0-the remaining
business of Damerged Company belng the amounts. of genaral or multipurposs: borrowlings of
Demerged Compary shal be. allocated to the Business Division 1inthe sama proportion which the
vatue of tha mssats transferred under this clause bears-to the total valie of Demerged- -Company
immedistely-before-giving effect: 1o this Seneme;

f) =l deposits and balances with Government; Semi Goveinrent; Local and other authoritles and bodies,
customersiand other parsons, sarngstmoneysand/ orsecurity deposits. paki orracaived by tha.Demerged
Eoinpany:directly or-directly: L connection with-orrelating to the Buslness: Division 4

) alt necessary books, records, files; papsrs, product spacification, ‘angingering-and process information,
recorde of standdrg” operatlng proceduras, computer progmmmes dlong with: tielr licensés, drawings,
manuais, -data, catalogues, quotalions, ‘sales and advertising: materials, lists of present-and former
custoiviers and auppilars, tustamar credit information; customer prizing information; ant other racords
whether in physical or electronie fomm:in connection with errélating o ibe: Business Division 17

hy Al parmanent and/or tentporary emiployees of ‘Gemarged Company substantially. engaged inthis Businese

; Division 1-and those pgrmanent and/or tempoiaty’ employees that are’ deterined by the Bgard of

: Diractors of the Demgrged Company.to be subitentially engagad In or rakitabla to the Businesa Division
1

1y alltegal orother progeadings, ¢lsinis, notices, demands anid obiigations.of whataoave: meture and whethier
kngwn. or uRknown,- sohtingent or otherwise, prasent: or fOiure raiatlng 1o-ihe Business- Division 1
axcluding those talated to-the Remaining Business;

i Al insurance poiicies related 1o the Business Divisian i

W alithe creditgfor tExes such ‘B8 gales tax, vaiue added jax; service: tax. CENVAT B5T and ‘other Ingiract

taxas, advanée ak,-tax.credits (Ingiuding but. fot timited-lo: minfmum. allemate tax credi; pra-deposrls

‘made in irdirect laxes), deferred ‘tax benafils, lax deduction al” souice; aceumuiated: fosses. and

unabsorbed depradistion as’per books f-any as well as/per the IT Act; anjoyed by the Demerged Company

parlainiiigto the Business Divigion 1}

-alf exgmption, penefits, aliowance; rebates, ete. undor |T Act {including right to: admissibifity of chaint under

the [T Act of such provlslon& bactming-admi isgible n the pariod after the: Appointed Dnte on discharging

Jiabilities pertaining to Businass Division1);

m) Any question’ that may ariag as to-whether 8 specified assat of: liability pertainsio Business:Dlvision 1 or
whether it arises:out of the:activities or-operations of the Business Division 1 shatl bs decided. by mutuet
sgresment batween1he- Board of Directors of the Dyinerged Company and: tRe Resulting Company-1. The
designated list of agsets; Tlabifities.and intangibles aa-agreed Upon betwesn: Domarged Company and
Resumngcompany._iqs enclosed in Anne;_gu:eA herato.

e i

maT

“Demergss Underaking 2 means the business of construction & léesing of-Logistics Perks, leasing ot 2
commergial properiies, Enginesring Solutions (Hiring sind feasing of equipmont's) business of Dernerged JoK )
{(“Business Diviaion 2) on & guing-coheam basis; and shall Include {withdut imitationy:

a) ali'asssls Wharevirsituated, whathermovable or immovable {specifically the freehoid landan
al'CFS JNPT 2 and Chennal GFS, details of which are provided.in Sehadite it hareto), 1angibie or i
buildings, vahicles; ofricas. invastments, intérest, capital workdn-progress; . furnilure, Tiures, nmm"
equipmant, appilancas; Hccessoties (InchdIng. supplles, advertiserent. afid: promotignai mateﬂaﬁ{ b
liconsses,- permils. quatas. gpprovals, 1egistrations, lease, tsnancy rights In relatian to gitice- and N
resldential propertles, lacentives ifany, municipat, permissions, Consants, 6r powers of avery kind, nature
and description whatsaeVsr in €onnection with opsrsting.of relatable-to the-Buginess Diviaion 2, Without
Aimiting the generaiity of the aforesald, specificatly inoluding some common asssts partaintng 1o Demarged
‘Company but n6t specifically.relatatie t0-Businéss Division 2'and a8 morapartitutary istedinBechedula
¥ harsto;
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) b all’ ‘other perrmssions, ;tghis {including’ rights undef-any. contracts Qr: agrearnents .ot ‘memgrandum of

: upderstanding; governmahil-contracts; o) enfltlements; copyrighte, patenm, royaities, trademarks,
{rade nameég,.domgin-names, “and:other daslgns, trate:secrels, .or lmallactuai Property’ nghls of the
Bysinasg Divigion 2:0f: any.natiird and alf other interast exclusively retatmgto the. sarvlcesf produpis being
doailt. wnh by theBusiness Dlvismn Ziand

¢ all depdsits;’ ‘advancés. and:or:inoheys paid or ragelved: by Demerged Company-tn conneotion with-or
pertaining of relatabie it the Buslisss bivision 2, 21 statutory ltc.ensesand/or psfmtsswns to caryen the
operations-of the Busifess Divislon 2 erid any financlai- assets; corparete gusrantses: ipsued by the
Demergsd Company and:the beneflts of any bank guarantees isswzd in telation to and forths benefit.of

tha Business Division 2, ‘dsferred tax benefits, privile gog, all othér-claims,fighisand. bengfits,: power-and

faciities of every ind,: faturg ahd description whatsoeVer, flghts to:usg'and: ‘aveil of talephones, 1elexes,
facsimiieconnecilone and ihatailations; utiiitles, eleatricty and ‘gther sarvices, provisions; tunds, heneflts
of aflagryerments, pontragieend arrangements-and.ail ather interesus In connecticm whn ok relatingo-the
Businass’ Dlvls on-2;

g} alisharesabd securitivs held Hy the: Peméarged. Gompany in relationto Buslnesa D;vssmn 3

8) al debts, fiakilitles; dutles andobligations: pertainiing to the Buginess Divisien 2 and in-particular-the
following
i} Thg iabllitie§, which-arisa-out of the activitles or- opsrations:of the. ‘Buslness: Division 2, - -except

ilebiities-parnainingto.projecis solutions business: of Resuiting: Compeny.2;

{iy Specﬂ‘]c loans ang” bnrrcwings ralsed, Incurred and utitized for ‘the - getlvitles: broperations ot ihe

P
g

Buslhess Givigion. 2
{lily- Linbilitiés othr than Hivse teterred 18 1n Gyand {ii). above-gnd-not: directly relatable tothe.remainivg
hugness of Deinerged: Gompany baingithe amourtis of general of multipurpose borrowings .of
Dameérgad Company-shall e ‘alfokited to the BUsiness: Dzvlalon 2.0 tha.samie proportion which the
" value.of the dsaets trendferred undsr this clause begrg to ihe total value of Cemerged Gompany
immedlately before gving effec‘t toihls* Scheme;:
7 &l dieposits and Baldnces with-Governmant, Sémi Qovérnmant,-Local and-other’ atihorities and budies,
clistomers and othier persoris; darnestmoneys and/ or security doposits palt orracelved by the Demargsd
Cotnpany direstiy'orindizectiyin cannectior with-or- relatlng to tha Buslnass DMann 2
ali:necessary: books‘ recoids; g papers, -produtt spedification, enginearing and .process infarmation.
tecords of standerd Gbeiating procedures, CoOMputer rogrammes ‘along with. thait licensas,; drawings,.
mahuals, data, cetalogues, quatatlons, sales and advertfsmg matarials; futs of presant and former
gustomers and. suppi;ars, customez cradnt information, cuBtsrer priging information, and. siher.renords
whether iv-physteal o7 “elebironiofor 4 connection:with of-rélating to the Business: Division.2;:
Alt permanent-and/of temporancempityess.of TDamerged Company substantialiy engégad inihe Buglness
Division 2:and thosa peimanent and,/or tempofan emplowess that are: detarmined by the Board of
Diraciots of the:Denierged Company, io e substantiglly engagedin‘er relatable to'the Businesy Division
2:
&1t tegal or offier procesdings; claims; notices, demands arid: ohiigationg of whatsbevernature and whether
Hnown. or Unknown, unntingent -gr-giherwise, present-of future felating 1d the Busingss Divislon- 2;
excludihgthoss related o the: Rama]ning Business;
Afl insuranca poﬁclas relatad 1othe Buainasa Divielon 2;
all the-gredits Tor 1axag:$uch bs sates 1ax, vaile added 1ax, ‘gervicd tex, CENVATGST and-gther fmdiract
taxes, advance thx, tex credits {inciudihg but.ool. limited 1o, minimum glternate: tax credit,. pre-deposita
made ‘in indirect taxes) deferred inx benaﬂl.s Rax dedumian at source. accumulated Josses. and
unabsorbad depreciation g per books.if any as well as pét the 1T Aet: gnjoyed by tha Damatged Company
pertaining to'the Bustness-Bivieich 23
alé exempﬂon I:uemesﬁts4 aliowance rebates. etc under ) Act (Enc udlng rightto admisslbitiiy of cialm undar-

nab%!iues psﬂamingtc Busmess Divlanon 2) /;;( ‘G\L
t). Any.question that may.ariso:as lo:whigther.a specified asset or ability pertaids to-Business- Dl\ﬁsm gfor
whethar it arises gui 6f the; aciivlttea oroperations of theBusiness Division:2.8hail be'dadided) mﬁuai
agreément hetween. t’he Board:of Directojs of the Damerged Gompany-and ihe Resulﬂng Compsny.2. The
designated Hat.of asse‘ta. lisbilitlag:and” lmangibles ag-8gread-upan’ between. Demerged Company.and: k

Resulting Company 2'is encloged 1h AnnexureB hereto. "\\ S

“Deimergad Undertakings” means tiie Demarged. Undentaking 4 and Demerged-Undertaking 2 collzctively.

.10, “Derigrger™ medna the transfer by wey of demerger of the Derhgreged Undertakings o the Resuiting Companies,
and.ihé consequent issue of ¢qu ity shargs by the Resulting Companies: {0:1ha: Sharstiolders: ‘of tha:Demarged.
Compary-as sel out in’ Sectlon-B hereof and shall bave thé sdme.meaiiing ag deflined-under sacton: 2(1948) of-

L
f
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the income-tax Act, 1661,

“Effetive Dats” maans the dateion.which all the conditioris and matters in relation to the:Schame fefarred-to.in
‘clause 19 ofthis Scheme hgve been:fiilfilied.

