ARTICLES OF ASSOCIATION OF
ALLCARGO TERMINALS LIMITED**"
A COMPANY LIMITED BY SHARES

*Name of the Company has been changed from TRANSINDIA PROJECTS AND
TRANSPORT SOLUTIONS PRIVATE LIMITED to ALLCARGO PROJECTS PRIVATE
LIMITED vide Special Resolution passed by the Members of the Company at their
Extraordinary General Meeting held on April 02, 2019.

#Name of the Company has been further changed from ALLCARGO PROJECTS PRIVATE
LIMITED to ALLCARGO TERMINALS PRIVATE LIMITED vide Special Resolution passed by
the Members of the Company at their Extraordinary General Meeting held on July 13, 2021.

~Name of the Company has been further changed from ALLCARGO TERMINALS PRIVATE
LIMITED to ALLCARGO TERMINALS LIMITED pursuant to conversion of Company into
public limited Company vide Special Resolution passed by the Members of the Company at
their Extraordinary General Meeting held on December 10, 2021;

Article Interpretation

I (1) In these regulations-
(a) "the Act" means the Companies Act, 2013,
(b) "the seal" means the common seal of the company.

(c) "Annual General Meeting” means general meeting of the Members duly
called and constituted or any adjourned holding thereof in accordance with the
provisions of the Act.

(d) "Articles" means these Articles of Association, as originally framed or as
amended from time to time in accordance with the provision of the Act and these
Articles of Association.

(e) "The Board" means the board of directors of the Company, for the time
being and from time to time and
Director means in relation to the Company,

(f) "Capital® means the Share Capital for the time being raised or authorised to
be raised, for the purposes of the Company.

(g) "Depositories Act" means the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018 or any statutory modification or
re-enactment thereof, for the time being in force.

(h) "Depository" means a depository as defined under provisions of the Depositories
Act.

(2) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the company.

Share capital and variation of rights

-1 Subject to the provisions of the Act and these Articles, the shares in the capital
of the company shall be under the control of the Directors who may issue, allot
or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

Increase of Capital-The Company may, by Ordinary Resolution in General
Meeting, increase the authorized share capital by the creation of new shares of
such amount and to be divided into shares of such respective amounts, as the
resolutions shall prescribe. Subject to the provisions of the Act and these
Articles, the new shares shall be issued upon such terms and conditions and
with such rights and privileges attached thereto, and in particular, with such
preferential or qualified right to dividends and in the distribution of assets of the
Company, as the resolution shall provide and if no direction is given by such
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(i) Every pdceerson whose name is entered as a member in the register of
members shall be entitled to receive within two months after incorporation, in
case of subscribers to the memorandum or after allotment or within one month
after the application for the registration of transfer or transmission or within such
other period as the conditions of issue shall be provided,-

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.
(ii) Every certificate shall specify the shares to which it relates and the amount
paid-up thereon.
(i) In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient delivery to
all such holders

i) If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of twenty rupees for each
certificate.

(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

Except as required by law, no person shall be recognised by the company as
holding any share upon any trust, and the company shall not be bound by, or be
compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

(i) The company may exercise the powers of paying commissions conferred by
sub-section (6) of section 40, provided that the rate per cent or the amount of
the commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made thereunder.

(ii) The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions of section 48, and
whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with
the sanction of a special resolution passed at a separate meeting of the holders
of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating
to general meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be at least two persons holding at least one-third of the issued
shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

Subject to the provisions of section 55, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the company before the issue
of the shares may, by special resolution, determine.

Lien

(i) The company shall have a first and paramount lien-
(a) on every share (not being a fully paid share), for all monies (whether




presently payable or not) called, or payable at a fixed time, in respect of that
share; and

(b) on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his estate to
the company:
Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.
(i) The company?s lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

10

The company may sell, in such manner as the Board thinks fit, any shares on
which the company has a lien:
Provided that no sale shall be made-
(a) unless a sum in respect of which the lien exists is presently payable; or
(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death or
insolvency.

11

(i) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(i) The purchaser shall be registered as the holder of the shares comprised in
any such transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.

12

(i) The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

(ii) The residue, if any, shall, subject to a like lien for sums not presently payable
as existed upon the shares before the sale, be paid to the person entitled to the
shares at the date of the sale.

Calls on Shares

13

(i) The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal value
of the shares or by way of premium) and not by the conditions of allotment
thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed for the payment of the
last preceding call.

(i) Each member shall, subject to receiving at least fourteen days? notice
specifying the time or times and place of payment, pay to the company, at the
time or times and place so specified, the amount called on his shares.

(i) A call may be revoked or postponed at the discretion of the Board.

14

The Board may, from time to time, subject to the terms on which any shares
may have been issued and subject to the

sanction of the members in a general meeting and to the provisions of the Act,
make such calls as they

thinks fit upon the Members in respect of any money unpaid on the shares held
by them. A call may be made payable

by installment and may be revoked or postponed as the Board may determine.
A call shall be deemed to have been made at the time when the resolution of
the Board authorizing the call was passed and may be required to be paid by
instalments.

