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BSE Scrip Code: 532749 NSE Symbol: ALLCARGO

March 13, 2023
Dear Sir/ Madam,

Subject: Approval of the of Scheme of Arrangement and Demerger between Allcargo
Logistics Limited and Allcargo Terminals Limited and Transindia Realty &
Logistics Parks Limited and their respective shareholders (“Scheme”) by the
Hon'ble National Company Law Tribunal, Mumbai Bench (“NCLT”)

Pursuant to Regulations 30 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations 2015, and further to our intimation dated December
23, 2022 and February 1, 2023, we enclose herewith certified copy of the Order of the Hon’ble
NCLT received by the Company on March 10, 2023.

The Appointed Date of the Scheme was April 1, 2022 and the Scheme will be effective on the
date on which the certified copy of the order of the NCLT is filed with the Registrar of Companies,
Mumbai, in accordance with terms thereof.

The aforesaid information shall be made available on the Company's website at
www.allcargologistics.com.

Kindly take the above on record.
Thanking you,

Yours faithfully,
For Allcargo Logistics Limited
DEVANAND Digitally signed by

DEVANAND PARSHOTTAM

PARSHOTTAM / wouoRs s 1rs0ss
MOJIDRA wss0
Devanand Mojidra

Company Secretary & Compliance Officer

Encl.: a/a
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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 RAO

Member (Technical) Member (Judicial)
/ISGPf/




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 Act, 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
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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 Translndia
Realty & Logistics Parks Limited (“Resulting

Company 2”) and their respective shareholders.

Allcargo Logistics Limited CIN: )

L63010MH2004PLC073508, having its )

registered office at 6% Floor, Allcargo )

House, CST Road, Kalina, Santacruzr ) ... First Petitioner
(East), Mumbai 400098, Maharashtra, ) Company,/ Demerged
India. | Company




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT-III

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 4% Floor, A Wing,
Allcargo House CST Road, Kalina, San-
tacruz East, Mumbai 400098, Maharash-

tra, India.

Translndia 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




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-1II
C.P. (CAA}/215/MB /2022

. Connected with
C.A. {CAA)/193/MB /2022

Maharashtra,- India. )
Order Delivered on: 05.01.2023
Coram:
Hon’ble Shri H.V Subbé 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), Mumbai. '

ORDER

The court is convened via video conferencing today (05/01/2023).

2. 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.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
‘C.P. {CAA}/215/MB /2022
Connected with
C.A. (CAA)/193/MRB /2022

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. 10
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) éf 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) Demerger under the present Scheme is in accordance with Sec-

tions 230 to 232 and other applicable provisions of the Companies Act,




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. (CAA)/215/MB /2022
Connected with
C.A. {CAA)/193/MB /2022

2013 (“Act”). Upon the coming into effect of this Sgheme 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 Arecf)rded 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 tully 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




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-I{I )

C.P. (CAA)/215/MB /2022

' Connected with

C.A. (CAA}/193/MB /2022

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
fully paid up of Resulting Company 2 for every 1 equity shares of Rs

2 each fully paid up held in the Demerged Company.
¢} 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, cofnprising 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:




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. (CAA}/215/MB /2022
Connected with
C.A, (CAA)/193/MB /2022

a) 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) Logistics Parl;; (v) Express Lo-
gistics business; (vi) Contract Logistics; and (vii) other related logistics

businesses.

b) the Second Petitioner Company is an unlisted public limited company
incorporated on 5t February, 2019 and is engaged inter-aliz in the
business of Container Freight Stations/Inland Container Depots and

any other related logistics businesses.

c) the Third Petitioner Company is an unlisted public limited company
incorporated on 34 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.

6.  The Counsel for the Petitioner Companies submits that the Board of Di-

rectors of the First Petitioner Company, the Second Petitioner Company




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. (CAA)/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

and the Third Petitioner Company have approved the Scheme of Ar-
rangement in their respective meetings held on 23 December, 2021.

The Appointed Date of Scheme is 1st April 2022.

The Counsel for the Petitioner Companies further submits that the shares
of First Petitioner Company are listed on BSE Limited (”BSE”) and Na-
tional Stock Exchange of India Limited (“INSE”). 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)
Reguiati-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.




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 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 {he 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. Additionaﬁy, 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
Cémpanies to enhance business operations by stréamlining opera-
tions, cutting costs, more efficient management control and outlining

independent growth strategies.

10
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. (CAA}/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

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
Undei‘takings for the shareholders of the Demerged Company. Further
the existing shareholders of the Demerged Company would hold the
shares of three (3) listed entities after the Scheme becoming effective;
giving them flexibility in managing their investments in thé three busi-

nesses having differential dynamics.

11




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-IlII

C.P. (CAA)/215/MB /2022
Connected with
C.A. [CAA)/193/MB /2022

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 15% 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 4t 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

()

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 (Anne)ﬁed 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




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III

C.P. (CAA)/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

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
filed il
31.03.2021 & Resulting Company -
2 is incorporated on 03.12.2021.

The ROC has further submitted

that in his report dated 11.11.2022

Company -1 . 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 and 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 no further response is

required to that extent.

2. BSE and NSE have given their no
objection certificate vide their lei-

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 1S submitted that the

observations made by the ROC is merely

13




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III

C.P. (CAA)/215/MB /2022
Connected with
C.A. [CAA)/193/MB /2022

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-
cerned, 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




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III

C.P. (CAA)/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

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 péyable 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
Application-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 Companies 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 concemned,
the Petitioner Companies submit that no-
tices have been duly served upon all the
concerned authorities viz., the concerned
Income Tax Authoriﬁes, the office of Re-
gional Director, Registrar of Companies,
concemed 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




IN THE NATIONAL COMPANY LAW TRIBUNAL -
MUMBAI BENCH, COURT-III

C.P. (CAA)/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

- “Effective Date” means the date
on which all the conditions and
matters in relation to 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 into 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 divectors after the effec-
tive date for the purpose of de-
termining the members of De-
merged Company to whom
shares of Resulz‘ing Company ~ 1
will be allotted pursuant to 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
requirementsl clarified wvide circular
No0.7/12/2019/CL~I dated 21.08.2019 is-
sued by the Minisfry of Corporate Affairs.

17




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III

C.P. {CAA)/215/MB /2022
- Connected with
C.A. (CAA)/193/MB /2022

Company or a committee there
of/person duly authorised by
board of directors afier 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 circu-
larno. F. No.7/12/2019/CL-1 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 Regu!a—

fory, 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




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI'BENCH, COURT-III

C.P. (CAA)/215/MB /2022
Connected with
C.A. (CAA)/193/MB /2022

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




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-I1

C.P. (CAA}/215/MB /2022
Connected with
C.A. {CAA)/193/MB /2022

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 observation made in Para-
graph 2(j) of this Report is concerned, it is
submitted that the Petitioner Companies
hereby undertake to ensure compliaﬁce
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'erefﬁre 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-
letter  dated
24.03.2022, further the demerged

tions vide their

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.

I

The Demerged Company may be
asked to give statement of assets

and liabilities to be transferred fto

As regards the observation made in Para-
graph 2(l) of this Report is concerned the
Demerged Company has filed affidavit in

20




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT-III
C.P. (CAA)/215/MB /2022
' - Connected with
C.A. (CAA)/193/MB /2022

Resuﬁing 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 to be transferred to Resulting
Companies at page no. 536 to 539
in respect of Annexure A & B of the
Scheme and Petitioner Companies
shall  undertake to  service
debts/creditors as on the appointed
date to protect the interest of cred-

itors.

11.

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
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13.

14.

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

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 order, 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
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IN THE NATIONAL COMPANY LAW TRIBUNAL .
MUMBAI BENCH, COURT-III
C.P. (CAA)/215/MB /2022
Connected with
C.A. {CAA)/193/MB /2022

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 5d/-

Madhu Sinha H.V. Subba Rao
(Member Technical) (Member Judicial)
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SCHEME DF ARRANGEMENT AND DEMERGER

BETWEEN
Alleargs Logiatics Limited . Dénigrged Compeny” e, artifi ed True Go oy
' . F it .*i!cargo Logistica Limitee
Aficarge Terminals Limited. e Resulting Company 1 e fananid' M@iidra
L N Campany Secretary
N T AND
’5\% g ~Fych s!rsdza Reaity & LogistlesParks Limived - REsuliing Company 2

7AND THEIR RESPECTIVE SHAREHOLDERS:IN: RESPECT-OF DEMERGER OF THE' QEMERGEQ UNDERTAKING 1 {08
defined herelnaftar) AND THE DEMERGED UNDERTAKING 2 {as defined heralnafier) OF ALLCARGO. LOGISTICS
LIMITED INTO ALLCARGO TERMINALS LIMITED -AND TRA&S!NEJIA REALTY- & TOGISTICS PARKS LIMITED
RESPECTIVELY UNDER SECTIONS: 230 TO 232 KEAD WITH OTHER APPUICABLE PROVISIONS OF THE COMPANIES

AGT, 2013,
OVERVIEW, ORJECTS AND BENEFITS OF THE SCHEME

Alicargo Logistios Limited (herelnafter refarred 10.as the “Damerged Company”) Is a listed- publio liniited company
ingorporates on August 18, 1093 under the Companles Act, 1956 with CIN: LB:%O&OMH%&#P%.CO?SSOB having itz
regiatgrod office at6th Floor, Avashya Houss,; 08T Road, Kaling, Santacruz {East); Mumbal 400008, ‘Maharashtra, India.
The:eqiity shares of Demerged Company are llsted on BSE and NSE. The Demarged Company s engsged interalia in
{hio pusiness of (i) Multimodsl Tranaport Dperations; (i) Container Freight Stations/iitand Container Depots; {il} Project
and Engingering Solutions; {iv}y Logigtics Parl; (v Enress Logistics business: {vi) Contract Logistios; and{vil) otherelated
logistics businesses, as specified In its Merpréndum of Assogiation.

-Allcarge Terminalg Limited (herglhafter referred o a5 the “Resuling Company 1% is -a.publle iimited company

incorsorated on February 8, 2018 under the Compantey Act, 2013 with: SN USOZ00MHR01GPLCI20697: and having
its redistarsd office at’ 4t Floor, -A Wing; Avisfiva Housé ‘CST Road, Kaling Sentacfuz kasy fMombal 400088,
Maharashtea, indla, Thit Resulting Compary 1 1s-¢ngaged inter-alia in the business of Somalner Freight Statlong/Iniand
Container Depots and any otfier reiated lpdistios businesses, as spevified Tn it Mamorandue of Assotiation,

Trangindla Realty & Lagisu::s Paricé Limited {hirelnatter referred to as the “Rosuiting Company 2%)-is-a pubiic imited
tompany thearperated on Decemberd; 2624 under. the Companies Aot 2013 with OV UBL200MHZ0ZAPLOSTRT
and having its Tegistered dffice st-4th Fioor, AWIng, Avashyd. ‘House GST Road, Keling, Samncmz Esst, Mumbiai AQH
Miharashtea, India. The Resulting CorspanyZ s eangaged intaralia in the business of Engineseringand gquipme
and hiting solutions, Logistics ParlG Warehousing, Teal estate dovelopment and leasing aetivlikes and othi
businesses, as specified In s Memorandur of Assaclation.

shares of Rasu}ﬂng:Company 1 held- by oxisting -snarahol_darstof R.&sumng Company 1 fwithout
paymant of considoration), and listing 6f the equity shares.of Resiiting Company:1 on the Stock
Exchanges (as defired hereinafter) nlong with various other matters consequential or ciharwlse. ¢
integrally connected therswith; and
the transfer by way of demergar of the Demerged Uhdertakmg 2fas dsﬂnsd hemmaﬂe:) of the

Resulfing Company 2 1o the sharshoiders of the Damarged Company purstsntis Sectm 23010 232
and-olher releva it provistons of e Act {as defined hirelratier) in the manner provided for in.the
A

e

P

.
-
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‘ Schems and'in pompliancs with Sectiof 2(19A4) of T Act;and- redustionand cancollation of equity
shards 6f. Resulting- Gornpany ‘2 hed by existing shiretioliers of Resutting Company- 2 {without
-payment. ot consrderat fofid, mnd Tisting of the equily. shares of Rasulﬁng Company'2 on-the Stock
.Exchanges a8 deﬁneﬁ here[nafter) aicns with var!oas wther mattars Gongaquentipl ot a:herw%se
Integrally. connected iharewith,

After tha effectiveness:6f tis Scheme, the Shiare Capitsl of m Resulting Sompany:L conslsting: of the fully pald up
‘ New Equity Shares of Restlting Company: 1-lssued as tonsidaration in dermis of Seofion B of this. Scheme 1o the
sheraholders of Demerged Sompany; zrd 1) Resuitig Company 2 consistmgof the fully paddup New Equlty Shares
ol Resdlting Company 2 fsued: ‘a8 ‘congideration In tefms-of Sevtleh B 6 this Schems 1o the sharehviders of
Dermigrged Campany; each shall balisléd on the Stock Exchanges i atcoidince with the provisions of SEBI Master
ClreularNo, SEBI/HO/CFD/DILL/CIR/ B/ 202170000000865 dated’ ‘November 23, 2021, 88 amended from timeto
time, Further;.as an integral part-of the. Scheme, existing. Equity Shargs of Resulting Gompany 1 and Resulting
Company 2 {presently- held by the Demerged’ Company) shall stand carndelléd and reduced {without payment of
considergtion) without.any furthver actand dead, and hence this Scherme contemplates agproval of the NCLT In
tarms of Section 66 of the 2043 Act, in addition o Sections 230-232 of the 2013 Att. '
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B RATIONALE AND BENEF(TS OF THIS SCHEME
Thits Schems for the demerger and vesting of thy Demerged Undertakings (a5 defined herelnafter) of tho Demerged
Company to Resulling Companies; restits i the following bensfite:

TR AR,

1. ‘The:Demenged Undertakings end the Remalring Business have both achisved scale: snd sxperienoe to sustain
busingss based ‘of1 thelr own strangths, Additionally; both businesses deal with ditferent sets-of industy
dynam!cs i the form of hufufe'of ibka, competition, chaliengos: oppenumﬁes and bisiness mathods; Hence,
segregation of The two-untiertakings:would snatle: focusad manggements 1o explorg-the: potential business
opportunities more effeclively and efficiently;

2. Demerger wﬂl gnable both Demerged Cofnpany-and: the Resuifiag eom panlesto-enhanee business operatlens
by strearmliniig oporath 0ns: cutting posts, mordetficlent menagament eonirol andaulining Indepandent growth
‘siralegies.,

I
b

n3. Eech undertaking wil be able to-target and atlract new: investors. with spﬂﬁlﬂé knowisdge, expertise and fisk
W), sppstife: gorresponding 1o ‘melr owWR bumnem& Thus. -gaoh underiaking. will: ‘have ts.own set of Tkeminded
N\invistors, theteby providing tha nadessary funding impatus 1o the longterm growth-strategies of each business;

emerg'er' will ernance efficiericies and-will have different business’ interestinto separate corporats entily,
swsuiting i operational: synergfas, wimplitication, focused, management, sirgamiining: and opt!m:zaﬂon of the
:j feroup strusture-and offigisnt admilpistration,

‘Pursusnt to-the Schame; the-equity shares weued by'the Resulting Gbrnpanieswnutd tg listed on BSE and NSE
and wil -unjesk the value- of the- Dsrmerged: Undertakings: for the: sharehoiders of te: Demerged: Cczmpany.
Further tha existihg shareholders of the Cerhérged Company. would fivfif the shares of threo'(3) llstad aml Rl
after the Scherme. becoming effaotive; giving them flexbilty T ‘managing-their investments in the o o

‘businesses haying differentis! dyriamics. }f/_

The Board of Ditectors of tha Demerged Company &nd e Resufting Conipanie belleve that the:Sche L‘iis i the
‘best interests of the respactive ontities and thelr respective stakeholders Including ns-sharghokiers, \\

Thie restrutturing a5 embodied th this Stheme is imendad to provide greater businessifocus: Hoth In-the Darﬁe{g&éz
Company and Resuttlng Companies, THe provisions of thiz Schemg have been drawn.up o comply with the cond!ﬁoné“
relaling 1 “Demerger” a3 defined. under seation: 2{1%} oftheincoma Tex Aot 1981 if any termsor provisions of the

Schetne are found oF Interarated to-be Inconsistent with (e provisions .of the:sslil-sectign-al s later dats including

/ resulting from an amendment of fawor for any dther reason whatsosvar, the provisions of the said section of he Teoms
Yax Act, 1651 shall prevail.snd the Scheme shall stand modHi fed 1o the extait determined necessaty- 16 .coniply wi / o
Saction 2{19M) of the inooms Tax At 1881, Sush. inoditications wifl however not sifect the.other parts of the Sched 9,9"

{8) Al the assels and properties of the ?Démerggd'vnﬂénﬁﬁiﬂgs {as defined hereingfter;being transterrad/hive
off By thy-Demerged Company iminediately beford the demerger becbine the: proparties of the- Resulting
Companles hyvinue of iHie deifistgen '
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{b} Al the llabilities relatabig-to the Demergad Undertakings baing: transferred: by the Demerged Company
Imrasdiately. bafora the demergér becomos: thig Yiabliitles of the- respactive Resylting Companles by virtue of
the demerger;

{8} The propsrties and- the lablities; If any; felatable 10 the Demerged - ‘Undentskings being transferrsd. by
Demerged Cofpany aré transfarred 10 the respective Rasumng Companies al tha values-appedring in the
books.of agcounts of the Demergad Company Immediately bafors the.demergen

{dy All shargholders of the Denterged Company:shalt becoms the shareholders of the Resultlng Companies by
-virtus of the demerger and

{e). The transter of the Demerged:Undertakings wil be ona golng concern basis.

{1} the shetgholders. holding not less: Yhan thregfourtss in value of the gharesn the Damergsd Company-(othey
than shares already heki thersly Jmmadiately bofore. the durieiger; (Or by & nomings for, the Resuiting
‘Coimpanies of thell respectlve ‘subsidiaries) ‘bocome shareholders of the Resuiting Companies by virtue of the

demerger,
Accordingly, this Scheme s divided Into three sections, as foflows:
~ Bection A& Demerget of {fie Demefged Undénakings

 Seotlon B: lsaue of shares / Reorganfsation of share capita)
‘Gection T Othar provisibns

LOEEE

1. DEFINIHONS

g:i
e
i

“

i
I
g
2
i
i
i
i

1.1 *2013 Aet® or *the Act* msans the: Gompanlas Act, 2013, as notified, and crdinances: and tules mads thereunder
and shall Include dny statutory modification(s),’ re-eriactrnent(e) and/ar amendrarits] thersof forthe time: bemg
it foroe,

3 "App!lcable Law” meahs (a} all'thie applicabie statites, notifications, nactméma, acts of lagislature, bys-laws,

) rules, regutamns, guidennes, rule-of commen lew, polley, tode, diractives, vrdaaam& ordors, or othér
' \Instrumeiite having forca.in law endsted or issusd. by any Governinentor Governmental Authority(les) including
hny sigtwtory modifications, - amendmems or Fe-snactrients thereof for the time baing in force; and {b)
administrative - interpretations; wiits, Injuctions; directions, dirsttives, Judgments, arbitral awards; 0 orders,
_: decrees, @5 may be in forep from timeto Ume.

“Appointsd-Date® mearis the Astday of April, 2022,

14, “Board of Direttors” or “Bosrd” means amd inclisdes the respective: boards of- direcw:s of Demerged: Company,
Resulting Company 1 &g Resulting Company 2 orany dommittee corstituted by such’ board of dlredton.

7

s
Em
o

“BSE" means BSE Limited.
1.6,  “CIN" means Gompany ldentification Numtbier.

1.7.  “Demsrged Undenaking 1° means the business of Container Freight Station. (CES), Inland Container Dapat HCD)
business .of Demerged Ocmpany (*Businsss Division A, on a.going.concery. bgsis,-and shall Include {withou
llmitauon}

2ll assets {axcept freshold land and bullding a¢ spetified in Scheduls Fhereto) whorever situated, whether
rovable or irmovabie; tanglble or-intangible, bildings, vehicles, offices, investmants, Intarest, ca {s( e “\:}:g@\%
workdlivprogress, furniture, Jidtures, office equipment; appliances;. accessories {Ineluding, ¥ ﬂés,\\qa,\\ L
‘advertisement and promctionai matenai}. hcenses, permits,- quntas appmvars regast:aﬂo .gg '..

A

cons&nt& or pawers cf avery lind, nature Bad dascrlgtlon whetsoaver Sn gonnection with o
‘relatable fo.the Busindss Division 1-Whnoit imiting the gerarality'of {heraforessid, specificallyinciuding 2
sormg-commion assels pertatniigto Dentergad.Company but notspecifically rélatable to Busingss
1 ant'as fbre particularly llsted In Schaduly 1 hersto;

all other permissions, rights {including rights under any contracts or agreements of mamerandem Gf
understanding. govemment contracts, elo), sniitiements,. oopyrfghta patents, toyaifles, trademarks,
tratie names, domaln igmes, and other designs; trade epcrets, of Inteliectusl Property Rights of the
Businass Divigion 1 of any nature and all ather interest exclusively ralating to the services/ progucts being
gealt with by the Buslness Divialon 4 and

all deposits, atvances and or moneys paid of feceived by Demerged Company In connection wiEH or
‘peftaining of rolatable to the Business Division 4, all statitory licenses and/or permissions to tarry on thy
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i : cz}aratlons of the Business Division 1 and any finsnclat assels, gotporate glarantoes sued bythe

Demorged-Company and-the benelits-of any bank guaranteps lsstied in relation to end for the beasﬁ* of

the Business Division. 4, deferred tax bensfits, privilages; all Gther claims, rights and. benefits, power and

faciimes of gvery kmd, nature ‘and deseription whatsoever, Fights to uae gnd aval of {olephonos, telexes,

5 facsimile'connections-and Instalietions; utllities, clectricity and other saivices; provislons, funds, benefits

: of all agreemients; contragis and srrangements and sl etherintsrests inconnestion with orralating to the

Business Bivisloh™d;

; 4y aiisharesand seeuritiss’hald by the Demerged Compiny In relatidn fo Buslnm Divigion 13

g all debts, Tabilities, dutles and. ‘hligations. penaining 1o the Businesy Dw[slon 1 and In particular the

; following:

(B Theliaplites. whicharise outof the detvities or opsvations of {hy aniness Diviston 1}

{ily Specifi.loang snd: Sorrowings ralsed, incurred and utiHzed Tor.the activities or.operations of the
Businass. Divigion ;-

{i Lisbiitias otherthan'thise refdrred to-in (i} and 1) above and not. dErectjy relatable to'the remaining
business of Dermerged Company belng the amounts of general or multipurposs borrowlngs of
Demerged Company shiall be allocated to the Business Divieion 3 In the' saime proportion which the
vaitte of the tssets transferred Under this Gause Bears:-1o the total vaide of Demergsd Lampany
immeadiately before glving effect: 1o this Scheme;

fi =l deposiis. and belahces with Government, Semi Goveifiment; Loal and other authorities and bodles,
sustormersand othey persons, sarngst menaysand/ orsacuﬂtydeposits pa&dar toceived by the. Demérged
Coinpany:direstly orthdirectly I sonpaction with-or: ralating to the Buslness Division 1;

) alt neceasary books, records, files; papers, product spacification,e angineering and process Information,
records of standdrd pparating provedures, ‘tomputet programmes along with Wielr ticensés, drawings.
manuais, dala, catalogues, quotations, ‘sales and advertising materials, lists of present-gnd former

custoivers srd suppilars, tustemar credlt Information; customer prising informsation; and other racords

whether th-physical or slectionic furm in conaection with orrélating 16 ie. Business Division 47

hy Al permanent arl/or teritporary employeses o ‘Temerget Company substantially. sngaged inthe Buslness

; Division 1 -end thise permanent and/or temporaly employees that are’ dewrminad by the Bgard of

i Blractors of the Dermarged Company.ta e sybstantislly engagsd In or relatabie to the-Business Division
1;

1y alltegal orother progesdings, sisints, notices, demands and obligations ofwhatsaavst nature and whether
litgws. or nknown, cohtingent or otherwise, prasent: or fOlure reiating 10-ihe Business- Division L
axgluding those telated o the Remdining Business;

i Al insurance polictesrelated tothe Busingss Divisien 1;.

¥ allthe credits:for 18xes sucn B8 seles 8K, value atdet fax service: tax,. CENVAT. 437 and other Indiract

taves, advantk tak,-tax.credits (ngiuding but fiol imited to: minfmum. aliernate tax credi; pfa-deposﬂs

‘made in indirect taxes) deferrsd “tax benafits, lax deduction al soures; sebumbiated: losses. and

upabsorbed dapraciption as’par books if-any as wall asiper the [T Act, anjoyed by the Demerged Company

pariaintrigio the Business Divigion 1)

-glf exeraption, benefits, alfowance, rebates, ete. under IT At {including right to: admissibifity of clalm under

the T Act of syl pmvlslnns hectming atim} sgible Tn the perlod after the: Appointed Date on discharging

Jiabilities pertalning 1o Business Division'd);

m) Any guestion that may arias as to-whather 8 specified asset or liabilty pertains 1o Business:Divislon-Lor
whether it atises out ofiheactivities or-pperations of the Business Divislon shall ba declded by meitust
sgresmait: belween ihe-Board of Difgctors of the Demergad Campany and'the Resulting Company 1. The
designated. list of assets, Nlabiitles. and intangibies s agreed upon betweon Demargad Company dnd
Resulting Company 1iis-enciosed in Annexute A hereto.