111,

142, “T-Act” mpans the: Inoome-tax. Act, 1664 and shall Includs any statutory- modifications; re-enactments ar

amendmanty thergof for thatima:bging n forve:

1,48, “Intellectual Propery” shali mean all Totrig:uf ifteilectual prapm?'-SLibslsﬁng’..undﬁrﬁthe:,laws;ofxindia.:_andr.ali
-analogous: rlghts Bubsisting:under-thy taws of sach and -gvery Jurlsdiction throlighiout the world. intalléctual
Fropefly-includes patents; {rademarks; sefvice marks; trade‘.name‘é,-:}mgisteredi‘designs,r:c‘opys—ights,_.:rig'ms;of-
piivecy”and publicity; and:otherforms of in;e’ileqt'ust-'or'indua’cﬂdé projperly, know hew, inyentions; formulae;
confidantlal or saitrat, processes; trade:secrefs, any: other protectad rights. or-agsels, and any llcenses and
permission in connection therewithyn each end any part of thg world and whethar.ot'not rogietenad orregistratble
and forthe-full perlod theresr, drid-all-exterislons:and fengwals sherast, sind-alt applications for registration in
gannection with the foregaing.

114, “9ntgliggiuat Pro"pertp:R{Qh&”-‘éhaii'.rrieéri-dlé‘righté arsing out of-or In relation to the:ntellectual Property.

145, “NCLT* means the National Coripany Law Tribunal, Mumbai Benah.

118, *NSE™neans MatlonalStock Exshange ofindia Limited.

“Remaining Business™ means ali-other biusinesses, ‘divisions; agsels-gnd lablities of the Pemerged Company-

that shall rémain ‘withthe Dermerged Company and shall not be transterred to tha Resufting Companiés a8 bart of

1in

this-Scheme,
“Aesuiting Gompanlas” eans Rasulting Cofmpany 1-4nd Reeylting Company2; collectively.
19. ““Rupes”.or “Rs.” or “INR"meanthe lawlFcurrency of ihgia.

W\ ‘“Record Date:1 shall mean inrelation to:demerger of Bysiness ‘Bivigion- 170t Demerged Gompany infd'Resyling
\ Company 4 auch date e beflxed by thé Baard of Directors of Bemarged Comipany-or & contmittaé therecf/ parson

| duisy-authoiized by the-Board of Directors; sftén the Eifective -Daté;fﬁr-the,pu'ri:'ose‘\oﬂt-';f:‘e;étmlnirsgrthesmamhars:#f
Ji Demerged Caripany to whom shates of Resulting Company 1 will bie allotted pursuamo-tils Scherhe interms of
/ Clause 13:1.

. “Récord Date- 2" shall mean in olation to daimarger of Busingss Divisign 2 of Damerged Company into Resulting.
Company 2 guch dato-to be fived by tho'Board of Directors of Demerged Company or.a-committes thereof/person
duly autharized:hy the Bodid-of Directors, #fter the Effective Date for the putpose of detsymining the:members of
_Bemerged Compeny 1o whomghares of Resuiting Company 2wl be aliottod: pursuant to this Schema interms of
‘Clauee13.1.

¥Sefieme® means 1his sokemd ot afrangément among Démerged Company and the Resulting Companles and thelr
respective sharehoiders-pursuant1o the-provisians of sections 230 10232 and other applioable provisions of the
Act, ms the case may be, inits-present forim-or with any modifloation(s) made under clause. 17°of the Scheme, by =

o e [

1.22.

the Board df Directors of Dér‘n'erge&'Gcm'pan’yfsnd-'ResuEtirig'.Gom:jan,[es,;ah'd/:br‘as.lajpprpv_ed afdi,rectedrby,tj} g S XY L
: ) ' ’-'::\.\ Nt

NCLT.

1.23.

SSERI" Tnesns the Baelfitiés And Exchange Bodrd &f indla..

-o5E B Gireular” moens {7 circular No; CFD/DIL3/CIR/2017/21 dated Maroh-10,,2017 (as amended) o S¢he
of Arfangement by Listed Entitles-and Relaxation under sub-ruie (73 of ryle 19-of:the Securities Contrac)
(Rouiation) Rules, 1957, as amended by fhe eircutar no..»SEBVHG,"GFD{D%LlJC.!R;/.P/Q’O:Z-:IJOO'OOO*OG_BGS.dated
‘Navember, 23,2021 lssued By.SEB| of any.other ciroulars Issuéd by SEBI applicatile 1o sthemas-of arangement
Trom time o time.

1.24

. “Shareholders™ means the persons:registered (whether registered.owner of the shares orbenefisial gwner-of the
sharag)-as holders of equity sharesof conipariy-concerned "

H
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2. INTERFRETATION _
Al termissnd words. not defined ihi's_Sghqme-shéIE, unigss Tepugnant or contrary to he cortext or meaning thereof,
have the samg. megning preserioed 1o them :undgr the Act, the: Securities  Contracts. (Regulation) Act; 1956, the
Depositories Act, 1896, Incorhe-tax Act; 1961 and other Applicable Laws, niles, tegulations; biye laws; &s the-case may
be; Including any statbtory'm odifi¢ation o,?"r@énh_dtm.eﬁf:theraof from time o tima,
Ih this Schera, unless thie-context othenilse requires:
(- he words Mneluding®, “Incluge® o "roludes” shell beinterpretéd-in B manneras: tholgh this words "without
Urileation® immadiately foliéwed the same;
2 {i) eny documant or ‘agreement inciudes a:refersnce to that dopurnent ar-agreemant as varled, smanded,
- supp%&meht’izd,_fsz;s_gltutéd,,_ﬁo\_rat_gdj.nrassign“e'd. from tife to Ume, in actordance with the provisions.of such
4 docuriient of agragmaenty - _
) the words oiher?, "orotherwise? and "whatsoeyer” shail not bé constiiied ejusdem ganerls or bedonsirued as

any liirltetion Upen tha generality-of ary precsding words or miattars pecifically refarred to;
b ) the-headings:dre inserted for easi.of tafarence. only and ghali not affet the constructlen. of Interpratation of
1lie relevant pravisions:of this Scheme:

vy thaeterm "Clause® orSub-Clause® refers 10 this spacified clausa.of this Schanie, as the.casermay be,

“(yl) refergnce to any lagislation, statule; ragulation, rule,-notification or.any other provision.of law means and
inciudes references. 1o Such lagatprovisions -as amended, suppiemented of re-enatted fromn e to:tirme,
and ary reférance to leglslation or statute Includes sny subordinte legislation made from time toXimeiunder -
sush&lsglslation or stalite and regutations, rules, notifications o pifeulars Tesued undex such a'legistation or

‘statute;

(i) Worde.ih the singuiakshalt Include the pluraland vies versa,

3, DATEOF COMING INTO EFFECT
The Scheme-shail:camg into operation 4ra m-ihe:Appointed Date, thouigh ftghall be- e'ﬂa;ntii.r,'edrbrﬁ}thevEffectlve Date.

4, $HARE-GAP-ITAL
41  ‘Theauthorized, issued, subscribed and paid up.capital of the Denjerged Company as on-Decembuer15; 202118
as follows:

| PARTICULARS. " ' ' R AMOUNT {its..
| 27,52,25,000 Equity Shares.of Rs2 /~ each _ _ 55,04;60,000
{500 43 Cumulative Redeemable Preferants Shases of R§ 100/ ach 50,000
1| 5.45.000 Redeomatfe Preferente shares of Rs 100/~ each ' 5.45,00,000
- 60,50,00,000
= : . L .
945.695,524 Equity Shares.of Re 2/~ sadhi fatly paid up. ‘ | | 49,13,91,048
) TOTAL . o 4 49,13,91,048 |
After Decemaber 15,2021, thete has bodn-nb.change inthe authorized, lasued, subscrived 2nd. paid-up share
: _capltal of Demerged:Company. =
49 The.evihorized; lsued; subscribad and paid up capital of the HesultingCompany 1:ag.on December 15,2021
s as Tollows: ﬁ
¥ _ ‘f\:{’x\" \. :'\-’-{,-.
PARTICULARS il
UTHORIZED
1,00,000 Enuity Sharesiof Rs 18/-each .
lort 10,008000
' SUED. SUBROROED ANDPASIP P, N,
T Equity Shares.of Re10/- each fully peld up | 0
TOTAL _ - . 70,

After Dicemiber 15, 2021, there-hag:baen no change In the'aiitharized, lesued, subscibed and pald-up-share
capital of Resuling G‘om'pjapy-—L’The{é shall heno chan‘g_e-inzih_aéharehoiding—pat—‘tam—or-‘cont‘r_o’! of the Resuiting

t . . L.

3 - Company 1 botwaen:the'Record Oate and.the listing ot the Equily:Sharee,

b

14 :

! .43 The authorlzed, lssued, subscritred.and paid Up caplial of the Resulting Company-2.88 on December 15, 2021

iz agfollows)
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v _PARTICULARS AMOUNT (Re.
1,060,000

100,000
= gty ; ; (P CAPITAL :
7 EqustyShares of Rs 16 ,f- saE A pald up 70
TOTAL 70"

‘After December: 15 2021, there has been nochange in h authgrizad; lsstied; substribed and paidsup- ghare
capital of Résulting Compa ny:2.Thera shau beno chings in the shareholding pattern or control of ihe Resuiting,
- Company 2 between the RecordDate-and the listing of the Equity Shares..

SECTION & DEMERGER OF BUSINESS DIVISION. 1. AND:BUSINESS DIVISION'2
5. TRANSFER:AND VESTING OF DEMERGED:UNDERTAKINGS

- 5.1  Uponthe coming hito éfféctof the Schetd and “withr eFfectfron the: Appointed De’te. i} the Demorged Unidertaking
- 1, shail, Inscgordance wlth Sertian: 2(1BAR).0f the lncume Tax Act, 1961, pursuent {p: the provisiona contalited in
: seeifons 230 16232 of the Actand oiher provislons:of law-or the-4ime being i -force’ and without'any farther act;
or deed, be deme;gad from the-Damerged Compsny. and be transferred {o°and yested iiv-of bg- deemad 0 have
i bewn trarisferrad to end vestad in‘the Resulting ‘Company 1 on g Appolnted Diate; oA k:} gomg concern basis; so
‘B8 to vest inihe Resultingcompany 1alithe rights, title, interestof obligations 61 the Demergad Company thetein;
: -sind {fij the Demergad Underaking 2 ‘shall, piirsuant to-the: provisions contsined-in sections. 23040232 of the Act
; .and other provisionsof taw for. the.time-beinginforce-and without any:furihior sct ardesd; be demerged from the
’ Demerged Company. and be transferred 10.5nd yested ih or-be deanisd to have baen transferredto and vested in
the' Resumng Coripany'Z ofi {ha Appoinfed Detd, on a going concerm: hasls; 86 as to vestnthe Resuiting Cormpany
2 alkthe rights, titls; inerest orobligationsof the Damergad Company therein.