15

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

16

(i) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall pay
interest thereon from the day appointed for payment thereof to the time of actual
payment at ten per cent per annum or at such lower rate, if any, as the Board
may determine.

(i) The Board shall be at liberty to waive payment of any such interest wholly or
in part.

17

(i) Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall, for the purposes of these regulations, be




deemed to be a call duly made and payable on the date on which by the terms
of issue such sum becomes payable.

(i) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and
notified.

18

The Board-

(a) may, if it thinks fit, receive from any member willing to advance the same, all
or any part of the monies uncalled and unpaid upon any shares held by him;
and

(b) upon all or any of the monies so advanced, may (until the same would, but
for such advance, become presently payable) pay interest at such rate not
exceeding, unless the company in general meeting shall otherwise direct, twelve
per cent per annum, as may be agreed upon between the Board and the
member paying the sum in advance.

Transfer of Shares

19

(i) The instrument of transfer of any share in the company shall be executed by
or on behalf of both the transferor and transferee.

(ii) The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect thereof.

20

The Board may, subject to the right of appeal conferred by section 58 decline to
register-

(a) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b) any transfer of shares on which the company has a lien.

21

The Board may decline to recognise any instrument of transfer unless-

(a) the instrument of transfer is in the form as prescribed in rules made under
sub-section (1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.

22

On giving not less than seven days? previous notice in accordance with section
91 and rules made thereunder, the registration of transfers may be suspended
at such times and for such periods as the Board may from time to time
determine:

Provided that such registration shall not be suspended for more than thirty days
at any one time or for more than forty-five days in the aggregate in any year.

Transmission of Shares

23

(i) On the death of a member, the survivor or survivors where the member was a
joint holder, and his hominee or nominees or legal representatives where he
was a sole holder, shall be the only persons recognised by the company as
having any title to his interest in the shares

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him with other
persons.

24

i) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may from
time to time properly be required by the Board and subject as hereinafter
provided, elect, either-

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member
could have made.
(ii) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

25

(i) If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the company a notice in writing signed
by him stating that he so elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

(i) All the limitations, restrictions and provisions of these regulations relating to
the right to transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by




that member.

26

A person becoming entitled to a share by reason of the death or insolvency of
the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share, except
that he shall not, before being registered as a member in respect of the share,
be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person
to elect either to be registered himself or to transfer the share, and if the notice
is not complied with within ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied with.

Forfeiture of Shares

27

If a member fails to pay any call, or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together with any
interest which may have accrued.

28

The notice aforesaid shall-

(a) name a further day (not being earlier than the expiry of fourteen days from
the date of service of the notice) on or before which the payment required by the
notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable to be forfeited.

29

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

30

(i) A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Board thinks fit.

(i) At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

31

(i) A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture, remain
liable to pay to the company all monies which, at the date of forfeiture, were
presently payable by him to the company in respect of the shares.

(i) The liability of such person shall cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

32

(i) A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the company, and that a share in the company has
been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled
to the share;

(ii) The company may receive the consideration, if any, given for the share on
any sale or disposal thereof and may execute a transfer of the share in favour of
the person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share; and
(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share.

33

The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share or
by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

Alteration of Capital

34

The company may, from time to time, by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as may be
specified in the resolution.

35

Subject to the provisions of section 61, the company may, by ordinary
resolution,-

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that




stock into fully paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

36

Where shares are converted into stock,-

(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting at
meetings of the company, and other matters, as if they held the shares from
which the stock arose; but no such privilege or advantage (except participation
in the dividends and profits of the company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares
shall apply to stock and the words "share" and "shareholder' in those
regulations shall include "stock" and "stock-holder" respectively.

37

The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law,-

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

Capitalisation of Profits

38

(i) The company in general meeting may, upon the recommendation of the
Board, resolve-

(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company?s reserve accounts, or to the credit
of the, profit and loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified
in clause (ii)) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (iii), either in or towards-

(A) paying up any amounts for the time being unpaid on any shares held by
such members respectively;

(B) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in
sub-clause (B);

(D) A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of unissued
shares to be issued to members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

39

(i) Whenever such a resolution as aforesaid shall have been passed, the Board
shall-

(a) make all appropriations and applications of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully paid shares if any;
and

(b) generally do all acts and things required to give effect thereto.

(ii) The Board shall have power-

(a) to make such provisions, by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit, for the case of shares becoming distributable
in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the payment
by the company on their behalf, by the application thereto of their respective




proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

(iif) Any agreement made under such authority shall be effective and binding on
such members.

Buy-back of Shares

40

Notwithstanding anything contained in these articles but subject to the
provisions of sections 68 to 70 and any other applicable provision of the Act or
any other law for the time being in force, the company may purchase its own
shares or other specified securities.

General Meetings

41

Annual General Meetings-The Company shall, in addition to any other meetings
in each year, hold a General Meeting as its Annual General Meeting in
accordance with the provisions of the Act, at such time and place as may be
determined by the Board, and shall Specify the meeting as such in the notice
concerning the same. All General Meeting other than the Annual General
Meetings shall be called Extraordinary General Meeting.