e i

by

“Demerges Underaking 2 means the business of tonstruction & sasing of Loglstics Parks, leasing o, gd' ;
commaergial properiies, Enginesring Solutions (hirlng-and leasing of equipment's) busineas of Demerged ;
(“Business Divigion Z¥) on & guing ciheam basis; and shall iInclude {withdut imitationy:

a) ali asasts Wherever situatad, whethermovable or immovable.{spevificaily the fraehold land'an
ol CFS NPT 2 ond Chennal TFS, detaiis of which are providet in Schedule It nareto); tangibis or in ngitie,
buildings, vahicles; ctficas. invastments, interest, capllal workdn-progress,  furnilure, Tixtures, Qm% ¥
equipment. appilancas; | atoessoras (lnciudlng. supplies, advertisernent and: promotignal mateﬂaﬁl_
liconsses,- permits. quct&s. appiovals, tegistrations, lease, tenancy rights In relation to oifice- and
residential properties, licentives any, municipat pefmtssmns. consants,. or powers of every Kind, nature
and doscrigtion whatsoevst in connection with opsiating or velatdible-to the-Buginess Diviaion 2, Without
limiting the generality of the aferesiald, specifically including some common assets periaining to Demarged
Tompaty but n6t specifically.retatatile to-Businéss Division 2'and a8 oty pariculardy lsteddnBeheduls
AV fisrsto;
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‘ <3] all’ ‘other pa;’m&s&ions, ﬂghis {ingluding rights unde¥-any csntracts Qr agraements of memorindum of
uhderstanding; governmegfit-contracis;  8l8) enfitlements; copyrights, patems, royaities, trademarks,
{rade namés,.domain-names, “andother daslgns, trade:secrels, or lntallsctuai Property nghts of the
Bysinesg Diviglon 2:0F: any.natiire and alf other inferest axclusively retatmg tothe. Sewlcesf proguscts belng
deall with by the Business Uivision Zrand
o) ab deposits, ‘advances. and:or: fnaheys pald o recelved: by Demerged Company-in gonnestion. withr or
pertalning of relatabiedt’ the Buslitess Diviston 2, sl statutory ltgansesanwfor ps{missmns 1o sariy.onthe
operations-of the Business Divialon 2 afid any flnanclal-assels; corporste:glaramees: Bsued by the
Deinerged Company and the beneflté of any baik guarantess fesued i tetatich to #nd forthe benefitof
the Busihess Division 2, deferred tax benefits, privilegen, all athér-claime,-fights-and. benafits powerand
faciitios of every Kind,. dature afd destription whatsosver, f(ghts to:useand: ‘availof telaghones, 1elexes,
facsimiie connestidne and instailations; utiiitles, elaotricity and ‘other sarvices, provisions; ﬁmds, benefits
of sl agreements, aontracts -and srrangementsand. sl other interest.s In emmac:tkm wih otrelatingfo-the
Business Divisien 2;
d)  alisharesand securities held-by the: Deméarged. Company in relationto Buslnass D;vsswn ]
8} al devts, labilitles; dutles and obligations pertaining to the Buginess Diviston 2 and iy -particular-te
feliowErag.
i} The Liablitieg, which-arisa-out of the activities of- opsrations’of the. ‘Businass: Division 2, -except
iabiiies porainingto.projecis solutions bushness: .of Resuiting. C.emparsy 2
(Y Bpeciic losns and"borowigs: ralskd, Insurred and utized forithe sctivitles broperations ofihg
Busliess Division. 2
{lily- UieBilities othsr than Hivse teterred 18 1n (yand {ii) above-angnot: ety relatable o the.remainiog
hugless of Defnerged: Compahy being tha amouitis of generdl o muRipurpose horrowings -of
Demergad Companyshall e gliosated. to the Busiiness: Division. 2 jiy the.same progortion whish the
" yalue of the dossts tranaferred under thls clause bears to tha total value of Damerged Gompany
immadlately before ghing sffectto Ahls Scheme;:
7y il deposits and Baldnces with: Govarnment, Semi Qavernmant, Lotal and other authoiities ant bodias,
cistomers and othier persoris; sarnestiboneys and/ or security doposiis paid.orraceived by the Damer.ged
Cotmpany dirastiyorindirectiyin cannection with-or- relaﬂng to the BusHr nass Divia!on 2
aif:necessary:baoks,: recoids, ey papers,- -product spedifitation, erigivesring and process infarmation,
tecords of stehdarg Gpetating pracedures, CoMpUtar programmes glong with. their Hoenses, drawings,.
ahuals, datd, catalogues, quata“dorss, sales and advertfsmg materials; Iats of present’ and former
gustomers and. supps:ars, customaz crednt Information, cuitétmer priding lnformation, and. witar renords
whether vphysteal or ‘sladtranie form A connectionwith oi-relating to the Business’ Division.2;.
All permaneitdnd/of tarriporariemployess.of Domerged Company substartially engéged. iriihe Buslhess
Division 2:and thcsa petmenent and/or temporary amployees that are determined 5y the Board of
biractots of the:Damgrged Company, W ke substantlally engagedin‘or relatabis to'the Businesy Divislon
2:
al fegal ot offier progeadings; siaims; notices, demands arid: ohligations of whatgosver hature and whether
known or Lnknown, upmingem r-otherwise, prasent of futyie felating 10 the Businoss Divisfon 2
excludihgthese related o the: Rema]ning Business;
Al inguranes- pmicles relatet tothe Buainsss Divislon 27
allthe- Grodits Yor 1akag:such as sales tax, valie adged tax, servics tax, CENVAT, GST and-ather indirect
taxes, advance thx; tax cradite {intiuding butnot. imited 1o, minimum' §lternate: ax oredit. pre-deposits
mage in indirect taxes), deferred fax hepeilis; tax- dedustion -at source. accumulated 1oss6%. and
unabsorbad depradiation s per books i any aw well as pét the 1T Act: enjoyed by the. Demefged Sompany
pertaining to'the Bustnass Divisioh 23
alé exempﬂon, bcaer;e‘ﬁts;1 aliowance, rabates. e’cc under W Act {Enc u(ﬂng rlghttﬁ admisslbimy aof cialm under

P
g

ibilties poHalning to Bsiriass Divisior 2) /f\ o
i) Anyfuestions that may.arsens lowsthera specifled asset or liability perising to Business: Dl\gfstdﬂ %‘*or
whether it arises ouf of the activitiewor operations of e’ Bugingss Division 2 shall bardaolded ] mﬁuai
agreament between-the Board §f Dlrestors of- the Demarget Company.and the Resulting Compliny 2. The
désignated Hat.of assets, liabilities-and intangibles as agread-updn’ potwagn Demergsd Comgany. ang *

Resulting Company.2'is enclosed {n Annexure’8 hereto: "\ ""v"é’ R

“Demergad Undertakings” means tiie Demarged. Undenaking 4 and Demerged Undentaking 2 collectively.

.10, “Demerger™ mioana the transfer by way of demerger of the Derarged Underiakings to the Resyiting Compardes,
and 4hé consequent issue ol equ ity shores by the Resulting Companiss: {6 the: Sharefialders: of the:-Demarged
Company-as sat out in Sectlcm-B hareof’ an& shall have the same mesiiing as definad - under saction: 2{19AA).of

L
f
S



IR AT YIS

B SRR

1

S

AT

T T B R M U R R

W9

the-incoma-tax Aot 4961,

111, “Effective Dats” means the date’on.which &ll the conditions and matters in relation to the:Schema referred-toin
clacse 19 of this Scheme have besn:fiilfilied.

142, T Act? mpans the: Inidome-tax Adt, 1084 and shall Include any statutory medifications, re-enactments or
amendmanty thergof for thetime bging s force:

115, “Intellectual Propeity” shall mean all Torrigiof inteilectual property '-subsi,s{ing..unﬁpﬂnﬁ,laws;ofxindla.: and-all
‘analogous rlghts subsisting underthy laws of sach;-and -every Jurisdiction throughout-the world, intallectual
Properly-Includes patents; radefnarks, service marks, trade‘-narﬁes:,-:}"mgistemdi’d'esigns,r:e'oz}ys-igms._.:rig'his;of-
wrvesy and publiclty; and-otherforms of inxe'ilaczt'uat-'orinduairléé: propeny, Know how,-inventions, formuiag:
confidential or satrat, processes, trade:secrels, any other protected rights. or-assels, and any llcerises and
permission in connection therewithyIn-sach angany part of thig'world and whether.ornot Tegietered orregistable
and forthe-Aull peilod thetesh Whd-all-extensions and: renewal§ theres!, -an&,:,a;l'i— applicatione for reglstration n
sonnaction with the foregolag.

1,14, “Intgllectual Property. Ris{ht’s"-‘éﬁaﬁuﬁeérﬁ-zﬂé‘righté arising out of-or In relation to the-Intellectual Propary.
145, “NCLT* means the National Coripany Low Tribunial, Mumbai Banch.
148, *NSE™medns National Stosk Exchange-of fridia Limited.

147, ‘“Remaining Busingss™ means ali-other bisineasss, ‘divisions,: ag5ets: dnd Viabilities' of the Domerged Qompany

hat shall ramsitn with the Darmerged Company and shall not be wansfasred o the Resulting Companies as part of
this-Stheme,

“Résuiting Companies” means Resulting Cotmpariy 1-4nd Resulting Company 2; collctively.
8. “Rupees”.or-"Rs. or “INR” meana the lawiil crency.of india.

W\ ‘“Record Date:d shall mean in-relation 1o: demerger of Bysiness Divlgton 1:9f Demerged Company inic-Resulting
\ Company & such dateo be flxed by té Board of Directors of Demerged Company.or. a.corimitteé thereol/ parson

ity suthotized ;,i__:‘yfme:-s_qar'dfdf,biiébfﬂ:ﬁ; sftér the Effective -Daté.—fﬁr-the{:u'ri:’os&oﬂt"lt_ie.‘.lé?_mlniﬁgrthe:mp,mhars:#f
Ji Demerged Caripany to whom shates of Resulting Company £ will be allotted pursuanito-this Scherie interms of
/ Clause 13:4.

. “Récord Date 2" shall mean in rélation to demerger of Businpss Division 2 of Demerged Company Into Resulting.
Gompany 2 such date o b fixed-hy.the Board of Directors of Demerged Company or.8-committes thereof/person
duly authorized:by the Bogfd of Dhrectors, #fter \he Effociive Date for the putpose of detsrmining the:members of
_Bemergad Compeny 1o whomshares of Resuiting Company Zwillte allotted pursuant to this Schame intetms of

‘Clause 8.1,

4:2%2: *Scheme” means this scheme GF afrangément among Dermerged Company and the Resuting Companies andthelr
reshective sharehclders purgUant 1o the-provislons of sections 230 1o 282 and other applicable. provisions of the
Act, s the casa may be, inits-present form-or with any modiflcation(s) inade undér clauss 17'of the Schema, by =
“ine Board'of Directors of Demisrged Company ‘Bfd Resulting Compatiles, and/ oras approved or directed by i?g«;f/
NOLT. _ 7

153, “SERI fesnsthe Beslnitiés And Exchange Board &f indla.

e
- RGN\, 124, *EBI Ciroular*moans () circular No: CFD/DILE/CIR/2017/21 dated Maroh 10,2017 (&8 afended) o Sehe
:'sé,-';/ \-5;’ of Arsngemient by Listed Entitles-and Relexdtion under sub-rle (7} of rule 19-of:the Securlties Contrac)
%k*‘-‘-i}mgﬁl (Rezutation) Rules, 1857, as aimended by tha ciroular no. SEBI/HO/CFL/ DIL3/GIR/P/2023/0000000865 dated
; W /(i ‘November.23, 2621 lssued by SER| or ahy other ciroularg Issuéd by SEBI applicatie 4o sthemas-of arrangement
SV frofm timé 16 time.

. “Shareholders™ means ihe persons;: registersd (whiather registered Giwner of the shares or teneficial owner-of ths

. “Stock Exchanges” means the BSESnd.NSE.
Page®
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2. INTERPRETATION _
Al termis:and words. not defined in ihi‘ls._Sg?;eme shali, uniess Tepugnant or.contrary to tie context or meariing therect,
have the same. meaning preseribed 16 ther -under the Act, the Securities Contracts. (Regulation) Act; 1956, the
Depositories Act; 1096, Income-tex Act; 1961 and otherApplicsble Lews, niles, tegulations; ‘bye jaws; s the-case may
be,; Including any statitory modiification of ta-gnactment thereof from time o time.
f this Sehems, unless the-context oitenise requires:
(6 the words "ncluding®, inclutie® o “Inicfutiss” shali beinterpreted 1 & inanner as though e words "without
limnltation® immadiately foliowed the same;
3 ) any documant of ‘agreement includes a:refersnce to that doturmant of- agreemont as varied, pmanded,
- supplemeiitad,sibstitunéd, hovated or assigned, from time o fime, in accordante with the provisions.of such
4 docurient O agrasment: ' _
() thewords "othier”, "orotherwise? ang "whateoever” ehall not bs constfued ejusdem generls or beiconstrued a5

eny liiration upon the generaliy-of ary precading words or miattars spscifically referrad to;
5 {¥) thirheadings:bre insertad for oase: of rafarance only and shall not sffect the construction. or Interpratation of
tha-ralevant provisions:of this Scheme;

(4 the term "Clause® or 'Sy b-lause® fefers to the spacified ¢lause.of this Schemie, as the.casg-may be;
“(yl) referente to any lggislation statule; ragulativn, rule, notification or.any other provision.of law means-and
inciuges references. 1o such legatprovisions -as amended, suppiemented of re-enacted o e totime,
and any rafarence to leglslation o statute Includes sny subcrdinale Tegislation made from time toflmeundér -

suchd lagislation or statite and reguiations, rules, notifications o siteulars lssued undex such & legstation or

‘statute;
Wiy Words.in the singutaf shali Ihalude the pluraland vics versa,

3, DATEOFGOMING INTO EFFEGT
The Scheme shall:cam into operation from-the:Appointed Date, thotigh It hall bs effective-from the-Efective Date.

4, SHN?E-GAP-!¥RL )
44 ‘Theauthorized, Issued, subscribed and paid up.capitsl of the Demisvged Company as onDacember 18,2021

as follows:

| PARTICULARS. " ' ' R AMOUNT {its..
\ ' 27,52,25,000 Equity Shires of RS 2 /- each ) _ 55,04,60,000
| 500 4% 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 |
Atter Decermber 15,2024, thete nas baén:no change:in the aythorized, lasued, subscribed arid patd-up share
: _cepltal of Demerged:Company. o
49 The.euthtrized: lssded; subscribed and paid up capital of the Resulting'Company L:as on December 13,2021
fs ag followsy
PARTICULARS
' iZED
1,00,000 Enuity Sharesiof Rs 18/-each .
lort 10,008000
| (SSUED, SUBSCROED AND PADIP ORI, N,
T Equity Shares.of Re10/- each fully peld up | 0
TOTAL _ - . 70,

Aftér Decemiper £5, 2021, therehas been no.change In the-authorized, lasued, subscribed ang paldupshare
capital of Resd !tingcorngar_)y-x‘rhe{é ghisll e ne chan‘ga-in;ihaéha_rnhpiding:pattamrorﬁcom'r_@! pfthe Hesulting

i;;:: e . L

i, - Company 1 botween:the Record Date and the listing of the Equily-Shares,

&

& :

?ﬁ 43 The authorizad, ssued, subscrited.and paid up capltalof thy Resulting Company-2-88.00 Degember 15, 2021

s astollows)
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;  PARTIGULARS . _ AMOUNT (Rs.
1,060,000

100,000

- {88t RIBED: (P CAPITAL '
7 EqustyShares of Rs 16 ,f- saE A pald up 70
1oL o

‘After December: 15y 2021, there has been rigehange in he guihorized; lestied, subsiribed and paid:up: share
capital of Réguy lt!ngCnmpa ny 2. Thera shau be.no chinge Inthe shareholding pattern or gontrol of ihe Resuiting
Compahy 2 betwesn the Record Date and the listing of the Equity Shares..