It is hiéreby clarified that no‘lw;thstanding; anything stoted herall, 16 Dameiged Company shall not-ransfer the
Remeining Businass (inwhole orpari)tcdny ofthe Resulting| Companias and thagame shalicontinigin Daman’,ed
| Company,

" The: Demerged Cornpany.and. ‘the:Resulting Companies,: ifrequired; shail anter Into1ransltlonai arrangements and
shall be deemed to be-aufhgrized lo-exscute any such: ‘arrangements and 10 camy ot or :parform all.such
formalities or nompliam:es as may’ be-deemad: properand natesyaiy, for. effectlnz the transler-and-vesting of the
prepertes bf (fihe Demergad Undenaking Lwithvihe Resurtkng Cotmpany1; and (i} the Demergod’ Underaking 2
withi 1ha Resulting: Company 2

5.4 Al assets (Incluing fixed. agsets, itangible assats, currert-assets,’ cash-and bank.balances etc.) zequired by
Demeiged Comipany’ afier the Appoi nted Date: ‘and prior-io, the Effgctive Date Tor- operation of the Demerged
Undertaking 3/ Demerged Undertaking 2 or pertainlig to the Diginergad Undentaking A/ Damarged Undastaking
2’ghall-be Hedmad to have baan: acqulred for anid’on biehalf of tha! respecﬁveﬂesu[&mg Company.

be 50 de!i»@red paid over or- endorsad ‘and dellverad by 1he Demerged Gompany and shaﬂ beoomei 1
-of the Resutiing Company 1/ ResultlngCompanyﬂas spplicablig) eganimogral partdfihe Damergetf [!ndaﬂakm'
1/ Demerged Undertaking > transrarred to It. Such celivery shajl be made. ona. detg muwaliy @lgr ead‘upo'
betwagn the Board bl mirectors of Damergag Company Bndthe ‘Boardof Difgctos. {ora duly authcrlzad*qommittee
of tho Resuiting Companigs within: slly:days from the Effestive Date. “};\

| Sy
In respect of ovatiles of the reapective Demergod-Undertakings other than those apecifiad In. Clause5.5.8bove,
whith-are to be: fransferrad to’ tha FIasuIUngCumpanles, includlng sundiy dabtors; future racelvebles; outstarding
loans anﬂ advancas, i any, retioverable in cash-or In Kind or for kaluato be tecelvad, hank balancas, deposits and
balances, ifany, with-Government, Semi-Government, iunai ard-other authoritles-and'bodies; eustomears ant other
persons, it shall not be:necessery fo-obtain thie consent of any.third parly or other parson In order1o: give effeotto
the- prowa:onsoﬂhissubvclause, snd such transfer shall He effécted by nofica lothe cincermned Persons: ot: inany
fannet as may be:mutually agraad ‘petweenthe Demerged Company-and the Fesuling Gompanies,
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5 ‘ 57 intaspact of such of the assets of the respective Bomerged Undoriakings other than thoes: referred to'in Clause
¢ 5 and 5.8 above, the sanie sha{l, without any- further aet, fstrument of deed. b transfera'ed 1o and vestad in
: and/ of.bé deemad to-be lransférred 1o and vested in the Ftasurtlng Gompany:cn:the. Appolnted Dats pursuant to
the pravigiong of section 2307232 of the Act or other pr.owsions.of {aw as apphcab&a.

- T

5.8  Forthe avoldance: of doubt and without: pre_lud ¢e’to'the génarality of the:foregbing/ it 1s clarified that'upon the
T ‘coming:hto eftect of this Scheme; In accardance with the provialons of relevant laws,.consents, pormissions,
: Hiaenses; registrations certificates; athotities (Including for the operation:of bark accounts); piwets of atisrmeys
givan by, lésuad to gr exeouted infavour.of Damergsd Company. ghd tharighte and bensfits underthe-aame shall,
in:so-far a5 oy relale1o: he. Bemarged- Undenrsking 3/ Demerged: Undanaking. 2-and . all certifications: and
approvaty, ladamarks, patenis and domain names; copyrights: industrie! desighs, trads seéqrets, product
'registratlona and bther Inteliectyal Property Rights of the’ Bisifeas Division: 1/ Business: Division 2, and‘all other
interasts: relating to the respective: Demerged. Uindenakings, be transferred. to:and. yestsd In-the respective
Resuiting Cumpﬁn{es

g

59 $neofarasthe varicusineentives, aubsidlss {(ntiuding applications forsubsidies) grarite; special status and other

benefits'or privileges granted by any Govemment body. rocaiauthonty or by any other persor, enjoyed or avalied

-of by the Demerged: Company: afe:tonbérned, the same shail, without any {urthier aot orideed, in so far as they

reletlesto the-Damerged Undentaking 3/-Demerged Undartaking 2, vest. with: @nd’ be-avaliable to the Resuiting
Company /-Rapulting Sompany:2{as appEi:rabIe} tn the sama lerms ant conditiona,

. 540 Itds clartfind. thet,-upon the coming:inte effact of the Schein; the fallowing labilitiesand obligations of the
Demiarged-Company as on the Appointed Date and-being a psrt of the Demerged Andertaking 1 / Demerged
Undentakinig 2 shal, without any furthst-act or daed be-and shiail stand trensterred 1o the Resulting Company 1/
& Resulting Company 2:{as. appircable), and all ighte, powers, dulles atid.obligatione Ihirelation therelo. ghaitstand
wransferrod 10 and vestgd Tt and shaii be axercisad by ot aga!nat he Resutting Company 1/ Reaultrngmmpany 2
(as applicable) as If i had entered. ifto sugh loans ol fheirrad suct borrowings:and‘the’ ‘Resutting Compurny 17
Resufting Company 2 (8¢ appl[eablu} undsrtikes to meet.dischargaend. satlefy-the samar.
iy, the labitities which direcﬂy 4 specifically-arase: out of the.aclvities .or gperatlons. of: the respective
\3 Demerged Undertaking,

\ {it} 'Speclﬂc ioans-of borfowings: faided, inturred and Utillzed: gplely for the- acuvlues or gperations of the
i respactive Deirierged: Undérsking,
{y  incagas other than those referred 1o In sub-clauses. (i) and (il} abpove; ';:’ropnrﬂbnam'part olitha ganerat o
multipurpose borrowlngs and Yabilitiés of Damerged Comprny. aliatable:{o the Damergad Undgriaking 1/
Oemeiged Undeitaking 2. inthe same’ pmponlon in which the valile of the assots of Demargad:Compeny
tranaferred. ynder this Schemd bears o the totatvalue of the-assets «¢f Demerged Company Immediztely
before the defmerger,

511 All loans ralsed and usad and al labilitica and chilgations incurred by Demerged Company for the eparetions of
the Demerged:-Undertakings after the Appointad Date-and prior to:the Effective Date shall be deomad-10 have
besn ralsed, Ueed of incured fordnd on bahalf of {he respective Resulting Company and 1o the extent they are
outstanding on-the Effective Dite, shail alao without: any further axt:or deed-be ‘and. stand transferred to-the
répeciive’ Resulting Company-and shall become-#s flabhities and obligations.

. Upon the coming into.effect of thls Scheme, the batances as-onthe. Appointed Dale,.of general or multipurposs
borvowings she!} ba travisferned 'ty and assumed by tha Resuling Company 4/ Resutiing Company 2 {as applicabie)
inrthe proportion provided i Clause-8. 40 abave; THus, the primary obligation to redeam Cr'répay..v.'uch'transférragw
Jisbiliies shall b that of the-respective: Restilting Company.. However; williout: prejudics: t6-such tigns? ¥
prapartonata Nabitity amount; wisrs sonsidared necessary Torhie-8ake of convenfence and towardy !
singig-point cradior-discharge; Resulting Cétmpany 1/ Résulting Campany. 2-{as applicabie):may d B1g8
Hablily Gnciuding scoretions therstay by ma‘slngpaymsnts onthe respective dua datestothe Demefééci Gbm pag
which.in turn. shati make payments to the réspective graditors, s,- =

Upon the coming Into efféct:of this Schame,.in 8o fer as.the sacurityin Yespeot of the. i}abllttles of tﬁ& Demeirgad
Gompany-as. on the-Appointed Date |5 -concerned, t-Is hereby clarifisd that tha. Demerged Compaﬁy“ :
Resufting Companies shall, subject to confitmation by the concerned craditor(s), mutually sgree upon and. afrang
for'such sagurity as may-be considared necessary to sgcute such Habilities,

Provided'however, any. feterancs INany securily documents 6riafra ngamants Jibwiich'the Demaiged Contpany s
a party)to the sssets of Demerged Compiny offerad.or agreed b oﬂemdaaaecurlmcrawnnanclai aselstance
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or-obiigations penaining: to-the:Demerged Undettakings, shall bg consirugd-as refarance ony ‘to thie-dsgets
x pertainifig to the Demerged Undertakings as-are vested. in the. Resuling Company 17 Resuiting Compnny 2 (as
M ‘Bppiicabis) by-virtue of the aforaBald Clausps. io-jth‘e‘_em':i-van,dﬁihtan't:_-friai such gecitity; charge and mortgags shail
‘S not extend or be-dearmed fo-extend; to any of the'gther assels of the Demerged Gompany or.sny of the assate of
’“ the: rgspective Resulting Companies; save: and pxcept a5 may:be otherwise sgreed batwean the ‘Demarged
£ Compatty, the Resulting Companies-and the fespective-Jender(s): Itis turihpr clarified-that upon-the:coming into
' > offact of this-Sthams, in-tha-event any securlly, harge and/ of-mortéage s extendsd over the-gssets of the
Derorged Company-In respact ofa ng,f}nanbisl:'a‘%%ﬁtﬂnc&'br-obifgatioﬂs;penalmn_gto {ha.Remerged Undariakings
vested 1n-the respective. Resulting:Gomeanics, such:gecurity, charge and/ or-mortgage shall be desmed.to.be
carrled out aganintegral part of the Sgheme:and no @.eb9fﬂ.‘ﬂ"‘?@mm}.ﬁ_ﬁ@iB’Bi'clehla_n'cﬁsf:pé"rhilsslons'of reguiatory
-authioritles shall be. fequifed. ‘
1 Providad fuither-that ihe securities, charges and.morigages {If any subs|sting) ‘over and:in rospect oﬂhéf‘as’siajs
or 'anyrbs'rt--thazeuf:'or'ihe'R‘eéult!‘r')g' Coinparites ahall-continue with rospect to Buch-assets or part thereof and this
Scheme. shall nol-operate to. enjarge-such securitles, charges oFmargages 10 he end end inteit 1hat such
: securitles, charges and morigages shéll ot extend or.bo desmed to gxtend, 1o any of the @ssdis.of Demerged
- Companyvested-in the respective Resuiting Gompanias.

" Provided aliways that this Scheme stiall not gperate {o-entarge the.sacurity ferany loan, déposit or féciltty créated
by the Demerged Gompafy wihioh shiell Vést it the Resultin g Corpantes ty Virtue.of the.demerger of the-Demerged
£ Undertskings into.the Resulﬂnlg_i'c-:_om'péﬁ:es*and'thje ResultingCompanies shall hot be:obliged te erents any furthar
oradditionat sacurity theteof aftarthe Scheria tias become operative.

. 544  Upon the comming.into effert of thig Ssheme; tie borrowing jiinfis of tﬁ&{‘r‘{esum'hg Companies in tarms:of Section
180(1tc) of the'Ast shalibe:deamed:without-any further-at or deed to: have. been:enhanced by the-aggrogate
Tiabittiies of the Demerged Company wiich-are being transferred 10 the ResulIng Companies pursuant:1o7the
.Scherte; sush Hmifs bélng ingreniantal’to the-existing Iimits of the respectiva-Reautting Cormpanies, with-effect

‘from the Appointed Date;.

45 The provisions.of this €lause insofar ‘5 they relate:to the transfer of iabiitibs 10 the Resutting-Companles-shall
\ operate notwithistand ng-anything to.tha contrary containgd in any deed orwriting or the terms of sanction orissue
b any security document, alf of which instruments shajl stand modlfied-and/ or supersaded by-the foregoing

\ fshall:not be necessary to obtain tha.consent.of any third pary. or other parson whorig'a party to.any contrast or
¥ irrangbment by Virtué of which siich-debts; iabiilties, cortingent ifabiiities, dutles and obligations have srisen, in

-ordet th-give effect to the provisivns of-thia Clauss.

AT 1t is hereby clarified 1hat all eseets;and liabliitles of the Demerged Undertakings ehiafl be-transferred atvalues
appearing in the books of Aceount-olihé-Demergad Company s om 1hé Appointed Date which-are ,s.etjfort‘h’ tn the
losing balsnca shoet of theDemetget:Company as of the close of business hours.on the:date irmediatel
preceding the: Appelrited: Daite, For'ihe.avoldance of doubt it T hgreby clarifled that Resulting: Compeny. 1/
Resilting Conipeny 2 shall-rscord thie:value:of the'property-and the-iahilities of thie:Demerged Undertakings 1.8
value different ffomi the vatus:appesring n the books of aceount of the Demerged Company, immedatety before
‘the: demerger, if required, ‘in-compliance fo the-indian. Accounting Standatds specifled In Anfiekure. 10 e
‘Companies (IRdiar Accbunting Standsrds) Rules; 2015, ahd-as amendet:from time to-time,

ANl ¢heques and: other-negotiable. instruments, paymant ordsr, a_i:e,ctrof;ié;fﬁnd ‘transfats (like NEFT, RTGS, 8lg:

Division 1./ Bgsinas& Dims{on"2):'_a’fter.the:z'E'ffec!lve Date.shell be'abqapteq:,by:tha,ba_n}_s,e’rs'uf- R'asuilinf ,.-;,_m: g
-1/ Resuiting Company 2 {as applicatie) and credited 1o the sccountor Resulting Cornpary 1/ R%ultiij#zﬁ?p@fﬁan
2 {ae-applicabid), If présonited by Resulting Company 1 Regulting Company 2(as sppiidabis) or recelved Wiough
‘élactronle transfers. -Similarly, the. banker of Resulfing Company 1/ ResUlting, Company: 2 (ﬁa'apr?ﬂ??”lﬂ}"s“ﬁ
honaur 51 cheques / olecteonic fund transfér instruciions lssysd by Resulting Company 1/ Resulting Eg\mpany 2
{as-epplicable) {In relation to {half raspective Businass Division) for payment éfter the. Effective pate. ;lft’r\ég\ui
the bankets of g Dermarged Gompany and Resulting Companias: éha'ir}‘ﬁflow:.mémtaihingaand‘-'ob.araﬁﬁs';ﬁf A:
‘bank-gecounts (incluging banking transactions catried out elootronically). 14 the name:of Pemergad.Company for
‘giich time as may be determined to.be necessery by the Resultinig Compaiiies for prasentation and deposition of
chieques, pay orderand electronic-tranters that have been lssued/made in the name of Resuliinig Companies.
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: 5,10 Banaeii ts-of-any @nd.all corporate: approvals:as may- ‘have alréady’ been taken hy-{he Demergsd Gompany in
-sBnneciion with the Demergad Undbrtakifigs, including approvals-undar Secticha 42, 52(14), 160, 185, 188 and
188 of the 2013 Act shaii atand t;ansferred tothe’ respectwa Resumng Companyand: the.sald cnrporata approvals
and compliances shali be ;:lee_r__ned_-l@ have:bear taker /;_com_p!le@_ﬂh Ky the respective Resulting Company.

Trmen AR

P 520 Upon-this Bcheme. comingénto effact; all receivables and payables batween the Demerged Undertakings and the
P Remaining Business or lnter 8¢ between-the Demerged Underiakings (snterad Int:by: thern dnd ‘aa recorded In
the.books of the Demerged Company] except: third patty tradé fecelvables/ payablesand rslated-balances, ifany,
shall &tand canoaied: with: effect-from ‘the ‘Effactive Dets-and naither the Damerged Undertakings ncr the
. Remaining. Busingss shail-have anyobfigati on or Hability against eagh othérwiih:raspect te-the-same,

§ LEGAL PROCEEDINGS

Al lagai Qi other proceedings. ofwhatsogvernature by or againgt the Demerged Undertakings pending and/ or arla!ng on
or aftarthe Appointed Dale and re atsng {o’the Demerged Und&rtakinga eria propenles. Assats, debts, fiabiiiies, duties
and obiigatlong, shalibe gontinied ﬁnd/ ‘ot enforced until tbe Effective. Date: asdesrred by'the: Reaulting Companias:(@nd
the- cests thareof to be relmbursad by the Resuiﬂnz Companiesto Damarged Company) and-&s. and-from-the Effactiva
Date shali be continued ahd'enforted by-of against the: Resutting Companlés:initheé.game mannerand to, the same extent
as would or might have been-continued and-enforced by or against thg Demesged. Company., On and from the Effective
Datg,the: Resuiting:Comparties:shali:and. may, It required; initlate any:logal procgedings In He'name-in ralationf0° the
respactive Damerged Undertekings in fhe aard-mannar ang 1o-ihe samie extent ga \would'or might-have heen Inltiated by
the Demerged: Company.

AHEEESETT T T

[

7 CONTRACTS AND DEEDS
Subjest to.the other [rovigions of this Schemae, all contracts, deeds, honds, agreaments, naurance pelicies and other
instrurients,. if any, of whalsoever neture ¢ whxch the Demerged: Company {to-the extant related 1o thie- Demerged
Undertakingsyls.a partyand subsigl! ng or having sffect onthe Eﬁecﬂve Date shall bé in full forcé and effectaginstorin
fayour ofthe. Resuitang Company- 1/ Resulting Company. 2 (a5 applicable); as irie oase maybe, anid mey be enforced by
2gr agalnst Resulting Company 1/ Resulting Company 2 {as appl[cable} as filly and affactually as 1t; instead of the
} X rged Company,. Resumng COmpany J./ Ree«uiting Company 2{as applicabia) had.bean-a partythareto. The Ftesumng
Waries riay enter inte-and/ or issue.afid . or: axecute deeds, wiitings or. corifirmations or enter inte:any tripartite
Kornents, con!nrmation ornovation, to. which the Demerged Company with, if neoessary.,also be- party In ordarto give-
3 !fect othe ;frowsions ef Ahig’ Scheme, ifs0 mqu!red of if so-eensidered necessaty, The: RasunmgCompan g5 shall
., ed to'be- auihorlzed ta axacute any :uch. deeus, writk nga or conﬂrmauons on: behalf or Ahe Dametged Company

‘& BUSINESS AND PROPERTY IN-TRUST
£ and from the Appointed Date, ipte and ncluding the Effective Date: -
) ThaDernerged Company (fo the:sxtant of the Demerged Undertskings); shiall ¢ary on and be deemed to have
- carriod.on lis busingss and-attivities and shall stand possessed of all the assets and properties;-In-trust for
; the tespective Resulting Gompanies-and shail account for the.same to such Resulting Company,

{it Income orprofit actruing érarising tothe Demergec{ Underlaklngs andeli gosts, charges, expenges and losses
of taxes Incurred by the Demerged Undentsking shall forall purposes be: maalad ‘agthe income, profits; costs,
chargea, gxpensey: and insses o taxea, as the: case may bs, of {hie- Eespectnva ‘Resulting Compenies and shal
b avaiiable to the'fespective Resuiting Companies for Baing dispuséd off-ih By manner 8s- It thinles fit.

b
b3
b

_m=e, @ CONDUGTOF BUSINESS.
9.1 With-effect from Appainted Date and up to-and includingthe Effectiva Date: A
N Tha Damerged Company {toiha: -axtent related.1o the Damsrged Undartakings) shall carry on hs bus asf with
resvonable difigence and ih e game trafinor as:t had been dolng hitherto, Bndthe: Demerged Co ﬁaﬂ%hali 5
not alier or aubsiantially expand the business of the Demerged Undenak]nga, exaapt with the w:{t{en
concurrence of respectiveResuliing Company. \ i\

\

‘a

‘The Demerged Cumpany ‘ghall not, withoul the Writteh concurranse of the: respscﬂve Resulting Ccmpa' 4
transfet, alienate, charge or encurmber any business activity of the Demerged Undertakings,.or proparties
(including intelleptual Froperty), rights-or assets of the' Demerged Undertakinga, excapt in the crdinary-course
of businesé or pursuant to any: pre-existing obiigations uridertsiken prior to' the dats of acceptance;of the
Scheme by the Board of Directors‘of the Demerged Company,
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’ If s further-ciarifleq thatitpon receipt of the writtén cohcurrence "ot the Rasulting Companies; tie Denerged
' @om pany may transfer,valienaie. ‘cnargs or gncutnber-any business:activity bf. the:Demerged. Undeﬂaking, gr
5 prepertias -(haluding Jntefiectual Property).- #lghts or assets of tha Demerged: Undenaklngs. for.cagh:or any
X other.consideration. Further. any.such:sonsideration recaivad by the Demerged Company-shail'eanstituté &
‘fart of the respective Demerged Undertaking.

‘(, (i} The -Demesged Company {to- the extentof the Demarged- Undartaksngs} sﬁail not without the jwriltan
? ‘ ~ Hpnourrenoe of respatiive: Resulting Ccampany, varyor alter, sxcept in the-ordinary. course. of ha kualhess or
g pursuantio: anyprs»emstmgobiigatlon underiaken priorto'the date-af acceptancaef the Scheme’ by the Board
of Diréctors of the Demerged Company; the terms end. condifions:of:smploymentof any of s efnployags,-nor
-ghallif concirde settiamentwith-employoes.
() &l pmﬁts or ingome arlging of gegruing to of raceivedin tpgard fo.the raspeouve Damergad Undertakings and
y -ali taxes: paid-theraon.{including-adyange tax, tax dadusted: at source, minimufi:aiternata tax, fringe: behefit
' te, seouritiee tansaction:1ax; taxes withheld-/-paid in e foreign country, valué-atided tax, sales-Aax, gervioe
Adx ete.y or ideseg afising:Ih-ordncurred I fegard to- ine: respective Demergad. Undertaldngs shall, for 8}
-purposes, be treated meand degmed 1o be the-prafiis or income; taxes-or josses, a6 tha casa Mmay-be; ofthe
respectiva Rosutting Company.

1.0-SAVING BF CONCLUDED TRANSACYIONS
‘The transferand vesting-of the aszets; fiabiities and obligations of the Demerged Undértaki ngs- and-the continuance:of
proceedings byor against the Resmzmg COmpanses shall not sffect any fransaciion or proceadtng;s aiready. concludad:by-
the'Demetged-Undertakings on.or. befare thedate whan'the Demerged Company adopts the Schizine in ite Board meeting,
and affer tha-dats of such adopfion tlthe Effective Data; 10 the.end end intant that the Resulting Companles aecept and
-adupt b/l acts, deeds and thlngs doné and execulad by the respactivie Damefged. Undertakings in reepect: thergto.as. done.

aid axgcuted on behalf of liself..