SECTION A DEMERGER OF BUSINESS DIVISION 1. AND:BUSINESS DIVISION'2
5. THANSFER:AND VESTING OF DEMERGED UNDERTAKINGS

5.1 Uponthe coming nto efféctof the Seheimd and withveffect from the Appointed Date ) the Demerget Undertalking
4, shall, Indiceordance. with:Seetlon:2(19AA).0f the Incame Tax Adt, 1964, pursuant io: the provisione contalned
geotions 230 16232 of the Actand othar provislons:of lawfor the fime beingir force and withoutany fadher &Gt

or daed, be demergad from:the Dermerged Company and be transferred. toand vested livor be- deemad o h&ve

i ‘wewn trarisferrad to and vestar inthe Resditing Sompany 1 onthe Appomted Dite; on'g gomg coneern Dasis; 0

B8 1o vast. inthe Res&ltingccmpany Lallthe rights, title, intarastor obligations ot the Demerged Company thetein;

sind {fij the Demergad Undenaking 2. shall; pirsuant tothe: proviglons-contslned in. sections 23010252 of the Aot

and gther provisiene of iaw for the.time being Inforce and without eny furthar act ordeed; be demergad from the

Demerged Company and be transferred tosnd vested s o be deenisd to have been transferrsd.to and vested In
the' Resu%ﬁng Confipany'Z ofy he Appolnied Date, of'a going conoert: hasls; o as to vestinthe Resulting Company
D gllthé rights, titis; Inteest orobligationsof the Demerged Company therein.

A F el
SR,

It is hibreby clarified that noiw;thstanding anything stated herals, 1l Demeiged Company shall not-iransfer the
Remalining Bugingss (iInwhole orpar)1o diny ofthe ResultingCompaniaa and thasame shalicontiniein Demerged

j Company,

" The: Demergect Campany. ant the Resultihg Companies;’ ifrequirad; shail anter Intcﬂransltlcnai arrangemants and
shall be dosmed to berauthorized io-execute any sugh: grrangements and 10 carry out or parform all soch

fortaalitivs or complishpes as May bedeemed firoper and necessafy, for. eﬁecﬂng ha transfer and-vesting of the
prepertigs bf (f the Demergad Undenaking Lwitvihe Resumng Company 1; and (i} the Demerged: Undettaking 2
withi thé Resulting Company 2:

8,4 Al assets [incluiling fixed =dsets, in‘fang:bl& asagts, currgnt-aseets, cash-and bank palancss ete.) acquired by
Demeiged Conipany’ afzer 1he Appot nted Date:and prior-to the Effgctive bate for- opsratloa of the Remerged
Undertaking 4/ Pamaerged Undertaking 2 or pertainlig to the Detnargad Undertaking A/ Damargsd Undartaking
2shall be Hegmed to have badn. acqulsed for and on biehalf of tha respect fve Resulting Corapany,

Inrespect of such ofithe: respective Bssets ofthe Demerged Undenakzngs #u-are.micvable I nature
otherwise capable.of transter by manual dalivery, oy paylng ovet of by endorssmentand dellvery. the g r‘;\g
bé 86 delivéred, paid Overy orendorsed. ‘and detiverad; by 1he Demerged Company and shall bécome Y lﬁm ‘r!y
‘of the Resulting Gompany 1/ Resulting Comnanyz {ay applicabia) aganintegral partdfihe Damergetf (lndaﬂakm'
1/ Demarged Undértaking 2 transférred to It Such delivery shail be mad¢. on-a. date mutually: ﬁgread'upoh
batwesn the Board af Birectors ot Demergad Company tint the Board of Directors{ora duly: authcrlzad*qommittee
of the Resulting Companias withid slity-days from the Effective Date. R :

I respect of inovables of the reapeative Demerged Undertakings other than those specifisd In. Glause:6.5.8bove;
whithars tobe transforred tof tha Rasulting Cqmpanles, includlng suntry debtors; futufe roceivables; outstanging
loans and advancas, i any, retoverable in cash-or In Kind or for valuato be teosivet, bank balancas, Hdepoults and
balanges, ifgny, withGavernment, Semi-Govemment, {okal and: othar authorities and bodies; customersanit other
persong, It shafl not benecessary fo-obtain the congent of any. third paryor piher barson In orderYorgive effectic
the- prows;orsacr this Sub-clause, snd such transfer shall be effected by notice to'the concerned Prsars; ot Inahy
fanner as may ba mutudlly agroad between thie Demerged Company-and the Hasuling Companies,
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5.7 intespect of suchof ihe assets of the respective Demerged Undoriakings other than thoes: referred to-in Clause
v b5 and 8.8 above, the sare sha{l, without any- !urzhar act, nstrument of desd. b transfen'ed 1o arwd vested in
and/ 6 bé deemsd 10 be iransfaired 10 and vested 1 the Raaam::g Gompany-dnthe. Appolnted Dats pursiant o
the provisions of. sectlon 2307232 of the Att orother provisions: of {aw as applicable.

: 58  Forthe avoldance of doubt and without pre)ud ae'to the generatity of the: Tofegoing; it'is clarified that'upon the
T coningihto eftect of this Scheme; In accordante wilth the provisions of relevant laws,.consents, permissions,
R tioenses; registrations; corntificatss; Bithorites (inchuding for the operation of batk: atcounis); powers of altomeys
givan by, lsuad togr exeouled infavour.of Demergsd Company ghdthaTights and benefits underthe sama shall,
in-gn far a5 they. Telate 4y the. Gemﬁrged Undertaiing 3/ Demerged: Undantaking. 2-ond all certitications and
approvats, trademarks, patents and domain names, copyrights: industrieli ‘degighe, irade seéqrets, protiuct
'registratlons and bther Inteliectyal Propeny Rights of the Bisifess Division: 1/ Busingss: Divislon 2, ang all cther
interssts ralating to the ;espective Demaerged: Undartakings, be lransferred to:and. yosted In-the respective
Resilting Companles:

59 Sraefarasthe varousingentives, subsid fos {neluding applications. forsubsidied), grants, special status and other

benefits-or privileges granted by any Government hody, Tocat guthority or by any other perstn, enjoyed o avalied

-of by the Demerged Company: afg:toncerned, the same shatl, without any {urthier act orideed, in 50 far ay they

retate to-the- Demarget Undenaking 3/ Demerged Undertaking 2, vest: viith #nd:be-svalisble to the Resulting
Company 4/ Raeulting Bompany:2 {as applicablis) on the same terms and conditions,

540 1t s clarifioc that, upon-the coming:int effact of the Scheing; the Tallowing liabilitiss-and obligations of the
Demerged -Company as-on-the Appointed Date.and-being & part of the Demerged Underaking 1 7 Demerged
Undertaking 3 shall, wittioss any Turther act of ¢eed be and shail stand transterred 16 the Resulting: Company 1/
Resulting Company 2 {as applicable), and all rights, powers, duties aid obligations I rélation thereto shall stang
‘ transferrad 10 and vesteg It ang shali be exercised by ot against the Resulting Company 1/ Resulting Compeny 2
(as applicable) g5 if i had: entered;into such ipans or feirred such: porowings:ang the’ ‘Resulting Company 1/
Resufting Company 2 (8¢ appl[eable} unidertikes fo muet. dischargeand. satlety the samer.
iy the labitives which directly and spesmcaﬁy arose:out of e actlvitles or aperations. of the respective
\3 Demarged. Underaking,
\ it} 'speclﬂc foans-of boffowings: taied, ihourred and villleed-solely for the- acﬂvltfes ot tperations of the
i respacttve Deinierged. Undénsking,
My in-casas other than. ﬁ\ase refarad-to Insubclauses (jand (il} ahove;. propartionate part: olithe gerarat or
misllipurposs-borrowlrigs-and Yabiiitiés of Demeiged Companyéliocable:to the: Demergad Undertaking. 7
Demerged Undeftaking 2. i the same: pmportkm in which the valie of the assots of Demergad:Compeny
transferred ynder this Schems ‘bears €0 the totalvalue of the assets ¢f Damorged Company immedizslely
before the demerger.

511 Al fosns raised and used and afi llabilitiea Bnd obiigations incurred by Demerged Company for the oparations of
the Demerged-Underiakings after the Appolntad Date-and prior o the Effsctive Date shell be deomed-to have
besn ralsed, use of incurred fordnd on behall of the respective Resulting Company and o the extent they sre
outstanding on the:Effective Date, shail ako without any further-ant-or desd -be and sland transterred-to-the
réspeclive Resulting Company-and sha IV betome s liabiities aﬂd ohligations.

- Upon'the coming intd.eHect of this Scheme, the balances as-onthe Appointed Dale,.of general or multipurpose
borvowings shall ba tranisferredito and agsumed by the Resulting Company 3/ Resulting Company 2 (as applicatie)
It the proportion provided [ Clause 8,40 gbove; THus the primisy ehlipgationto redleam ¢7 repay such 'tranaférredw
lisbiliies shall be that of the respective: Resulting Company.. However: wilhout: prejudice: to-such tigns?
prapartonate Nabitity amount; wisrs sonsidared necessary Torihie-Sake of convenfence and towardy !
sing;e pts}m‘. cradncr disvharge, Rewultmg Cotmpany 1/ ﬂesulting campany 2 (as appi[cab;a) mayd j'_" ga

whlch in tum shall make payments to the respectlva creditora ;,. =

Upon the coming Into efféct:of this Beheame,.in 8o far as.the sacurityin Yespeot of the. i}abllttles of tﬁ& Demetze
Company a8 on the Appbinted Date' |8 Toncerned, it s Hereby: clarlﬁed that the.Demerged Compaﬁy‘* ;
Resufting Compbnles shall, subject to confltmation By the concarned tréditor(s), mutualy sgres upon and. arranﬁa
foreuch seourlty as may-be considerad necessary fo secure such lisbilities.

Provided iowever, ary. féleranse in'any sseurity docurisnts 6r girangensnts (1o which the Demerged Conpanyis
2 party)to the sssots of Demerged Comprany offered or agraad ybe: oﬂemdasmauﬁmforanyﬁmnciai aggigtence
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or-abiigations pertaining:to-the: Demerged \ndettakings, shall be construgd-as ffgrange -only to the:dssets
par-tafniﬁé_‘ 10 the Demerged Undertakings as-aré vested.in the. Resilting Company 47 Resuiting Company 2 (as
M appiicable) by virtue of the aformlald Clauses: tothe endand intarit iat such secutity tharge and morgage shall
‘S not extend or be dsemed forextend; to any of the gther assets of the Demergad Compariy of.any of the assets of
"‘ the réspective Restilting Compariles; save:and. pxcept as may:be dthervisk sgreed hétwéen the Damgrged
g Company, the Resultlng Comparies-and the respactive fender(s) It s further clarified that upon the.cominginta
' > gffact of this Sthema, 'In‘the: event any sacurlly, charde and/ of-mortgaie- 15 extended over the aesets ofthe
Demorgad Compary i raspact of any financlalassistance o obligations perialning to ne Demerged Undenakings
yested i the risspactive ResUltihg:Comuanics, such:seeurity, charge and/ o mortgage shall be desmed fo.be
carried oul ag anintegral part of the Seheme:and o sepa rate-oompllanes/ clearances/ perrilssions of tegulatory
-authioritles §hall be- feqaifed. ‘
1 Provided fuitherthat the securities, charges and.mortgages (If any-subsisting) over and:in Tespect oﬁih'ef‘assgvlts
of any part-thareaf vt the Rebultihg Coipariies ghalkebnlinue with respast to such-assets of part thereof and this
Scheme. shall not-operate to. enjarge. suoh securitles, charges o morgages 10 the end and Inteit hat such
: ‘ggcuritles, charges and mortgages shall not extend or b deemed to éxtend, to-any of the Assets.of Demerged
- Companyvested-if the respactive Resulting Cormpanias,

" Provided aliways that this Scheme stiall not operate {o-enlarge the.secirity forang loan, dapasit or féciiity created
oy the Demerged Compafiy which sfidl vestin the Resulting Compantes ty Virtue.of the demerger of the Demerged
£ Undertaiings Into the Resu itingCompanies and the ResulingComparties shall notbe:obliged to create any furthar
oradditional securlty thereot after-the Schiere tias become opefative:

. 544 Upon thecoming.into effebt of thig Seheme; e bomowing limits of the Resulting Companies in tarms:of Section
180(Litc) of the Act shall:be desmed:wWithout any fusther-act or deed fo have. beafenhanced by the-dggregate
. sy wiich: 8re being fransferred 10 the Resulihi Companies purstant 1o e
.Scherte; sl Wifs bélng ingreniantal’to ine-existifig limits of e respective Resutting Companies, with-effect

from the Appointed Date,.

5 The provisions of this Clése insofar a5 they relaté tG the trarisfer of liabiities :the Resulting Companies shall
\,operate notwithistanding anything to.the contrary contalned in any deed orwrilig or the terms of sanction orissue

?: i ' f?-. any secutlty document, &lf of which instruments shall stand medlifled and/ o superseded by-ihe foregoing
iS5 %ﬁ\\%ﬁ\\m ovigians

g\ et )l . | N
J mg.\%-\ fsnallinatbe necessary to.obtain tha-censent of any third parly orother pareon whols'a party to any contrast or
PN G A fhrrangbment by dirtue of which sisth-debt, llabiilties, contingent lladilities, dutiss and oliligations have srisen, In
S ‘order t0.give affect to the: provisisns ofthis Clause,

547 1t is herety clarifled 1het all Bssetsiahd lablitles of the Demerged Undertakings shail tie transferred atvalues
appearing In the bocks of accourtofihé-Demerged Company as on thy Appointed Date which-are setforth in the
closing-belance sheat of the Demerged:Gompany as. ot the-close -of business hours.on the dato ifamediately
preceding the Apppliited: Daite, For'the. avoldance of doubt it Ts figreby olariffed that Resulting: Company. 3/
Restiting Contpary 2 stiall-rgcord the:valueof the proper ‘arid the-liabllitles of thie: Demerged Undertakings 818

value different from thevalus appearing in the books of aceount of the Demerged Company, Immediately before

‘the: demerder, it required, lin-compliance {o the Tndian Accounting Standards gpecified In Anrigkure to- the
‘Companies (IAtign Accouhting Standardsy Rules; 2016, ahd-as améndsdTrom time to-time,

- All hegues and: other.negotiabla instruments, payment order, electronie fund transfars (like-NEFY, RTGS, 8iga—:
recelvad or ptesented for Ercashiiant which areln the fhame.of the Demergad Company{in rolation 10.8 it
Division 1/ Business Diiﬂs{cn"2)fg’fter.the:i£'?fec!lvs Date shall be sccepted by the bankers of Resulting ,.-;:# D\“
-1/ Resulting Compariy 2{as applicatie) and cred ltadtp the sccolintof Resulting Cormipany 1,/ R%ultiij#:t?pgfﬁan
2 {as applicabld), If présented by Resulting Company. 3/ Resulting Company 21as applicable) orrecelyed through”
dlaetronle transfers. Similarly, the tanker of Resulfing Company 1/ R;e‘,su:_itmg_(:ompgnyfz (&a-ap@{ii!épbls}"sha
Honourall chequet / electronie fund transfér instructions-lesusd by. Resulting Comipany-1/ Resulting Eg\mpanyfz
(aa-applicable) (fn rélation to el réspective Business Division for payment after the Effestive Date. If tiqu!
the bankers of the Demargst Gompany and Rosulting Companias: shall allow maintaining:and operating g
‘bank-aeeounts (incluging banking transactions catried out elgotronicaly) 14 the name:of Demergad Company for

‘siich tie a8 may be detefmined to-be necessery by the Resulting Comparies for prasentation and deposition of
cfietues, pay order and slectronie-transters that have been lssued/made In the rame of Resulling Jompanies.
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: 5,18 Benafi te-of-any snd gl corporate approvals:as may- ‘have alvaady’ been 'lakea y-the Deme!ged Company in
-stnnadslion with the Demergau Undartak{ngs, Inciuding apprcyals under Ssc!icma 42, 62{1A), 480,185, 188 nd
188 0f the 2013 Att shaii &tand tx&nsferred toths’ respectwa Resultihg Company-ahd: thesald corpcrabe approvals
and compliances shall be deemeda have:bear taker 1_com_p!leqyfm21 &y the respaotive Resulting Company.

T AR

, 520 Upan:this Scheme coming into etfect, all receivables and payables between ihe Demerged Undertakings and the
¢ Remghilng Business or lnter s¢ between-the Demarged Underiakings (snterad lié:by; therit gnd ‘a8 recorded In
the.books of the Demerged Company] except Anlrd paity radé fecelvables/ payablesiand related-balances, ifany,
shall &tang cancoled: with: éffect-from ‘the Effective. Data-and neither the Demerged Undenakings nor the
_Remaining Business shall have gny obiigati on or Hability agaist each othérawlitiraspect tothe same,

§ LEGAL PROCEEDINGS

Al legai Ot ethar proceedings of whatsoever nature by or againgt the- Dainerged Untertkings pending and/ or arls!rsg on
or sfter the. Appointad Date and relating fo'the Derherged Underiakings or- U5 broperties, asséts, debts, figbilifies, duties
and ogligationg, shalibe gontinied 3nd,a' kelg enforoed until tbe Etfective. Date: asdesrred bythe Resuiting Companias:(and
{he oosts thareof to be relmburagd by. tha Rasuiﬂng Dompaiies to Demarge:s Gompany)and a3 ‘ang-frony the Effactive
Date shall be ootitinued and'enidrted by-gf against the Resulting Companigiin: ‘{hé-game-mannar-arnd to the same extent
as would or might have been-continued aid-enforced by or Bgainst the Demesgad Company., On and from the Effectiva
Datg, the Resuiting: Gorppanieg:shall:and. may, ¥ required; initiate any:logal procegdings In s neme in relation 1o the
respactive Demerged Undertakings in the-sams manner and 101he eanie extent-88 would or might have been Intizted by
the Demerged Compaty.

AHEEESETT T T

[

7 CONTRACTS AND DEEDS

Subjest 1o-the- other provisions ofthis Stheme, all contracts, deeds, bonds, agreements, nsurance policies apd other

instrurients,. if any, of whalsogver nature 1o which the -Demarged: Company {tothe exteut relgted 1o the- Demerged

Undortakingsy s party and subsisd! ng orhaving effect onthe Effective Daté: shall be in full force and effagtagainst-orin

fayeur of the Resuitang Corpany 1/ Resulting Company. 2 (ay applicable); as 178 oase may'be, and may be enforced by

qr against Rasulling. Company 1/ Reguiting Company 2 {as appl[cabls} a5 Tully and sffectually as 1t instead of the
i X rged Company, Resulting Company 1/ Resuiting Company 2(as applicabla) fad beeh-a pafty therets. The Résulting
Waries gy enter inte-and/ or isue.afid 7.or: axecute dewds, witings or. corifirmations or enter Into-any tripartite

& !fect othe ;frowsions ef Ahig’ Scheme, ifs0 mqu!red of i so-cansidercd Hocessaty, TheResulting Ccmpaﬁ s shall
Hned to b sithofized fo sxeouts aiy-auch.deeds, writh tings. Greonfirmatlons on behalf bfthe. Dematgad LCompany
# implement or-carry out all formalities :equirad onthe'partof the Denerged Gompanymmve effect toffie provisions

"8 BUSINESS AND PROPERTY IN TRUST
£ and from the Appointed Date, iipte and nclading the Effective Date:-
) ThaDernerged Company (fo tho:sxtent of the Demerged Undertakings), shall cary on and be deemed to hiave
T enrrisd on lis busingss and acilties and shall stand posséssed of all the assets.and propedies;-Imtrust for
; the tespective Resulting Qompanies and'shall account for the same to suich Resulting Company,

{ily Incoms of profit actruing orarising to the Den‘terg&tc%r Undertakmgs ang el bosts, gharges, expenges and losses
or texes Incurred by the Demerged Undertaking shall forall purposes be: iraated ‘agthe income, profits; sosts,
charges, expensesand insses oftaxes, as the: ©asa may be, of the-respective’ ‘Restlting Companies add shall
be available to the respective Resuiting Companies for Heing disposéd off ih any manner as It thinks fit.

_mme, @ CONDUCTOF BUSINESS.
9.4 With-effect toim Appc!ﬂtad Date wnd i to-anid indluding the Effective Date: ik
I The Damerged Company (to'thaextent related.ia the Demerged Ungertakings) shall canry on its bus esf with
reasonable difigence-and inthe same mariner s 1t had been dolng hitherto, angtheDemerged Go ﬁanyvghali
ol aliar or substantially expand- the business of the Detnerged Undertakings, exsapt with the written
coftourrence of respective Resuling Company. \ i\l

\

‘a

- The Demergad Compahy” shall not, without the wrigtén concuirance of the: fespective: Resulting Ccmpa'
transfet, alisnate, charge or sncumber any business activity of the Demerged Undertakings,.or properties
{including intellectual Property); fights or assets of the'Demerged Undertakings, except in the crdinary-course
of busingsé or pursuant to any: pre-existing obiigations unidertsken prior to-the date of cceptance of the
Scheme by the Board of Directors:of the Demerged Company,
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) If fs-further ciaritled thatiupon recelpt of the writtén cohcurrenge’ 'of the Resulting Compariles, tie Donferged
' Gompany may transfar,valienate. charge or encutnbier any bosiness:aciivity bl the:Damergad- Undsriaking. gr
prépertiss-(inaluding Intelfeciual Property). fights or'assets of the.Demergerd: Undertakings, for.cagh: oF any
B pther consideration, Furmsr. any:such:consideration recaived By the Demerged Comps fy-shai constituts &

partofthe respective Demgrgod Undsrtaking:

‘; (i} “The -Dewiesged Company (to- tha exient.of the Demarged” Und&r:akmgs} shail not without the Wrillen
5' ‘ ' fonburrence of: reapactive Resultmg Ccmpany, vary-or alter, exeapt In the:ordinary. courss. of #g buslhess or
g pursvantio aﬂyyra»emstmgobiigsﬂoa undertaken priorto tha dateof aceeptancaef the Scheme by the Board
of Dlrgetors of the: Demetged Company; the terms and. condiiions of employrmentof anyof s employegs; nor

ghallif conolude sbttisment with eniployaes.
(W) &l ;)mﬁts or Ingome arlging of seoruing to of received:in togard to.the: faspeolwe Damefgad Undenakings and
y ali taxes: pait-theraon {ineluding advanse tax, tax dadusted: at source, minimum: aiternate tax, fringe: benefit
' tax, socuriten tHianeaction:1ax; taxes withtheld 7 -paid in-aforeign Sounty, valug added tax, salés1ax, selvice
Ak ete.y or igsses atlsing:in:or: Ineurradiin repard to- the: rezpective Damergad, Unﬁmak!ngs shall, Tar all
-purpoges, be treatad weand degmed 10, be Ahe-profis of Inpome; taxes-or fossbs, gy tha cage may-be; of the

respective Rosulting :Ct}mpamy

10 SAVING DF CONGLUCED TRANSACTIONS
The transferand vesting-of the asaets; liablitiss and obligations of the Demefged Undertaki rgs- andthe eontinuance of
proceedings by or against the Resu lzmg COmpames shiall not sHfact any transatlion or prcceadmgs already.conciudad-by-
the Demerged Undertakings onor. before the date whén the Demarged Compaty adopts the Schigine In its Board masgting,
and after the'date of such advption til the Effective Date; to the. end-and intanst that the Resulting Companles decept and
-adopt all aots, deeds and thingsdons atid exstuled by the respéctive Damaiged. Undertakings in respect thergto as. done

aiid axscited on behalf of Rself..

14 BTAFFAND EMPLOYEES

114 Upon-ihe-Sthems cnrﬁmg inta effeet allatatf dnd employses: of e Demerged Undsnakings shall‘be-deemed1o
tinvg becoms staff: and smplovessof the reupactive Resultmg Company {with eﬁem fromAnpoEnted ‘Date) without
. any bresk:in thelr sefvice and on-ihe besls of continuity of- seiicE dnd ‘thg. ferims-aid -conditions of their
employment with {he faspestive: Resulting Company’ ‘shall not be less favoutahia-than. thoss-applicatie tothem
W with réferanie 1o the Demerged Cormpany as.onthe Etfective Date:

fUpon the. Scheing coiilhg ito elfect, the accounits ol the amployees of the: Dewmerged Untertakings ralating to
I srovident fund, gratulty and any other truste/ Tunds (as per-amounts oytstanding as on Appoimed.Dafe) shall by
identified, determined.and tiahisferied o the respactive finds/ Yrusty of the Resulting: Company- 47 Resulting
Compahy 2.(as dpplicable) and thé employees shail-be déemed to-have Yecome members of such funds/ frusts
of Resulting Company-1/ Resulting: Compeny 2. {as applicablé), The Demerged Company shall take all steps
necsssary-for ihe transfar- of the, prcvidani Tunid, gratulty trustand-any otharfund of employess,-purstant 1o the
Soheme, t0 theTespestive’ Rasuit ng Camps rsy The-obligation 1o make- sontripitionsto thegald fund orfundsahiall
Hia trarisfarred tothe:Resuling Sompanies from the'Effective Date:In-accorddhce with: the terms.provided:in the
resgectiveryst deeds, iFany, totheend; and Intent that all Hights; duties, powers and obligations of the Damarged
Company {tothe extantirelated tothe: Damerged Undenak&ngs} I ralation 1o such fund-or funds:ghali-bsoome
thbee of Rasulting Company 1/ Rastlting Gompary 2 {as applicabie) and all the:rights, dutles-and banefﬁs wf the
employees employed tn the Demerged Company {to'the exdent ralated to this Demerged undettai«ings) undersuch.
func@s a,nd trusts shal be protegt_qd., subfect to the provisions of law for the tig belng In-fores.