11 STAFFAND EMPLOYEES
111 Uporithe Siheme coming into effect, all staff énd emplpyess: of the Demorged Undemakings xhali‘be-deemed10

haye trecome steff and smployees-ofthe revpactive Resultlng Company {with effect fromAppoEnted bate§ without
. any break: 4n their gefvice gnd on-the beasls of Gontmurly of-sarvicg- and “the. ferms-ahd -conditlons 61 thgir
employment with tha faspective: Resulting Company” ‘Shall not b less’ favoutabia-than. those-applicabie to-tham
W% with réferente 10 tha: Demerged: Cornpany as.on:the Effective Date:

fUpan the. Schietng coinlhg iito:effect, ther accounts.of the amployees of the- Detnergad:Untertakings retating to
I provideat fund, gratuity and any other trusts/ Tunds (as peramouiits oytstanding: as oy Appointed: Dafs) shall be
identified, determined. snd- trahsferred to the respactive funds/ tfusts of the Resulting: Company- 47 Resulting
Gempahy 2.(as gpplicsble) and the empicfees shail be déermed to-have tiscomre mambers of such fundsy trusts
of Resulting Company-1/ Resulting; Campsny 2. (as- applicablé). The Pemerged Company shall take all steps
necessary-for he transfar of the. provident fund, gretulty frustand-any sther-fund of employees, pursuant o ihe
Scheme, to theTespective’ Resutt ng Cam pany The-obligation to-make- cantribitionsto thi sald fund orfunds.ahiall
tie tranisfarred tothe:Resuliing Companias frem the'Effactive Dalg:in:accordance with: the terms.provided:in the
respectivedrist deeds, ifany; tatheend; and intent that all Highs; duties, powars end obligations of the. Demargad
Company {to:the extentirelated tothe: Demerged Undenak&ngs} ni-retation 1o such fund-or finda-shalibegoms
{hose of Resuiting Gompany ‘17 Resulting Gompany 2 {as appliceble) and all the:rights, dutles-and benefhs f the
employess emplayed in the Demerged Comps) ny{tolhe exient ralated to thie Demerged Und‘erlakings) undersuch.
tunds and truats shall be protocted; subfect 1o the: proviaions of law for the tirié being.Inforce.

Resultmg Compan%es may conti
Uridertakingato the :elevantfunds of 2he Deme:ged Company and such contr%buﬂnns pertsznlngto the empl ) ;
of the Demerged Undertakings shall be transterred by tha Demerged Company-to the fundg of the. rengptivr
Resultihg Company-as and-when-created. The. Damergeéd Compeny shali take afi steps necessaryJorthe !rzihsfer
of the provident tund, gratuity-trust and. any. cther fund of bmployees. pursuani o the- Bcheme, to-the nespe‘ctwe

Resuiting:Company.

4.2 TREATMENT OF TAX

12.1 Thé Resulting’ Companies will by the ‘uccessor. of- the’ Demerged. Company” Vig-d-vig: the respective Dererged
Undertaking: Hanca, it will be desrhed thatthe' benefits of any 1ax crodits-whether aentral; sisle. orfocal, avalled
vlg-g-vig-the:Damerged Undariakings ‘and. the -gbligations, if any, for paymsnt-ot taxes on any asgels of the
Demerged- Unhdertakings or theirarection and/or instailation, elc; shali be deemad. o have bean avalled by the
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ragpactive Resu_l_tjngicémp'a ny;.cr:be:desmsd 16 be:iha obilgation o the respetctive-Resulting Cotmpeny, asthe
case may b

An? refund, Undet theindomg 1ax, GET, servida tai faws, exclse duity taws, contral sales tax, appllca blg glatéValue
added tax lains or: othar- Appﬂcab!e Law, degling-with: 1axes/ duties? jevies. dud to. Damsrgsd: Undentakings
consequent tothe Eesassment madeon the Demergéd Company: -and-forwhlch no oredit: is.takan In the:BccouRts
g on:the dete 1mmedlateiy precedingthe Appointed Date-shall aiso belong to: ‘and-be:racelved: by the regpective
Resulting Company updn thig Sthieme:becorlhg wifectia.

The 1ax paymisnte {ncliding - without {itltation -income” tax, GBT, senviceax,: axcise duty; .Bentral’ sales tax,
spplicable state vaiue addéd- 1okt L whethier by way of TDS,advance Aay,-ail sarnest monies, security deposits
provigiohel peyrients,: payment under: protest, g .etharwige-howsoover; by the: Demerged Comparny: with respect
to-ihie-Dernerpsd Undertaklnga aﬂer lhe Appointed Date, shall e gsarmad:to be pal 1 by thig-respactive-Resulting
Company and.shall; in ail ‘proceetings; be Healiwith accordingly,

Further, any TDS of the Demergad Company/Resulting Company” -17Hesuning-Company 2: with' réspedt b
Dimgtged Undertaking-ofi transact]ons with Deinerged -Company/Resufting Company’ 17/Resulting Company: 2, if
ary {frome Appninted Date tg Effective:Date} shiell be deemed: Ao7be tax pakf by Demarged Company/ﬂesuihng
Cormpany 1/Resulting Company: 2 and:shall, J-all procaedings, be.deatt’ with. accn(dingly

Obilgation fér dedudtion’ of tax stsoutce on eny paymant mads by er 1o be made by the:Demerged Gompany shall
ba Madé pr deemed to have besn made: and dury complied with'by the.Demerged Company.

Anyactions taken by the-Demergad Company 1o comply Wwith TexLaws fihciuding: payment:af Taxes, maintenance
of fécgrds, payments. i8tiena, Tax filings, ete: ) In raspect ot the. Demerged Undarakings on and. | from the
Appointed Datg vp to the Effective Date shall be cons!dered a5 adediate’ cemplianii hy'the Demerged Company
witfslich: requiremems ungar Tastaws and sUch: acting shallhe deemed:taconstilite adequats compllance by

the Resufting Companias with-the relevant chﬁga’uons undst such Yok Laws:

Upon the- Scheme becomihg, aﬁecﬁve, gitunsavalled-credits and- exemptmns, ‘ponietiiof garried forward fosses,
unabsorbed depregiatiort and jofher statutury benafiis, Ingluding In respsct of.Inoome: tax (Including 4 MAT orectt),
goods and service tax, canvat; customs; applicable state valisaddad tax, sales tax; setvico tak ete, relatingtothe
Dsmergod Undertakings on or after the Appointed Date which.remain griutilzed by ths.Demerged Company shall
bé avallableto and vestin the respeciive Resuiting Company; without:any furiher-act-ordeet.

The Board of birectors:gf the Demergad. Company shall be smpowered: 1o dolermina:f any apecifictaxliablity-ar
any:tgx procgéding relates To- the' Dermsrged Yndertakings and . whether the same would. b5 transferred to-dhe
rospective Resulting Gompan)!,,

Upan this-Scheme: becatning - gifeclive; the-actounts of the Demesged Undertakings as an-the. Appoini /ﬁie:\’
shall be"raconstrusted in accordance with tha terms of: this Scheme. The. respective-Resyitng Company all ﬁa
enﬂtled o revise. its: Income Yax returmis; TDS rei:ums, and other siatulgiy-ratims as: may be: re::utre under
respecﬂve statutes paraliing 1o dlrect taxbs or indireot taxes; auch as salasdax value-addsd tax, axcise dities,
service tax; gto; Further, any deduction avalisbie under Section BCHA of theAct (- Qeduﬂtjonsinmspectafp?a to

and.gains from induetsal Underiakifigs os enterpriees angaged M Infragtructure davelopment, eic. to'the relevants: ', !
Démarged Underaking shali-bg extanded to° and be:avaliabliete: Ahg-relavant’ Resuitlng Compeny.
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‘GECTION B'- ISSUE DF SHARES
13 {SSUE OF SHARES

{31 (I Uponzthe cominginto’ ‘afectafihis:Sehemg and in.consideration dfthedemarger ‘of the'Demefgaﬁiundaktaking
1Inihe Resulting Company: i purguent to: this Seheme, the Resulting Company Lshail; Wlihout any furthsr.act or
dsed and without. any further paymant, lasue and gliot ‘aquity shares: {hergingfter-also teforrad-1o a3 the
“New Equity-Bhafes of Rasuiting company A%y tpal on.g proporijonsts basisto each member of-the Demarged.
Company;-whose nameé jis. tecorded’ in the registerof: members of the: Demerged Com pany-as: hotding ‘shates on
the Recdrd Dte; In the ratiy of L gquity share of Rs 2 each futly patd upof Rbsulting Conipany. 1 forayery Lequity
shareg of RE 2 each fully paid up Held ir-the-Demerged Company; (1 Unon the:coming Into effect of iz Scheme
and In.conaideration of the demerger of the Demerged Undertaking 2. inthe ResultihgGompany 2 purguant t&: his
‘Sgheme, the Resulting Cam pany- 2 shall; without gny farther act or déed. and withiout any further payment, lsue
and-aliot equlty &hares {Hereirafter alsd rafefrad 1o as-the “New Equity. £hartes of-Resulting companyz "y at_par
on A proportionate basls to each- mermiber.of the Demerged Company. whose: name fsrecorded in the register of
mambers of the Demezgad Company ‘g holdihg'shares on the Record ‘Daié, i the-ratio of L-equity-share of Ra 2
each fully paid up.6fResulting! Campany2: forevery 1 equity shares of e 2 gagh fuliy.pald upheldin the Demerged

Company;

132 Cancellation of-ahares of-the Rasultmg Cnmpames’
iy  Simultarieous:with the ‘ispuafice: :and, sllotment of the- equlty shares by the” -Resliting Gompany i
aceordatics with the Clause: 13,1 above, the Initial ssued ‘and paid-up-equily share capital of:the-ResuHing
Compény 1, pornprising:of - auity shares of Re10-08ch;; aggregatng to. Rs. 70 shallbe-canceNed.
(i} Simuitafeous with the |ssuance .and zallotment of the gquity shiares by thé ‘Résliting Gompany 2 in
accordance with thg- Cia,use: : bova, the; %rﬂtla! Essued uhd: pa[d up equity shara capital of tha-Resuiting
Company: 2, comprisimgo! 7 equlty shares of Rs: 10 &ach, ag;grugatingto Rs: 70 shall bre cangeliad:

13,5 The exchange ratlos. haVa been. determ{ned by’ tna Boards bf Diractors. of the Dermerged Company and the
‘Resliltirig: Companlas basad on the. valuation report provided by zndependent registered valiuer-as perthe:ferms

. of the present proposed Srheme.

N isstio and dllotrient:of. new equity: Shutes: by Resulung'Com‘pa’n’iesutor:the;mambe_rs‘,61' Demarged Sompany
\tiantto Clause 13,1 aboveisen lntegrat part: of.this Schem,

Happroval of 1his Schents by the sharaholders 0f Rasuting: Compan ing shall ber desmed tobe- dua comp%ln nce
\ _ {ins provisionsiof Section 62 and:thera Dk dabig provislons of the Agt for the {ssugand alfotmen of new.aquity
W 0 ) \ fharos by thi Rasulting Companieso the.shareholders of tha Damerged Company, as! yrovided In-this Scheme;
L\, VT 0? P4
13.5 The New:Eguity-Shares t0 bé Tssued ang a!laued ‘In terms hereof will be subject toths: Msmorandum and-Artlcles
of Asgociation af-each Resu} tmg Company:

pertplssions as may: be :equ:red. in this r_ega{d.

o the event thatthe Demerged Gompany, changes its capitef structuras priorioihe: Etfactive Dalzl;eithef AVE]
of any increase {by issue of eqlilty sharas, bonus shares; sonveriiblegeturitie or otherwise), dacreage, réductios
reciassifcation, sutxdivision, corisolidation,.or re-organ taation if any other menherexcept as spacﬁiq‘aibrprovide

An this Scheme Itsalt, which wolild have the effect-of bringing-somé ghengs 1o-the: tepital’ ghrust
Demerged Company, thé Share Entitfement Ratio snd /£ dr. numbet Gf-pansideration shares to be is‘&uhﬂ'
apphicabis) shalt stand madifisd/ adiusted acocrdingly totake Into aceountiie effect ol:such corporate’ acttens

Subject to-Applicable:Laws. the-fully paidud New Equily Shafes of Resultlng Company.1 and New Eqilty-Shares
of Regulting.Company ‘2-that-ate to e iseusd In terms of Clause. 134 shall:be issyed.th demateilalised form,
‘Uniess-a sharekolder of the Demerged Company gives & not;ce ‘to-the: Demargad Campany. and-ihe ‘Resuiting
Companiss on of. beOl‘E the-Record Date; fequesting for {seuanba of such Equity Shares in physical form. Tha
-shareholders of: tha Demergedzﬂomﬁany shall p!ovide stich confinmation; Tnférmation: and: dstails-as may be
tequired by each Resutting Company to'enable it to Issuethe aforamentiongd Eyulty’Shares. However; ff ag cf the:
date:ot-alictment by the respeciive: ‘Rasufting Compariy; the Demarged Compariys- unable 16 providethe detalis

of the demat dccount of ghyshafshiolder, subjeot to applicable. 18w, thah suchy Resulting Company shallaliot the
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'%(@ 1314 The New Equity Shares of Resulting Company 1/ New Equily Shares-of: Resuiting Compshy 2 lssted anvd\aﬂn!

s&

appropriate number of respective’ New Shares 1o sugh* sharahozder In phydicalform:| ‘Notwithstanding thie above,
[ as perAppiicable Laws, any Resumng Company Is not permitted-to. Issue and gilot:tha: respective New. Equity
Stiares im Bhysicel form; and it has.8til not recelved the demat acooutit detalilz-of cerain sharaholders of the
Demerged Company. §t shai issue and aliot suoh sharesdn lieu of tha respective New EquityShare entitlementof
such sharehalders, intg a demat Eygpansr accounl. which shall be-operatad by one-of tha'directors.of ‘Resuling
Company 1/ Resu[ting Compaiiy 2 {88 app!lcab[e}, duly- guthoriesd in thia regard, who shall upon reosipt.of
appropristerevidengefromauch: sha;eholda;s regarding their entitiement; wil transfer from: suth demat suspence
aegount into the Individug! dgmat.aeeounts’ of such-clalmant shareholders; Buch fiumber of shares as may ba

reguired [n'terms.of this Seheme.

Equstyshares 1o befssued by Resultmgcompany 17-ResultingCovipany 2 {as applicalile)-pursuani to.Clause 13,1
i respect of Eqlity Shares of the shargholdara of the. Dsmerged: Cofmpany which-are-held in abayznce shall
gontinue to be-keptin _qi_a_eyangg,-_bmhe.}apsulung Compeny 1/ Regulting Company 2

1311 Intheevent of theré being’ any‘ panding stiare transfars, wnaiheriodgad oroutslanding. of anysharehoiﬁer of the

Damergad Company, the' Board of Directors of:the Damerged Company shau be empowered In appruprlata cases,
priozic.or sven subsequentitothe Reoord Date; to effectuate such & ‘trangfer inthe Uemergecl Companyas ifauch
chsnges in registerad Hofder were ‘operativé-as.on the-Regord. Date, in-order to femova g@ny d:ﬁ'icuittas atlslng to
‘the transfefor / tranafaree of: the shares:in 1he Damerged Company-andin refation totha Equity Sheres lesued by
respective Resuiting’ Company upen thi. eﬁactlveness of 1his:Bchame, The Board:of Directors of the Damerged
Companyand the HesulﬂngCompaniea shail be eminowered toremova sucndtffroumes agimayarissin theropllse
of Implementation. of this:Scheme @nd - regiStraticn of new-members ih- the respective- Resufling: Tompany on
account o_f difflcuities faced En:t_he.:ransithn patfod,

1%:472 If the- alletiient. oi-sharas pursuany to 1his Tlause 13,1 will result:in any ghareholders being isaugd.‘fracﬂonal

shares, the Board of ihe: respective:Resulfing Companyshall, at its absolute:discratian, decida to take 8riy or 3
combinaticn of the folipwing-actians;: :

{a} -consolidate ali-such fractionaleftitemants:and thereupon aflot "efulty-sharae, In {jeu thereof ta.8-parson/
trustes. aithorized by the: Bcard of-fhe Resulting Company 1/ Resulﬂng Compainy. 2 {as applt cable}- 1n this
behsif whio. ghali hold the shares Intrist on behalf of the sharehiolders-of the Dofmerged Gompany-ehtitied-to
{fractionai entitiéments with the exprass (inderatahiding that such person shallsell the shares:of theResuiting
"Company 37 Resulting. Company 2 (as applicable} so- al:otted ‘on_the Steck Exehanges gt sueh tmé or times
and at such prize or priges: and 1o such- paraan. 28 Such pemon/irustee deams.fit;, ard shall distributa the net
sale’proéeeds; subjéctic-iax dedustions:and other exfienses been; aanyingan applicable, to the! ‘sharehalders:
“6f {he Demarged Company.in pfopottonis theirrespactive fracth jonal entiilsments.Incase the.number of Such
new sharesto beallotted to.a péraon-authorized by the Board of the-Rasulting Company -1/ Resulting Compahy
‘2 (az applicablo) by virtue-¢f gonsolidation of Tractionial éntitlgmenitis a fraction; it shail be roundad offto the
REXE hIgher imager

@) -degl-with'such fractional entiliements: ineuch other manne? #5 they may desm to-be:In the best interests of
the shareholdefs of the. Demetged Company.

Gircutar: No. SEBi/HOfGFD/D}LJ.[CIR/F/2021/0000000865 dated November 23, 2021 i‘ead-' ih
Appilcable Laws {as-amende_d._f_rorn_-;.lme.-iq tlr_ue_}‘ “

pursyant to-the Scheme shall:rertaip: frozen fn the depository system untii Jistihg/trading parmission:- Iy an
tha Stock Exehanges for the Equity'Shdres of Resulting €ompany -1/ Resulting Company 2.

13,15 The Resuiting Companies shall, it and to-ihe extent fequired; apply-Yor. gnd ‘obtain any approvals from the

appfoprlate authorities inciudmgtha Rezorye-Bank: ‘of Indla, for $he issue-and allofment of Equaty Bharas of-the,
Resufting Gompanies by‘to’ nan-réaident: aquity’sharshoiders of the Demerged: Gompany, it =y, Tn terme of thi
Kpplicable Laws, inclyding’ rutes and regulations.appiicabls teTorelgl Investmeant.
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The Demarged Company shaft account. for: the. demetger-of Damerged Undertakings In. stoordence.with Indlan
Accounting Standdrds-{ind AS); notifi 1&g under Sbetlon 1336 the-Act, &&-notified under the Companies: {indian
‘Aetounting Staridardy Ruiés, 2015 ahd gensra{iy accepted accounting peinciples, ze-may be @mended’ from- time.ta
B tima, I its-bogks of accaunts fram: the Appolnied Date, such that

e B

#

{ay .All the sssets and the: ilabzht;es Gfitha Damerged’ Uridenskings as-appeaaring in the bodks.of. acocunts. of the
Cenigrged Company’s shall stand fiansferred toand wsted i the Resuiting Companles pursuant to ‘tha-Schaine
and shafl be reduced from the respectivé: Book valus of mgzets and fiabilities of the Demerged. Company.

-y

(6). The difterence, If any; betwein the book-value: of assats:of the: hemerged-Undertsikinga of. the Damarged
; ‘Company transferd to Resiting: ‘Companies less thia: baok value of the iabilties of the Danierged
Y Ungtertakings orthe Demerged Company. transterred tothe Resulting Gompanlea. ahali bs recognized inequlty,

1 andwitt be adjisted ﬂrstly agajnst: the armowTt. iying fo the credi it.of tha Cap ital Regerve Acaount; batance, if
3; any reralning sfter adjustitent of entire credit of Capital: Rorve: Account, egainat - ‘tha"amount ing ta the
; ' ciedit-of the-Securities Premiim Account; and balange;, i any, remalning: sﬂer adjustment. of-gntfre- -Gradil
L nalance of the Segurl tes E_tamlum Account, againat the amournt ingto-the credit 6f the Ratained Earnings:

14:2  Adcounting tréatrintin the biooks of Resuiing Camparty 1/ Resulting'ccmpamt.z

Tha Resulting’ Company ‘1/-Resuliing Company 2-shall account foi the daimerger-of Demerged Uhderakings
In secordance with ndian: Accouiiting Stevidards (Ind-AS) notifled undar:Section 133 of the Companles-Act,
2013, as riotified_dnder the Comp,anies,{:ndmn Accounting: Standard) Rules; 2015 and generally accepled
acoounting princlpies; as ‘may.ba-dmended from time to tms, in fts books. of accounts:from:the Appalited
- Date, sUchihat:

R el

= @) Alithe assets and: the l;absiities iof the Pemerged Undenak?ngs as sppealing: in-the:books of the Denterged
Company shall be-aceointad Inthe haoks of the Resutting Cornpiny 1/Resuliing. Gompany-2 at. book valugs
a5 dppearingin the bidoks: ofthis Déimerged Company as gn thecloseol: husinesgonthe-day immediately: prior
o the Appomted Dste. For the: avotdance of doubt ftls. hereby clarified that Rasulting Company1/ Resulting
Company 2 shall regordihs i the -propsriy. and-the 155Htes of the Demetgat Undenakings at a.valug
-différent rrom-thavalue. appearing ifiihe books of actouniofthe: Demerget Company, Immediataly before the
demerger; in’ compisance tothe: Endian Ascounting Standards: specified in-Annexuretg the. ‘Companfes:{indtan
Accounting Staridards) Rules; 2018; and as‘amended trom tifme: fotime:

{b) The Resulting Company 1/ Resllting Company 2 8half cradit fts Share Capital Aggourit in its books of aesount
with the ageregate facs value of thé-respoctive. number. of New Equity-Shafes jssued to thie shareholders of
the Damergad Compary by itinterms of Clalies:13.1 and raduce HteShare Captital Accountwhichare reduced
and-rancatfed in'terms-of Sluse13.2,

{e} The suipius: ot deficifs if- ahy, of tha value of the assats’ over, tha. valui of the liabiiities of the _respective
Demargad Undertaking acquared pursuentiio this-Scheme iy the Resulting Company. 1/ Resuiting Company.
2; ahall, after- ad]usttng for- tne valug.of the respaative-number’ ofNaw. Equily’ Shiares fesued by the R
dompany 1/ Resultiig Compeny 2 tiihg-Sharsholders ot the: Detherged Company,. pursuantio 1h /échem gy
shalfbe-credited to the Capital Reserve Account. in the Biooks of the Resutting Ctampany - ¥4 Resu!tii p {
2i .

sanctmnmgthe si:heme Shﬂl in vaew"of explanatson to 5ect1nn GB of ihe Act be sufffctem and o s&paxate
‘utider Sectlon B6- iarequ!red Accordfngiy. the Dertigrged company ghai not be Toquired to separeisly compiywith
Section: 5% read with Section 66 orany-othar pravision of the-Act with réspact 16 this torporate action.