Upon the:Soheme. coming o eﬁ‘ect, uniil-such Ume:that the: Restdting Companies crgatey is own Tunds; the 5
Resulting' Compan%es may continueto make contributions panaming toiha emplayee& ofthe fespectlve Diems a(L
Uriderfakifgato-the relevant fundé of the:Demargad Company and such contributions pertainingto: the emplol
&f the Demerged Undertalings shall betransterred by the Demerged: Gompany-to the funds of the. rengptivr
Rasulting Company-as and when-ereated. The. Damarged Company shall take afi steps hecessary for the !rzirhsfer
of the provident fund, gratuity trust and-any. cther fund of émployaes. pursuan 1 the Beheme, tothe: mspe‘cﬂve

i,

ResultingCompany. R

12 TREATMENT OF TAX

2.1 Thé Resuliing Companies will by the ‘succossor. of-ihe. Demerged Company viga-vis- the respective-Demerged
Unilertaking: Hencd, itwill be deerned thatthe! benefits of any tax cradits- whether central; stats, orfoal, avalled
vlgg-vig-the: Detnerged Undariakings wnd the obligations, if any, for payment-of taxes on any asgels of the
Demerged Undeitakings or theirgrection’ end/or Instaliation, etc. shal% fe deemat. A have bean avalled Y the
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12.2

123

12.4

128

12.8

12.7

12:8

129

SE

respuctive Resa_l_tlngi(?ém fany;.or'be-desmed 10 be-the obilgation of the respettive’Resulting:Company, as the
gase may bw

Any réfund, tindet theIndome1ax, GST,/senide 1k laws exclse dutylaws, contral zdtes tax, appilcably staté Valus
added tax Jaws or- other: Appﬂcab!e Law, dealing-with: 1axes/ dutlas/ {evies. due to. Derierged. Undeftakings
consequant iothe desespment madeon the Demergsd Company: and forwhich ne oredit: istakers Intheatcounts
aw an-tHe dste immediately precsdingine: ‘Appointed] Date shall aiso belongto and-be: recelyed-by this respective

Resufting Comparny upon'this Sehemebecoming affsctive.

The 1ax pavitients (Including - elthott {itnltation -income tax, GBT, senvitetag: axcise duty; Gentral’ sales tax,
epphcabla state vatue addéd: : gt} whethier by way of TDS, advande doy, ail-earriest fionies, security deposis
proviginrial peyrients, ;Jaymsnt under: prc’res%, gr-othanwise howsoever; by the: Demerged Company: with-respect
1o thie Dernsrged Underakings-after theAppointed. Date, shall be deemed to ba pald by tHe:respective-Resulting
Company and shall, in all pfoceelings, be Udaliwith aecordingly,

Firther, any T0S of the Demerged Company/Besulting Company” A7Hesutting-Company 2: with' respedt
Digrngtged Undertakingon transastions with Denerged Company/Resuiting Company’1/Resu lting Company: 2, ¥
sy {from Apppinted Date td Effective: Date} shell be deemed 1o-be tax paid by I)smergeé (}ompaﬂyjﬁesaiung
Company 1/Resulting Company: 9 andshall, Inall proceedings, be.deail: with. accnfding!y

Obilgation for dedudtion: of Tax gt sourte on eny payriant mads by or 10 bs made by the:Demerged Company shall
bo imade pr deemed to have biger made: and duty complied with'by the Demerged Cpmpany.-

Anyactions taken by the Demergad COmpany te comply: wwith TeLaws fhcluding: paymentof Taxes, malntenance
of fécords, ;:aymems. igtiuns, Tax filings, eto: 5 in reapsct of . Dsmeraea Uhids akings on-an from the
Bppointed Date Yp to the Effective Date shall be cans!dersr.i as adadquate cormpliangé by the Demerged Company.
withglch: requiremsams inget Tavtdws and such yetlsng shalthe daemed:toconstitiie sdequate compliance by

the Resultihg Gompenits with-the relevant cbligatxons under such Yax Laws.

Upoen the Scheins begoming, affective, gitiurgvalled-credts and’ exemptmns, ‘benafitof gairied forward losses,
unshsorpéd depragiation and othefd statutory penafils, Including In :es;)sct of. Intome: tax. (neluding MAT oredit),
goods and service tax,.tpanv&,_t, ; customs;.applicable state valig-added tax, sates tay; setvics tak alo, rolatingtothe
Demerged Undertakings on or atier the Appointed Date which reMaln utiutilzed by iig Demerged Company shall
bi avallableTo and vestin the respeciive Resulting Company; withoutany furtheractordesd

The Board of Biractors:af the Derergad Com pany shall e smpowered: 10 detérmina-if any apecific taxlisbiiity-or
any:tx proceéding reldtes fo the Demerged Underlakings. and - whether thy game would. be transferred tothe
rospeciive Resulting Company.

Upsn. this-Stheme: Becaiming -effective; the agtounts of the Demerged underinkmgs as ofn-the. Appoini 7 @i@
shall bt teoonstructed in accordancewith tha tarms of: ihilg Seneme. The. respective-Resyitng COmpany Al ﬁa
entltled o revise. its: Ingome tax returns; TR Tetrns, ahd other statulthy-returng as: may be: re::utre under
respecﬂve staiutes partalfing1e dlrwt taxes gr indireot taxes; such g saldstax; valye-added tax, axcise ditles,
sorvice hix eto; Further, any deductibn avaliable under Section BCG-HA of the:Act, {I:& Deductions in tespect of piofits s

and gaing from idustlal Undefiakings obentorprises ongaged M Infiasiricture dovalbprent el¢) 1othe Televant: ', g
Démarget Underfaking shali g extanded o7 and be: availabtetotha relavant; Resuiﬂng Company.
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BECTION B~ ISSUE DF SHARES

13 {9SUE OF SHARES

1311

182

iy Upon thi 6oniing Into effectiafihis Seherng and in ofisideration of the-famérgorof the Demetged Lindertaking
4'In The Resulting Company:-4 purstent to:this Sghema; thy Resulting Company L-shill, without:any furtheract or
deed apd without any further paymant, lssie and aliot equity shares: therdinafter-also referrad-1o as the
“New Equlty Shafes of Resuiting Company 1% atpar ond proportionate basistp sach memoer of the Demperged.
Company; whose name is fecorded i thoregister of members of the Demérged Gompany-as Holding shares on
{he Recdrd Déterin the ratio of Laquity share of Re 2 each ety pald uly of Rasulting Corvipany 1 forevery Tequity
shares of Re2 each. fully paid up Held in-the:Remerged Company: fii) Upen the:coming Imo effect of ihly Scheme
and In conalderation of the demerger of the Demerged Undertaking 21 fithe Resultihg Company 2 pursuant to this

‘Bgheme, the Resulting Company 2 shall; iwitHout any farther act or déed and without any futther payment, lasue

wnd allot gqulty Shares (Hereiriafter alad referred 1o a5 the *Naw Equify Shetes of Resulting Company: 2% at par
on 4 proportionate basis to each member of the Demergad Company, whose neme Is tecorded in thie register of
mamibers of the Demerged Company as holding'sharas on the Recdrd Date, i the-ratlo of 1. squity share of Rg 2
‘gach fully paid up.ef Resulting Com painy-2-for every Lequity shares of Rs 2 each ully pald up heldin the bemarged
Gompany;

Cancellatior of:shares. ot the Rasulling Companies

0y Stmultansous-with e issugnce and, aliptmeit of the -equity: shares by the Resulting Gompany & In
sccordanics with the Clause:13.1 abiove, the Mitiat Issued nd paic up-equity share capitel of the: Resulting
Compaity 1, comprising: ié:'mityehares-ufzas.'i'lo-e:ach.‘;aﬁgre_ggﬂn‘gtq_Rs;ﬁ:m:mﬁ!e-hamnceﬂaﬁ.

() SimiMsheous with the issuance:and-aliotment of the eauity shares by {hé Resliting Company 2 in
accordance with the Clause: 13,4 dbove, thednltlal tssued sind-pald 4p equily share-capital of{hé-Resulting
Company-2, somprising of 7 equity sharesof Rs. 10 'eéch;a‘ggrééa'tingfo Fis, TO.shall be cancelled.

13,3 The exchange ratics have been getéfminad by the Boards of Directors. of the- Demerged Company snd the

‘Resiiltiig Companles based on the.valuation réport providéd by independant-registered valyeras per.the lerms

N issiie and dllotment:of. new squlty.shates by Resuling:Companiesto.the merbers of Demargsd Company

W\ ianito Clause 13:4 dboveisanintegral park-of this Scheme,

"Happroval of this Stheme by the sharsholders of Resulting Companies shail be-deemed to b dus compilance.
jfne provisions:of Section 62 andatherap plicabls provislons:of the Act: forthe [ésug and allotment of new equity
fharos by the Rasulting Companles 1o fhe sharefiolders of the Demarged Company, 8% provided n-this Sehams:

The New Equity Shares o ba tssued and allotted In terms hereaf will be.subject to the: Memorandum and Articlas
of Assosiation of:each Resulting:Company: :

The-approvilofthis Seheme-by the sfiareholdars under.Seotions 230 and 232of the-fet shall be deemedtohave.

the-approval under ():Sections 43, $4.and other applicable provisions of the Act; and i) any other conBarits
pernlasions as may be reqUired:in this regard. g

PN

Jn the event that the Demergad Company, thanges its-capita{fstm_cturesp?ib{-tc‘ihe’-ﬁﬁactiwa ﬁalelge?tﬁ@? by'wa
of any increass {by issue of eglilty shares, borus shares; sonvertiblérdecurities or otherwise), dacre ée, réduction
reciassification, sut-divisich, corisolidation,.or re-organisation in any other mennerexcept as spacifigally provige

n this Scheme Itsell, which would have the effect-of bringing:samé chenge 1o-the: gapitat strictirg of Siigh
Demerged Company, thé Share Entitlment Ratio end / or numbor ot.ponsideration shares to be i;‘éi\iuj

applicabie) shal stand modifiad 7 adjusted aceordingly todake Into aceountihe offect ct’:such'ccrper‘aze‘acttans.

Sublect to Abplicable Laws: the-fully paid-ug New Equity Shares of Resulting Company 1'and New Egiilty Shares
of Resulting Cormpany 2 that ave to be issued I terms of Claise: 134 shall e lssued tn dematerialised form,
Uhless-a sharefiolder of the Bemerged Company gives & notice to-the:Denisrgsd Compary i the Resulting
Companiss on of.befare the:Record’ Date; fequesting for {ssuanoa:of such Equity Shares in physical form. The
shareholders:of the Demarged Compariy shall provide such cosnflrmation; informatlion: and: detalis: as may be
recuired by each Résulling Company to enable it o isauethe aforamentioned Evulty'Shates. However, ffas ot the:
éatg;—-qf;_a_liqtmen_t",b"ysme,—_resgeﬁi;rreiﬁééh_}m’ﬁg' Compariy; the Demetged Companyis.unable 46 provide the detalis
61 the detnaf docount of any sharsholder, sabjact to applicable Jaw, then such Resulting Company shall aliot the
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13,13 The Resulting Companies shall apply to all-the Stock Exchangas (whare the shares of:Demerged Gomp ]
ilsted) and’ SEBi %’cr Hsting and aamxsslon of 8l the- Equtty Shates” ofThe: Resuitiﬁg compames (me New' &g .tX ¢

N,
'%( & E314 The New Equity Shares of Resulting Company é./’ New Equity Shares.of Resutting Compaiy 2 lested and\aﬂm‘tﬁd

ST

e

14

appropriate number of respective’] New Shares 1o such’ sharahozder in physlgaldorm| Notwithstanding the above,
[ as perAppiuable Laws, dny Resulting. Company Is not permitted 10 Issus and'gllot:{tia respective New. Equity
Stiares Iy physical form, and it hes.8til not regeived the demat acooult detalls-of vorlain sharsholders of the
Demerged Compeny, f shai issue and aliot such sharesdn liew of the respective New Equity’ Share entitlement o
such shareholders, intg & damat ghgpenss accounl. which shall be-operated by one-of the directors.of Resulling
Gompany 4/ Resulting Company 2 (as applicabla); duly: atithdrieed ‘In thia regard, who shall upon fecelpt.of
appropriste’evidenge fromauch sha:eholda;s regarding their entitiement; will transfer from: suth demat suspensa
acdolnt fhtp the Individuel dgimiat attounts of such clalmant shareholdars; such Hiumber of shares &s may ba

reguired [nterig.of thig Scheme,

13:10 Equity:shares fo bedssued by Resumngcompany 17 Resulting Company 2 (as applicable) purstan . Clause'13,1

I respait of Eqiity Shares of the shareholders of the. Demerged Company which arg-held In abeyance shsll
gontinue to be kept In abeyance by 1he.}3§aumr_tg Company 1/ Resuiting Company 2

A%:14 Inthe event of there bemgany panding shiare transfars; wneiheriodgad oroutstanding. of anysharehoider of the

Demergad Company, the' Board of Dirgctors utthe Damergad Company shexu be ampowered in apprepﬂaw cases,
pr!m to.or sven subsequenttothe Reoord Bate, to effectiate such a'rensfer inthe Domerged. Company axif sueh
changes in-registered nofder were uperativé-as:on tha-fecord. Date, in-order {0 remove gny é;ﬁicuittes arlsing to
the transfefor s transferee of: the sharesin the Damerged Lorapany-andin relalion totha Equity Shares lssued by
respective Resuiting Company-upaf the. etfectiveness of this:Scheme. Tne Board of Ditectors of the Deniergded
Corepanyand the Resulﬂngﬁompaniea shait be emnowered to remove sucndtfﬂoumes asimayarisain the oourse
of iniplementation of this-Scheme and ‘registration of new- membersIn-the: respective- Resulting: Tompany on
aceound o_f difflcuitios taced En.t_ne. grar.}sltla_ﬂ pariod,

1%:42 If the allotiient. olsharas purguant to this Clause 13,1 will result iy any ghareholdars being issugd.‘fraciional

shates, the Boarg of ihe. respeclive Resulting Company shall, at its absoldte discretion, declds to take iy ora
combination of the following-actions: :
{a} -consolidate 4l such fractional ehtiiements:and thereupon aflot squity-shargs I e thereof to.8° parson/
trustee authorized by the: Board of the Resuliing Company 1/ Resulﬂng Company. 2 {as applt cable) In this
behalf wio sha [T holg the sharesintrist on béhaif-of the shatehiolders of tHe Dotnerged Company ¢htitied to
fractional eftiticménts with the express (inderatahdthg that such person shallvell the sharesof the Resuiting
‘Company 37 Resulting. Company 2: (as -applicable) so al:ot‘{ad on the’ Htock Exehangesat such timé or Yimes
Bng. &t guch price or priges: and‘ vguch: parsan. a5 suth persof/tristee deams, i1, ahd shall distribwts thenet
sale’profesds; subjecttofax dedustions: snd bther expenses been: calyingas. applitable, to the sharehosdets
“of {he Demsrged Coimpahy.la proportionis theirrespaciive fracth jonal entitlements. Incase the nurber of such
newshares ty beallotted toa p sanauthorized by the Board of the-Resulting Company 1/ Resu lting Company
‘2 (s applicable) by virtue of gonsolidation of fractiorial ntitgment s a fraction; it shall be roundad off tothe
HERE hIgher irﬂeger

(@) deal-with-'such fractional eéntitiements insuch other mannar as they may degtrto-beIn ihe best fiterests of
the shareholdefs of the. Dgmetged Company.

Eireular: No.: sss;/Hc-fcm/o;u/cmfpfzozyococooosss datad November zs, 2023. a'ead- Wi
Applicable Laws, {as-amaade_d.)’_ro_m_-;jma.-iq dme). “ B

pursuant to-the Scheme shallrertialp: frozen I the depository system untii Jistihg/trading parmission:- Iy gLy_
tHa Stock-Exchanges for the Equi tyShidres of Resulting Company- 1/ Resulting Company 2.

13.15 The Resuling Companies shall, it and to-the extent tequited; apply for end optain any: approvals front e

&ppropiate duthorities inciuémgtha Reserve Bank-of Indla, for $he issuoand pliofment of Equity Shares of-the,
Resyfting Gompanies by'to’ nondsident: equity ‘sharéhoiders of the Demergad: Gompany, it any, In terme of th
Kpplicable Laws, including rutes.and regulations-applicabls toTorelgh Investmeant.
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The Oemarged Company shall gocount forithe. dermetgerof I}amargeé Undentaklngs In steordance.with Indian
Accounting Standards-(ihd AS); notified -under Sactlon 133 of the-At, 88 notifled under the Companies: {indian
‘Actounting Staridard) Rulés, 2015 and gensra{iy dcoepted accounting peinciples, as-may be-emended’ from- tine io
tima, i it books of acoounts from: this Appolnied Date, stioh that:

et

#

{ay .All the sgsets and the: ilahzht;as Gfithe Damerged’ Undensiings as-appearing in the bodks.of. acotunts. of the
Demgrgad Companys shall stand fiansferred toand vested th the Resuiting Cnmparﬂes pufsusnt totheSchaine
and shall be rédiiced frofm the respectivébiook vaiue of agzets-antl fia bilitios of the Demerged. Company.

R R

(6). The difference, it any; betwean the book value: of sssats:of the: Demerged-Underisikings of the Demarged
; ‘Company {rangfeiiett & Besuitng: Companios 1685 tHS: book value of ihe Habilties of the Darmigrged
Y Unglertakings of the aemerged GOmpany transferred tothe Resulting Gompanles, ahali bo recognized ineqully,

1 Andwiit be adjasted flrstly agajnst: the amount.l¥ing o the crisdit.of the Capit ital Rogerve Account; balance, if
% any remalning-aftet sdJugtient ol ehtire gredit of Capital Re&drvé Aseolnt,: agalnst ‘the’amount ying to the
; ' credit-of the-Securities Premilim Actounts and balanos,, if any, remalning: affer adjustment of-entfre credit
3 nalance of the Securitios Pramium Avcount; againstihe amount ying to:the credit of the Ratainegd Esrnings.

14;2  Adcounting tréatrient In this books of Resyiting Campary 1/ Resulting Company.2

The Resulfing Company 1/ Resuliing Company 2 shall scoount fof the demergerof Demerged Undertakings
in secordance with-Indian-Asdounting Standargs (Ind ASy nodifled under.Section 133 of the Companioas-Act,
2013, a8 riotified_under the Commmies,{:nd;ars Accounting Standard) Rules; 2015 and generally accepted
acosurting prinlples; 45 ‘may.bedmended:from time o e, iy fts ‘pooks of aceounts:from:the Appothted
-Date, suchthat

L R

B @) Al the assets and the habsiities of the Demerged Undeﬁaﬁ?ngs as appealing inthebooks of e Danigrged
Company shall be-aceodntad n the. nockeof-the' Resill ing: Cc:m;:any 4/Resuliing. Gompany. 2-at hook values
as appearing inthe bioks of thie Demerged Sompanids pn thecloseol busingsgonthe-day immediately: pior
Ao the Apamnted Date, For the: avc&dame of doubt [tls. hereby clarifled that Resu?ting Company 1/ Resulting
Company 2 sha]l record 1hg the pmperly and the IFEles of the: Demergat Underakings al e valug
-different from-the value. appea ring i the books ot acountof the: Demergsd Company, immediately before the
demarger; in’ comp}sa nee ta the Endian Aneounting Standards: specified In-Aanexuroto the. ‘Camganfes {indian
Accounting Standa rcis) Rules; 2018 and as'amended from time o time.

{b) The Restlting Gonipany 1/ Restiting Company 2 shall cradit its Shars ‘Capital Agsount in ity books of acootnt
with the aggregste face valug of thé respective. numbser.of New Equity-Shafes issusd o the shatsholders of
he Demerged Comparny byiftn terms of Clatge13. 1 ard raduos its Share Capital Accountwhich 2rg reduced
and-pancalied in terms-of Slande-13.2,

{e}  The surpius: of deflatf;. i ahy, oftha value of the asssts’ over the valua of the Habllltes of the respective
Demarged Underaking acquired: pursuant:to’this: Scheme by the Resulting Company. 1/ Resuiting Company.
2, shall, alter. ad}usttng for: me yalue-of the reapantive-numpsr’ ofNaw Equity’ Shiares ssued by the &
Gonpany 3/ Resultiig Company 2 wiihg-Sharsholders ot the: Detherged Company,. pursuantio 1h /échem X
shaltbe tiedited 1o the Cagitsl Reserve Ascountin the kooks ot the Resulting Sompany 37 Resu!tig g {
Zi .

sanetlumng.“the Ssheme shal in vaew'of explanatson m Secnon SB of ihs Act e sufffctem and no s&paxate
uider Settlbn B6ievequired Accordingty. tha Demrged Company ghall not he Tequirsd to separztgly compiywith
Segtion 5% read with Settion 66 orany othay provision of the-Act with réspe::t 16 this borporate action.

&

[ f s Dhanage |
| * |\ Mumbal Mansrashiia ;
o\ RegNo. 18316 7
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) : 'SECTION C=QTHER PROVISIONS
GENERAL TERMS & CONDITIONS

15 APPOINTED DATE.
The Appdinted.] Dete shall: b deamed 10 be thescquisitidn date” for alf purposes, incluﬁlngfcr the:purposses of acoounts of

Demierged Comparly/ Resulting Companigs.

16 APPLICATIONTOTHENGLT
‘ . The Demdiged Company and ‘the Resulting: Cc:mpsmea ghall, with. sl Teasohably dfspatch, TiaKe necessaly
appilcatmasfs:em{cn& ender sectlohs 23040237 ¢f the Actang-other appuaab!e Provisions: ¢t tha:Act woithe NCLT for Saeking

Y sanctionof this Schema,

oresee In authorszed Share. Cap&ai oftna R%aitmg (:ompany 1
al A% an integral part of Schamie, and, -upon soming intg eftect of {he Schame, the . ‘atithorized share. capital of

#

% Resuiting Company 1. shail: s*tand.saﬁtabiy insreased, without any fufthsract nsirurdent of deed ohthe:partof the
|3 Resulting Company. 1-Tor e purpase of iSsis of stiares as.por Cldbse 13, 1, as on the Effactive Date such that
upon tha. sffectivensss . this Sohisme; e autherlsad.share capital of the: Resulting Compsny {-shall be. fis:
‘$5:00,60,000 - (Rupzes Fitly Five Grorgs) d!vmeci inte 27.50,00,000 (T watity Severn - Crore Fifty Lakhs) equity
shares of Rg.2 {Rupges Twoy &a8h; Clalise 5 of tha memorandum bf agsceiation of the Rasuiting Company 1 shall
‘pe.atiered 28 setout below, uponsominginto effedt of the &cheme and witholt any-furtheract.or dead:

Clause B, The Authorized Share-Lapital of the:Company 18 ReS5; 00.00:000: KRupéas Fifty Five Crires): divided
Into-27,50,00, J000.(F wenty:Seven.Crore’ Flﬁ,y Lakhs} aquity shams ofRe. 2’ (Ru;:ees “Twa) each”

CMNBEREEEN T o e

; b As-an integral part of the Stlieimey and uporigem ng iito sffectoTths Seheme, e artidles of asaociation of the
= ‘Reduiting Company L ehigll sEhd amandaf andreinstatad 1o raplicate the arteiesof & 1isted companyaadinsuch
o form as e :Board of the. Resultl ngCompany-Limnay determme.

wp1Cr0880 [0 authorized Sharg Capital of the Resulting Company 2-

2)  Asanintegral part of Seheme, and,-upon corming into erfeet ofthe Scheme,the authotizad shars. capitelof Resuiting

N % Company 2 shail stand suita biy thcreased; without any ‘Hirthet act; Instrlitient ot degd on the part of the Resulting '
fornpany 2 for the purpbse’of léeus” of shargs’as per Clause 13:1, /28 on ther Effactive: Date-such that upon the

W octivaness of the Sghemeythe-authorised:share cap ltal of the Resulting Company 2 shall be Rs, 58/ 08,90,000

Mitges Fiity Five Croresy: divided nte27,60,00,000 Twenty Seven” Grdre Fifty Lakhs} equity ghares of RS 2

A ipe6s Twoy g8ch . Clause B of the merorahdurrof- assoclation of:the. Resulting Company 2: shall be:gltered as

fot out below, upon. cem fng Ints effectol {ig Beheme and withoutany furthes: ackordead:

i
-

*Clause 5. The Authcrized Share Capital'of tha-Company ieRs. 85,00.00,000:(Rupees Fifty-Five Crores) divides
e 27, 50,00,000 (Twenty: Saven £rofes Fifty Lakhs).equily shares'of Re. Z(Rupees: Two) each®

——
A
D

b) Asan mtegrat part af t?m Scheme. and upon commg mtso effect of the Scheme, the arﬂc ag.of associa%a f DENR ' \'\‘\

fozm a5 the. Board Gf the Res_ufting Company. 2 gy determing.

48 MODIFICATION OR AMENDMENTS TO THE'SCHEME
18.1 Subjeci *te approva! of NGLUT, me aharahoxdere of- {}amerged campany/ Resumng Ccmpanies, emrxqs(ar thel

congerit to sy medkf'caﬂons/amehdmenta of any" kmd to ihe Schemi orto any cand ﬁons or hm;tat[ons’ma th
NOLT, as the.case:inay-be, as applicable and/or any:giher auther?tyunder taw fhay.daem Tt to direét or Jmpnse,
af which may:otherwise ba congidered necessary, desliable orsppropriate asa feslit of subgequent events,-and
e Damerged Corapany/ Resu%tmg @ompantes through thelr Board wf Direcidrs.ate- hereby authorlzeﬁ 1o-taks
Buch steps-and do-ail such actsy dopds and Ihinigs as may ba.necessary, desirable or propario:give effodtiiothis
Schemerand resolve any doubls, difflcuitias. or.questions wihgther by reason: of any-ofders of thie NCLT-or:of any
dieactive or arders of any vtherautfionties.or stherwise howsoover arising out-of, underor virlue of this Bghem
snd/or ghy matiers cohesrming or sonitected zherewlth

Hany provision of thils- Soherma s foundo be unWorkabla for any reason whatsbover, {hegame shall not, subject
1 tha ‘decision of the respectv)e Bcards of ﬁ rogiorg-of Demerged Gcmpanyf Resulting ‘Companios; affect' the:
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10 CONDITIQNALITY-QF THE SCHEME |
ThiE Sehome 1 ant:shall ba canditional upor:and subject to:

183 The raquisite consants, no-objections and approvals of the S{odk Exchianges and SEBI o the Schemé tntgrms of

e SEBE Clreutar, on terms ascaptablsto Démerged Company/ Resulting Companles.