&

f % | 5. N.Dhanags  }
U} pumbal bianarashisa §
o) Reg. No. 16376 /

O A9,
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) : 'SECTION C= OTHER PROVISIONS
GENERAL TERMS & CONDITIONS

15 APPOINTED DATE.
Tha Appointed.Dats shall bz dsemed 1o bethe ‘acquisitisn date’ for alf purppsed, weluding:for the:purboses of acoounts of

Demerged Campany/ Rasulting Campanies.

16 APPLICATION'TO THE NOLT
‘ . The Demdiged Company orid the Resuitin,g CQmpamea ghall, with. sl reasunahla dnspatch, make. necessafy
appilcatlonsfpem{ons under sectiohs 230140237 ¢f the Actand-other app![cab!e provisionsef theActtoithe NOLT for seeking

5 sancticngf this Scheme:

Ihereree In authorszed Share- Capitai of'tne Rauitmg Cc:mpany 1

i a) ‘a5 an integral part of Schee, and, -ugon coming inte geet of thp -Sehems, the aiithorized share capital of
% ResLiting Company 1 shail: stand.suitably insreased, without anyfurther gety instrunient or deed 61 the:part: of the
|3 ResUlting Com pany:3-Tor iha purpnse of ssuy of shares as.par Clatse13. 1, as on the:Effactive Date such that
‘upon tha. effectivenass o th. Sohame; the authotised:share capital of the: Resuliing. Company 1. shel{ be. fis:
“$5,00,00,000 :(Rupeas Fifty Five -Grorgs). dlvmed into 27,60,00,000 (Twerity: ‘Gevih-Crore Fitty Lakhs) equity
shares of Rs..2 {Rupess Two} &abn; Clalige’s of the memorandum of gesaciation of the Rasuiting Company & shall
‘he.atlered a8 aetout below, upon-soming inta-effett of the &cheme and. withoiit ary-further act. ot dead:

“Clause B, The Authorized Share:Capifal of the:Company I8 ReG5; 00.00:000: ‘(Rupeas Fifty Five: Crores): divided
Into-27,50,00, 000.(F wenty: Seven.Crore’ Fh‘f.y Lakhs} equily shares af Hs‘ 2 (Rupaea “Twa) gach”

: b) As-an Integral part of the Setieme, and uponcom ing-rito effect of the Beheme, e articlas of ‘asaociation of the
= ‘Reduiting Company L efiall siEnd amahdai andreinstated 1o raplicats the: artloibsiof a° listecl company gadinsuch
= {ormas 1Fe:Board of the. Resumng Company-1-may’ determme.

: Encrease in authorlzed Share Capital of the Resulting Cdmpany-2-

Company 2 shail stand suita bly thoreased, without any. ‘Hirthet aet; Instiiment ot dadd-on tha part o fhe Heeulting
Wompany 2 for the purpose of ‘lseud ‘of :sharssas per Clause 13:1; A of th Effective:Data such that: upon the
: ectéversess of thie Seheme,the-authosised-share capltal of the Resuiting Company’ 2 ghali ba RS, 55, 06,00,000
ihges Fifty Five Grores): divide “Into27,50,00:000 (Tweanty Seven” Crare Fifty Lakhs} equity shsres of RS: 2
A ipe6s Twoy gach . Clause 5'of the merforahdurt of- asgoclation of:thel Resulting Corhpany 2: shall be:stayed as
fat BUt below, LpoR. comlng into ¢ffect of. ifig Scheme:and without:any further: acterdead:

“Clauss 5. The Authonzed ‘Share Sapiialef tha Company 18-Re. 55,00,00,000-(Rupzes Fifty-Five Crores) divided
e 27,50,00,000° (Twénty: S evan:Erores Fifty Lakhsy.equily shares'of Rs. Z'(Rupees- Twoyeach®

form ] the Board of ihe Resmﬁng Company. 2 may determine.
18 MODIFICATION OR AMENDMENTS TD THESCHEME

respectwe anrds of Directors of: by person-authorized by the Boards of Directors, may -agiant o/ make g
consent to any modifications7ameridménts of anykind to-tha Schemis or-to any conditions or Himitations tha

.ar whigh-may; otherwise bie congidared:-necessary, desitabla drappropriate.ada vestitof subgaguent ayents, and
e Demerged Compeny/ Resuling-Eowmpentes threugh- thelr- -Board ‘of Dirgctors.are- hereby authorized to-take
Sueh steps-ard do-ail such aots, degds andthings as may ba negessary.. desirable or. proper-to;gve effeitiothis
Sehems: and re50tve any doubils, difficaities. or guestiong whiéther by reason of any:ordérs-of te NCLT-or of any
diractive.or grdera of any gthor-auffionties:or vlherwise howsoover: ansing out:of, under-or vinus.of this Schem
Bnd/of &Hy mattars conegrning or conneclad zhera,wlth

5
i
B

any provision of this-Schemes foundo be vnWorkabla for any reason-whatsoever, thé:game shali not, subfect
1o the-decision of the regpective. ‘Roardy of Bt regtors.of Demerged COmpanw‘ Resulﬂng ‘Companies;: affect: the:

adoption-or validityor- Enterp:etat!on of the otfier paris and/or provislons
0&8 Rea/’
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As-anintegral part of Seheme, and;-upon coming inte v!fect ofthe Scheme;ithe guthotized share capitatof Resuiting

181 Subject td approval’ of NOLUT, the shareholdars.-of Damerged’ Campany/ Rasufling Companies,. emfxqs(ar thelr

NCLT, as the-case-may-be, as-applicable and/or dny:gther authomyunder law rhay:deem it to direct-or Jmpnse,

A
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19 CONDITIONALITY-QF THE SCHEME |
his Scheme 1& and:shall ba conditional ubor:and subject to:

194

192

193

19.4

19,5

The requisite consents, no-objections and approvals of the Siock Exchanges and. SEB! ta the'Schems i tarms of

e SEB! Circutar, on ternis accapiable:tc Demerged'Com‘p'any/ Resulting Companles.

The approval’of theSclieme by the ses pective requlsits mejbritiesin number.and vaiue af the shargholders of the
Uamerged Bbmpaﬁy’/’iResu&fihﬁinomba'nﬁes-inrac.c:or'de’ncu-with‘Sectiﬁn:?éﬁ-lqéﬁiof therAet;

The Demerged Company/ Resuliirig Qoipanics {as thecase Ty :’bé)."complyinE{Wiﬂ'r.chBl’:pfowsions- of the SEBI
‘Clroufar, Inéluding a&éidngﬁ_pp"rqvat:nﬁhq shareholdersiof the Demerged Company through evating

The Schema béing san chioned:by.ihe NELT in tarms of:$ gctions 2507t0 232 and: othiar felevarit:provisions of the
ActyAnt

Cortifld. coples-of ihe orders of ‘thé NCLT- sanctioning this Scheme being:filed - with the' relevant Reglstrar of
Conipanies by. Demerget Cornpany/ Resulting Companies-as.per-the provisions of the Ack:

20 EFFECT OF NON-REGEIPT OF ARPROVALS/SANCTIONS:
201

in thie sventany of thi-sald sanetiohs andfa_ppruva!sreferféd to'in Clausa 19 are. not obtalned, and/ or compliad
with, and/or satisfisd, this Schéme:ahiali stant revoked, cancelied and be-of no'effect, save and except in-respact
of any act or deed:dong-pHor: théretn as is contempigted hiredndst oras 1 any. rights and/ ot Jiabilities which
“might-have arisén or goctued pirsuant therete-arid-which shail be goverfied and bg-preserved orworked outas
|s spacitieally. providet-In the-Scherie or as may otherwise anse In iaw,

ifithe event-of revosalion undergiausa-20:1, no rights and {abliles-Whatsoever shail scorue 10.0F berfricurred
inter s6 to Demerged.Company/ Resulting Compenles.of. thelr respovtive shareholders orgraditors or-employees

M, orany:othier person saveand-except Inrespect of any act ordesd ione prior tharato-us #8-gontemplated hetelrider

i~

Ngras toany right, flabllity or obligatior whicts has arisen of accrued pursuant thergto:and-which shall begoverned

e\t be preservad or.worked out:gs; ié_sﬁ_sdlt{caity.pfoyiﬂbdjinz{h&:éﬁ:ham‘e'm inecordance with-Applicable Law

% Y in'such pass, each company shall bear its own costa:unless otherwise mutUslly agraed.

|

ffor 6 the Effactive Date.for any:reason 5]

Bésird of Diréttbrs bf the Demérged Company/ Res,uiuh'g.compan;es=s_naz'1be.an‘tmad'au-mtbgir,gwmrs-s‘éhgm'e
' Incliiding: but not limited-16; in céee any condtion o -ditaration

#mposed by tha NGLT or:any atier iithorlty. f5not oo terma scoaptable 1o them:

%71 WHENTHE SCHEME COMES INTO OPERATION

211 R is cladfibd that the.Scheine shall come:into opération.from the. Appolntgd Date:and:shali hacome etfactive on

.and from the Effective Date inferma of the-Scheme.

The Demetgad Company/-Resulting Compantes shail cany on ang'shall be guthotized to carryon, with effeot from
the Effective Date, the business ‘pettaining fo tis Demergad ‘Compaiy {10-the- éxtent of Remaining: Buglness)/

Resuiting Compahigs {to thaextent-of the Damerged—-.l;.]n‘dar,tak%n'gsi)'-a-resjpectlve}y.: The Demerged Comj;amgf

b3

Resulting Companias -are:and shel.always.be desmed to have been adihorized o exectte &ny plea /1 55
mpplications, forms ae fay be:requirad to fémovs sny'difticulties anid eary outny formalities of compl] A6 as
‘i necéssary forthe implementation of the Scheme. J

The Dermerged Company,/ Resutiing Companies “shall be entitiet 1o, 8 ongst others;fite/or revise Ets!r‘ﬁ.s‘:ome tak:

raturris, TDS/TCS fatiens, exclsd'duty returns, GST returng, entry-1ak, OH88,. p’roies_sionat‘;tax:-nr,any_oéhet%k{;%‘»utp{y . .

refurms, if required. crédit for:edvance tax paid, fax deducted at source, olali for-gunyprescribed undar sgglion
438 of-the Income Tsx At on.payment basls, claim or deduction. af:provisions. writteni back by the Demergad
Company/ Resuiting Compaiffes praviously disallowed in the ‘hands:of the Demerged Company/ Resulting
Gompanies {reletihg 1o:ths Business Divisions) respectivaly undst the-Income Tax Act, Creditof foralgn taxes pald
/-withheld,.1f any, pertaliingto Démerged Company/ Resulting Companies {ralating to-ihe Bugineas Divisions) a5
may be requilréd gonsequent to implementetion of his Schieme arid where necessary to give effect tothis Sahema,
avelr If 1hé prescribed time flinits for fiting or-revising such returns have lapsed without-ingurting any #sbility on
acgount of Interest; penelty.or any,other sum,

‘Page 18 0f 23

6|




PRSI I L n L r

T P

e
I3
N

\

I3
&
F

22-DWIDENDS

221

222

223

‘The Demerged Company/ Restiting Gompanies shalt he entftied o deciars and pay-dlvl,d grids, whether intertm or
fifsl; 1o their respeotivia Bharehoidere: (ni-respect of the accounting perlod after-the Appointed Dete and prior-io

the Effective Date:

The haldérs.of tha shares of the Damerged Compdny/ Resulting ‘Companies. shall, savé-as expressly provided
‘otherwise In- this: Scheme, coritinug to-enjey thefr existing rights unider their respective articles-of sssoclation

'inpju:{[ng__tha:figm--l’c recelve dividends,

Jt s ¢larifled that the-aforesaid provisions In respact.of declaration:of diyidends are gnabling provisions only and

shali nét be deemed.to-coRfer-ary right on‘any membe of the Demerged Company/ Resulting:Com penles-10

-demend of tlalm ary dividends whlch; Bubjeet to the:provisions of tha sald Act, ghall be entiraly at the discration

of the respective:Boards.of Difectors af the Demerged Company/ Roaij ting Companies and subject o itis epprdval
ot the shatehiolders of hie Demeriad Company/ Resulting Companles Teapectively, i applicable.

2% COSTS, CHARGES AND EXPENSES
All past, present sind future costs, ohiarges; ties ineluding duties; levieand:all other expanses, |t ny {save as expressly
otherwlse agréed) of the:Demerged Company/ Resulling Companies, afising out of ar:ncurred in eonnection with and
implemanting this Schemerand matiers Inglgantal thereto, shall be bome by the resuiting Company and BUCh-OXPENEEs
shatl be eniftied o b amartized i termis.of Applicablé Laws.

24.BINDING EFFECT
Upon this.Bchema becoming effective it ghall he binding oy the Bemsrgsd Company and Resulting Companles and; Lhelr

respactive sharehbidets, éreditors and alf other stakeholders:

Certifisd True copy ...
For Allcargo Loglstice Limites

.D&'*.-:an"énd- Mojldra
Cormpany Secretary

T
* “‘\._

ey
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Anhexure A

; List-of CFS sssets & liabilities being moged from Demerged Campany o Resulting Company 1
; Partivuiars

%—‘ Assels .
Unainortised fessé premium:pertaining o CES INPTI

" | Buliding ot EFSINPTL '

Bullding 8t CES Mundra

= ‘Bisilding,af CFS Kutkata )

i Right of use:ofthe assels recognised undor lnd ASfor CFS Mundre
: Right of wse af the asséts recognised under ind AS for CFS kolkata
Leasehiold improvements

" Plantand niachinery.
Heavy eguipments {Forklifls; stackers, trailorsioln.)

QOither vehicles
‘Officz squipments
‘%i Cum]l_.utc{s
h Furityre; fixuires and firtings
K | Softwares
1{* ‘Loars and advances
E | Other fnenclalinsssts.

MAT Credit entitiement transfiered from Allcasgo Logistics kad Demerged Co-.
Inventoriés - v
Trude receivables

.Cash and bank

Contractugset recognised inder-fod A

Othercurrént assets (exeluding Inpit taxerédits)

Lipbilitiey -

" Lease Habliities fecognised under Iid-AS for CFS Mundra : S 3
i S e R | Mumbei fareraghin § -
Lense ebitities recognised under Ind A5 for. CFS Kolkata ! \ R it fi:

/A%
{ & N.Q‘s“:ﬁnaga;

_ Trade-and othgr payables it Néf&?@ -
Gontratt Habilities recoghised under Ind A3
Oihet current linbilities
Others
Liist of Investments in Joint ventures and Subsidiaries being moved from Demerged
Company to Resuiting Company 1
Particulars .
Iivestments in shiafes of Transnepal Breight serviees Pet Lad
Jnvestmerils in shares of Alléurgo Lagistics Park Pyt Ltd

Page 20 of 23
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Annexure B

Lensehold Tand of Eqa:pmem Pinvel office
Equipment-Office and R&D Gentré ai: Parivel
& Plant & machinery

B CWIP-Plant and machinery

Heavy equipments (Cranes, Toiklifts, Stacketsund tratiors)
CWIP hedivy cquipments
Other Vahiclss
-Qffice equipmetits
: Computers
- | Purnitiré) fi xiures and fittings
Rightofuse of e assets recugmscd vnder Ind A
Computer Softwares
- WP Softwere
Loans ant otlicr ndvances
~Other-finsnclal assels
“Trade-rocelvibies

Qilerassets{xoluding Input tax-ereditsy’
= Contsact asserrévognised under ind AS

! Bank O

- Stores and speared Inventarizs.

ny. division:

Lease. ]mb:iitles recognzsed undér; lncl AS
““Trade anid other payables.

= Coritract lisbilities recognised utider. Ind A8
: -QOther fiabiliies:

Particu_lars

Malur: Ffechoid land
™ Khapta, Urdn Freehold land
Khopta-warghouse building

Plant aird inachinery

i Fintures and fittings _

) Compiiters Ay N

: Other [inancial nssets S. N E}h«naz T
Oiher asselsexcluding:fi finencial assets i Mumhai e an \"59'1{72 ]
¢ Louans and ndvences Reg Mo, 15378 7/

Cash and bank.
Contract asset récoghised wnder.Ind- AS

Boriowings {ma]udmg it iocated fram Du.marged Co}
Other financiol linbilities
Trode and other oryables
Other liabiiiies

‘m
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List of Investmonts {n:subsidlaries an d other ¢onipanies beingm Wédf’f_t‘iini‘-‘ﬁ.eméﬁggd‘Cdmp}in)'r»tb
Resulting. Contpany.2

Particalars

Iivestments. tiMalur Lopistiés and. Inidustriof Parks Pyt:Lad. (oquity)

Investments:in: Vcnkutapura LogﬁiEcs and ndusirial Parks Pvi. Ltd:{Equity)
layestments in Kaling Warehoustng | Pyt Ltd’ equity)

Investments-in'Poanvel Warithousing Py Lhdz_(equity}

Investments in Alleargo Logistics & Industrial; ik PYVELT (Guliy)

Trvestments in Madanahey Logistiés and Tndystrial. Parks Pvi.Lid.(cquity}
Tnvéstmenits in-Allcargo MultimodalPyiiLi (e'qi_ﬁtyg

invastments in‘Allcargo Inland Park: Py (cqulty)

fivestrients n Kopeali:- Warelouding Pl Ltd.;;(equny} {lasg thnn Ra-Y Jakhis) {Re 20)
Investments-In Bhlwands mult:mndal Pyl Litd’ {cqut\y) (lcws than B Inkhs) (Rs 20)
Investoments in. A!l{mrgo wirchouslitg Management Pyl Ltd (oquity)-{tess: then R 1. 1akhsy (Rs 20)

i Investmentdto Mérasandra chlstics & Inigustrial ParkiPviLtd: (equity) (less thant Rs:1 1akhs) {Rs 20).

nvesiments i Avvashya Projects Pt Ltd; (equlty) {less:thin Ry 1 Jakhsy (Re20)
1nveaunemsm Avvashya Inland Park PyeLad: (equlty) {less than Rs Takhg) (Rs:20%
Tnvestments:in‘Banve! indysteiol parks Pyi Lid: {equlty) (lessthun Rs 1 ln.khs) {Re20)
Investitnenty in-danluni- iridustrial parks-Pve.Lid, [equity) (iess than Rs 1 tekhs) (Rs:20)
Tavestments In hoskote Warehousing Pvi. Litd, {equity) {less than Rs 1-lakhs) {Rs 20)

| Investientsin dhajjar Warehousing Pvt Lt (cquzty) {less tham Ry § inkhs) (Rs 20)-

Investments in Malur Logistics-niid Tndustriul Parks PvtLtd. (Optlonally Convértible’ ‘Debentures - B series)
Investments In 'Venkatapura Lpgistics and Industrinl Parks Pyt Lid.(Optionally. Conyertible Debentures - B 'serles)
Investmends in Kaiina:Warchousing Pt Lid.(Optionidiy. ConvestibleDebeiitures - Bisgries)-

Investrentsin. Panvel Warehousing Pvt {Cpiioneily Convertible Debentures - B geties)

I Inivestrmesits in Alloargo Lopisties & Induitial Park Fvt.Lud. (Opﬁonaily Convertible Debentipes - B ‘series)

Investments in Mndnnnhaih Logisiies:and Indusirial Rarks Pvt.Ltd{Gptionally Convéitible Debéntares - B SEries)-
Investments i A]lcnrgrf Mubiniigdal {Opuom]}y Cvnvembie Débentures« B series).

Tnvestments in Alicargo Inlanid Park Pyt LtdLOptsc_mnliy ‘ConverlibleDebentores - B series)
Loty mnid sdvances given to Rforesaid compan) Fincluding interest. receivable due thpreon a3 well s Interest
recelvable on Dptionally Convertible Debentures B Series

f Adv.

S N, le?ﬂ#{tn ;
| Mt Karpraci |
\ Rea.No. 15578 4




L S S
a‘i JI-L..— S5 Ly
5
i
b6
i
;
Schedule T
Demefged undertaking 1 agsets not being moved to Resulting Lol
i Particulars
{
Freehold Land(CES Chienrial)
B Building (CF5 Chermaa}
= Erashold Land {CFS Annex)
2 Building (CFS Anngx)
Schedule Il List of ¢orinion assets oi’fI_}émfc'r'geti'Co; belng-moved to
: Resulting €o.1
Particulars
L Softwares.and Servers which 1s for commmon usage
: Sehredule I
Demerged Undertaking 1 assets being nioyed to Resulting Co.2
I Particulars
s Freehold Land (CFS Chenmaiy
i E_}llildlng'(.CFS-Chenna,i)'
Freehold Land (CFS-Annex)
i Building (CFS Arinex)
4 Sehedule 1V

List of common ngsets of Demerged Ca. ein ng moved o Resulting Co. 2
Particnlars. ‘ . )

6ti.floor A & B wingiof Avvashya:House (Kaling)
Nagput land
Softwares-and Servers which is for common usage

“ tied True Copy
+ Al rgu Logistics Limited

5 a—@;anand. Mgjidra
~~mpany Secretary

: Certified True Copy

. Dateof Ay ton S /o i /z,u 2
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