492  The approvalof the:Scheme by the respective requlsite majoritiesin number.and vaiue of the shargholders of the

Demarged Ghmpaiy/ Resutiing Gompanies In aceordance with'section 23010 232 of therAet;

193 The Demerged Company/ Resulting Companies {as thg-cage thay:he) com plying Wit other:provisions of the SEB
Glroufir, indluding ﬁe'ékingﬁap;fmval:nﬂhe‘ shareholdarsiof the Demerged Company through evolting

19.4 The Scheme béing sariciionsd by the NCLT in terrs of-Sectiohs 23010 237 and-othey felevant provisions of the
Actrandg’

195 Cortiflad coples of the orders of ‘the NCLT- sanctioning thisx-Schalrﬁéz:buing-:ﬁte'diwlin’ the refevant Reglstrar of
Contpaniss by Démerget Company/ Resulting Companiss as.perthe provisions of the Act:

20 EFFECT OF NON-REGEIPT OF ARPROVALS/SANCTIONS. :

201 in thie everit-any of thie sald sanctions ang-approvals seferred to in Clause 19 are not obtalned, angy or complied
With, and/or satisfisd, this Sehimaatizli stand revoked, canceled and beof noeffect; save and except inrespact
of any act or deed:dong-prior theretn as is ‘contampiated herevnder orasw any.righis and/ or liabliitles whith
‘might Hiave arisén or aooued pursuant thersto-anid-which shall be goverried arid be preserved or-worked outas
Js spacitically. provided: I the Schemmis or-as may bifterwise arise In iow,

202 1A:the event-of revosation under Clakea 20:1, no fights afid labiifles Whatsoavar shail acorue 10.0r berinourred
o,  terssto Deefged. Company/ Resuiting Companles o thelr respoctive shareholders or creditars or-employees
Wy, oranyothiar person savend except nrespectof anyact ot deadBone prior thereto:es 16 gontemplated heteunder
Nyras toany right, llability or ohligation'which has arisen of acerusd pursyant thergtoand-which shall be governed
R\ be préservad or.worked butas: ié_sﬁﬁc}ﬂc'aiiy-nr‘axriﬁc?’sd.:'ir;-;tihszéi:hem'e'o: in-aecordance with Appliceble Law
% Y i suchi pase, each comparyshall bearits own-gosts unless ofherwise mutiglly agraed.
; } Besird of Dirctors of ths Demeérged Company/ Resulting Compantesshati be entitledtowithdraw this Scheme
Ao 16 the Effactive Date:for any:repson s} Including, but ngt limitad-16;. in cése"any condttion or-aiteration
Hmposed by the NCLT orany ofiier dithorlty f§ niot ot terms acosptable 10 them:

21 WHEN THE SCHEME COMES INTO OPERATION
241 R iscladfidd that the Scheine shall come:into aparation from the. Appolhted Dete-and:shali bacome sffective on
-and from the Effective [ate in ferima of the Scheme.

The Demetged Com pany/-Resulting Companies shall carty on and'shallbe guthotized to carryon, with.effact from
the Effective Date, 'ihe_.epfus’i't;égs:'p’e’ﬁaming'-“{c'tﬁé'—‘oeme‘rged-‘:com'pa'njf-{to-.:th'e-—extarit'eftRamalmn'gc Business)/
Resuiting Companiés (to the extent-of the Dsmergedr-.i_Jn‘dasﬁai’t%hgsi}'-a-mﬁpecﬂvésy.: The Demerged Comj;amg,/f
Resufting Companies ‘are"and heil. siways-ba degmed to have been aithorized Lo-gxecite any plea /i S5
“npplications, forms ag May. beragulre 1o feimove any-difficulties and carry out-any formatites ot complighg
6 ecsssary forths implementation of thé:Scheme. ie

‘The Demerged Company/ Resulting Companies shall be enilted 1o, drongstothers; file/ of revise isingomentak [
raturns, TDS/TCS foturns, exclsd duty-réturns, G5T returns, entry.1ax, CHsE, p’mi*esﬁicnaIEtax:-nr,any_oéhen-“sk__@utp;y .

refums, it required, crédit for-atvance tax peid, fax deducted at souree, clelim forstim prescribed undar:sagllon
438 of-the Incoma Tix At on paymsnt basls, clatin fof deduction.af:provisions writteri batk by the Demergod
Company/ Resullirig Sompaliles. proviously disallowed in the ‘hands iof the Demerged Company/ Resulting
Companiss {relating 10t Buslness Divisions) respeotively Lindst the-Income Tax Act, Cradit.of foralgn taxes pald
Zwithheld, If any, pentalaingto Démerged Company/ Restlting Companlbs {ralating 1o the Buginess Divisions) as
may be requlred condequents implementation of 1his Schieme arid whare necessary to give effect tothis Schems,
ouer If thé prestribad tims Timits for fiing or-revising such returos have lepsed withoutingurring any iaility on
account of Intersst; penalty.dr any.other sum,
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22-DIVIDENDS

221

282

22:3

The Demergg{:‘Ce"ﬁipany/i'aesh'lt_ln_i;'?eémﬁéhies Bhall be enittied b declare and pa;y-dlyi;seﬁds,rwhs_thez—interim or
ifsél; 1o their respectiva harehoiders: fi-respect of the accounting perlod afterthe Appointed Dateand priorio

the Eftentive Date:

The haldérs.of the sHares of the Damerged Comipany/ Resuling ‘Compaivles shall, save-as expressly provided
otherwise T this: Scheme, coritinue to-enjoy thelr existing rights urider their respective articles of assoclation

‘inciuding the +ight to receive dividends,

it is slarifled that the-aforessid provisions in respect.of cectaration-of tividends are enabling provisions only and
shali nét I@_e‘-_deemed.i‘o‘-‘bo:ifié'r‘-ka'riy fight on‘ahy membet of the Demergad Company/ Resulting Companles 10

-demend of clalm any dividends whlch, subject 1o the:provisions of the wald Act, ghall be entiraly at the discretion

of the respective Boards of Difectors of the Demerged Company/ Resijiting Coinpaniés andsubject tir thie.approval
of the shatoholders of ffie Dermeriged Company/ Resulting Companles respettivaly, if appiicabl

28 COSTS, CHARGES AND EXPENSES
A past, present gnd future coatg, charges; taxes including duties; tevisa-and-all otherexpanses, .gny (save as expressly
otherwlse agréed) of the:Demerged Company/ Resulting Companies, afising oyt of or dncurred: in tonnection with and
implementing this Schemerand Mmatiers incldantal thereto, shall be bome by the resulting Company and such-6Xpenses
shall be eniftied 10 be amartized iff termis of Applicablé Laws.

24, BINDING EFFECT
Upon this Scheme beceming effective it ehil) be binding ofy tha Demérgsd Company and Resulting Companlas and, thelr

respective sharshoiders, eraditorsand all vlher stalkeholders:

Ceortifisd TrueCopy
For Alleargo Loglstics Limites

.Deéan;nd Mojldra
Company Secretary

S, N Dhanage

T,
Pt

ey
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Ahexure A

; List-of CFS assets & liabilities being moyed from Demerged Compaiy to Resulting Company 1
; Partivulars

£ Assgls .

Unainortised feasé premium:pertaining o CES INPTI

" | Building ot CFSINPTL '

Bullding at TPS Mundra

= ‘Bisilding af CRS Kolkata )

Right of useof the assels recognisod under Tnd 2 (S:for CES Mundre

b Right of use of she asséls recognised under Ind AS for CFS Kolkata

Leasghold Improvements
 Plantand miselinery.
Heavy eguipments {Farklifls; stackers, trallorsiots.)

Other vehicies
Officz equipments
‘%i Camputers
i Fustltyre; Tixuires gnd fitings
§ | Softwases
f | Loans and advances
E | Other fimenclaléasssts.

- MAT Credit entitiement transféered fron Allcacgo Logistics Lid Demerged Co.
Iventoriés - g
Tragde.receivables

.Cash and bank
i Contract-ugset recognised under.tnd A3
E Othercurrént assets (exehuding nptit tax oredits)
Lease Uabliities fecogniscd under Iid-AS for CFS Mundra
L Lewse labilities recognised under. Ind AS For CFS Kolkate
— Trade and othgr payables
Contratt ligbilities recognised underd Ind AR
‘Ofher curent liabiiities
Cthers
Liist of Investments in Jolnt ventures and Subsidiaries being moved from Demerged
Company to Resylting Company 1
Particulary .
Iivestments in shafes of Transnepal Freight services PviLad
Juvestmenits in shares of Aliéargo Liogistics ‘Park’PveLitd

Page 20 of 23



e e

Annexure 8
Leasehold Tand of Eqa:pmem Panvel office
Bquipment-Office and R&D Centré st Parivel
Plant & machinery
B CWIF Plénf ahd machinery
g Heavy.cquipments (Cranes, foiklitg, Stackers and iitiors)
i CWIP-heavy squlpments
. Other Vaticlss
-Qffice equipmetits
Computers
i | Bumitare; fixturgs nad fittings
e Rightofuse of tiic assety recognised under Ind AS
Computer Softwares
- CWIE Software

Louns and otlieradvances
~Other finsncial asseis
“Tradereceivibies

Ctherassets (@xcluding Input tax-creditsy’
= Contract asserrecognised undor ind AS

! Bank (b

- Stores and speated Inventoriss.

g division:

Lease. ]mb:iitles recegnzsed undeér: Ind AS
“Trade und GitEr paya_bics.

Cotitract Habilities recognised-uider. Ind AS
: “Other tiabilities:

Particulars

_Malar Ffechoid land

- Khapts, Uty Freghold land
Khopta-warehouse building

Plant aird inaghinery

Fixtures and fittings

Compiiters

Other {jnancial assets

Other assets excliding financial assets

Losns and advenoes

Cashoand bank.

Contract assef récognised under: Tnd A8

s w'ﬁsﬁ
!‘Swﬂarﬁ
ol 153t

AL AT
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Borfowings' {m::iudmg B iocated fram Bt.memed Co)
Other financinl linbilites
Trade and other pryables
Cther liabitities

‘m
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List of Investments {n-subsid taries aind ofher conipanies fh‘giué{'mWédff_ﬁiui*ﬁeméﬁggd‘Cdmpa‘jhyt‘b
Resulting Conmpany.2

Particalars

Irivestments iy Malor Logisties and: Inidustriaf Parks PyviLad. (equity)

Investmenis:in: Vcnkatapura Logs%ﬁc*s andindusirial Parks Pvh. Ltd:(Equity)

lavestments fa Kaling Warehousing Pyt Lid (equity}

Investments-n‘Panvel Weigholsing Py Lmz_(eqaity}

luvestments fn Alleargo Logisties & Industrizl ik PYELEL (Buliy)

Tnvestments In Madsnnfag Logisti¢s nad Tndystrial Parks Pvt.Lid (equity}

Tavestmetits in-Allcargo Multisodal Py Lid{equity)

investments in‘Allcargo Infand Park Pyl {equlty)

fivestrients Tn Kopeali- Warehonding PvL. Ltd.;;(equny} {lssg thun Ra'Y Jakhis) (Re 203

Investments In Bhlwands mult:mndal Pyl Lid’ {equuy‘] (lcws thai BEL Iukhs) (Rs 29}

Investrents in. A!lcnrgs warchauslitg Management Pyl Litd (oquity)-(tess: than Rs 1. akhs) (Rs 20}

| Investmentato Mérasandra Loglstscs & Inidustrial ParkiPviLtd: (equity) (less than Rs-1 Jakhs) {Rs 20).
nvestiments i Awashya Projects Pvt, Ld: (equlty) {lessthin Ryl Jakhsy (Ry20)

hvestinents i Avvashya Inland Fark PveLad: (equlty) {less than Rs 4 Takhg) (R5:20)

Tnvestments inBanve! industeial parks PyiLid {equlty) (lessthan Rs 1 lakhs) (R¥20)

tovostrments i dankuni’ iridustrial parks Pvi.Lad, {squity) (iess than Rs T lakhs) (Re20)

Tnvestments In hoskote Wershousing Pyl Lad. fequity )y (less than Rs 1-lakhs) (Rs 20)

| Investinents in Ihajjar” Warehousing Pyt L (cqazty) {less than Ry § Jakhs) (Rs 20)-

Investinents in Malur Logistics-zid Iudustrml Parks Put.Ltd, (Optlonaiiy Canvértible Debentures » B serzea}
Investiients In 'Venkatapura Lpgistics snd Indliatrfal Parks Pyt Lid(Optionally. Conyestible Debentires - -1 series)
Investments in Kalina:Warchousing Pyt Etd.(Optionidiy. Convirtible Debetitores - Biseries):

Investrients in Panveél- Warshousing Pyt b (Opiioneily Tonvertible Debentures - B geties) i

I Inivestments i Alloargo Loglstios & Industiial Fark Pvtlad. (Opﬁona!ly Convertible Debentires - Biseries)
Investents.in Maénnahaih Logisties:and Indusirial Parks Pyt taddOptionally Convertible Débéfturgs » B series)
Ivesiments i A]Icnrgzs Mubintodal {Opnona]}y Cvnverubie Dibentures« B geries).

Investments in Alicarga Inland Park Pt Led(Optionilly Converible: ‘Debensares - B series)
Lo and advances given to-Aforésaid companies including interest recalvable due thpreor a3 well s Interest
régslvible'on Optionalty Converiible Debentures:E Beries

\ M Kanpeaches
,R@g No.18578 #
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SeheduleT

Demiefged undertaking 1-agsety not belng’ moved: to Resulting Co.1
¥ Particulars-

{

Freehold Land{CFS Chiennial)

B Bijlding (CFS Chenna:)

= Freahold Land {CFS Annex)

3 Building (CFS Annex)y

SeheduleTI List of éofanitn asséts of Demerged Co. belngmoved to
Resuiting €o.1

Partleulars

Softwarss. and Servers wh:ch is fm compon usage

5 Sthedule T

Demerged Undertaking 1 assets being nioyed to Resulting Co.2
I Particulars

i Freehold Land (CFS Chennaiy

Building (CFSCh ennai)
Freehold Land (CFS -Annex)

T
i et

i Building (CFS Arinex)
4 Sehedule 1V

List of common ngsets of Demerged Ca. ein ng moved o Resulting Co. 2
Particnlars. ‘ . )

Gtifloor A & B wingiof Avvashyg House (Kaling)
Nagpui land
Sofrwares-and Servers which Is for common usage

e entied True Copy
iy ,s,iimrgz} Loglstics Limites

5 gy !Daﬂ\'f Sec@iaﬁ’

Certified True € moy
Date of A7 tdon. QS o1 [ze 23

Murmber o S e A

HS]’

TENy

e

R e
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