42

(i) The Board may, whenever it thinks fit, call an extraordinary general meeting.
(ii) If at any time directors capable of acting who are sufficient in number to form
a quorum are not within India, any director or any two members of the company
may call an extraordinary general meeting in the same manner, as nearly as
possible, as that in which such a meeting may be called by the Board.

Notice of General Meetings-A General Meeting of the Company may be
convened by giving not less than 21 days notice in writing. A General Meeting
may be convened by giving shorter notice with the consent in writing of each
Shareholder or as permitted by the Act. The notice shall be exclusive of the day
on which it is given and the day on which the meeting as aforesaid is held.
Every notice of a General Meeting shall specify the place, date and time of the
meeting and the proposed form of the

resolutions to be passed. Where any business to be transacted at the meeting
consists of "special business" as defined

hereunder, there shall be annexed to the notice of the meeting an explanatory
statement setting out all material facts

concerning such items of business as provided in the Act.

Proceedings at General Meetings

43

(i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings
shall be as provided in section 103.

(i) A body corporate, being a Member, shall be deemed to be personally
present if represented in accordance with Section

113 of the Act.

44

The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

45

If there is no such Chairperson, or if he is not present within fifteen minutes after
the time appointed for holding the meeting, or is unwilling to act as chairperson
of the meeting, the directors present shall elect one of their members to be
Chairperson of the meeting.

46

If at any meeting no director is willing to act as Chairperson or if no director is
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their members to be Chairperson of
the meeting.

Adjournment of Meeting

47

(i) The Chairperson may, with the consent of any meeting at which a quorum is
present, and shall, if so directed by the meeting, adjourn the meeting from time
to time and from place to place.

(i) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.
(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

(v) Where a resolution is passed at an adjourned meeting of the Company or by
the holders of any class of shares in the

Company, the resolution shall, for all purposes, be treated as having been




passed on the date on which it was in fact
passed and shall not be deemed to have been passed on any earlier date.

Voting Rights

48

Subject to any rights or restrictions for the time being attached to any class or
classes of shares,-

(a) on a show of hands, every member present in person shall have one vote;
and

(b) on a poll, the voting rights of members shall be in proportion to his share in
the paid-up equity share capital of the company.

49

A member may exercise his vote at a meeting by electronic means in
accordance with section 108 and shall vote only once.

50

() In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders.

(ii) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

51

A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, by his committee or other legal guardian, and any such committee or
guardian may, on a poll, vote by proxy.

52

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

53

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the company have
been paid

54

(i) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

(i) Any such objection made in due time shall be referred to the Chairperson of
the meeting, whose decision shall be final and conclusive.

Proxy

55

The instrument appointing a proxy and the power-of-attorney or other authority,
if any, under which it is signed or a notarised copy of that power or authority,
shall be deposited at the registered office of the company not less than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll; and in
default the instrument of proxy shall not be treated as valid.

56

An instrument appointing a proxy shall be in the form as prescribed in the rules
made under section 105.

57

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was executed,
or the transfer of the shares in respect of which the proxy is given:Provided that
no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors

58

(i) The number of Directors shall not be less than two and not more than fifteen.
(i) The following shall be the First Directors of the Company:

1. Mr Shashi Kiran Shetty

2. Mrs Arathi Shetty

59

i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly incurred
by them-

(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

(b) in connection with the business of the company.

60

The Board may pay all expenses incurred in getting up and registering the
company.

61

The company may exercise the powers conferred on it by section 88 with regard
to the keeping of a foreign register; and the Board may (subject to the provisions




of that section) make and vary such regulations as it may thinks fit respecting
the keeping of any such register.

62

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall from time to time by
resolution determine.

63

Every director present at any meeting of the Board or of a committee thereof
shall sign his name in a book to be kept for that purpose.

64

(i) Subject to the provisions of section 149, the Board shall have power at any
time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together shall not
at any time exceed the maximum strength fixed for the Board by the articles.

(ii) Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company as
a director at that meeting subject to the provisions of the Act.

Proceedings of the Board

65

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(i) A director may, and the manager or secretary on the requisition of a director
shall, at any time, summon a meeting of the Board.

66

(i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

67

The continuing directors may act notwithstanding any vacancy in the Board; but,
if and so long as their number is reduced below the quorum fixed by the Act for
a meeting of the Board, the continuing directors or director may act for the
purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the company, but for no other purpose.

68

(i) The Board may elect a Chairperson of its meetings and determine the period
for which he is to hold office.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the
directors present may choose one of their number to be Chairperson of the
meeting.

69

(i) The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body as it
thinks fit.

(i) Any committee so formed shall, i

70

(i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the
members present may choose one of their members to be Chairperson of the
meeting.

71

(i) A committee may meet and adjourn as it thinks fit.
(i) Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

72

All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more of
such directors or of any person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such director or such person had been
duly appointed and was qualified to be a director.

73

Save as otherwise expressly provided in the Act, a resolution in writing, signed
by any one members of the Board or of a committee thereof, for the time being
entitled to receive notice of a meeting of the Board or committee, shall be valid
and effective as if it had been passed at a meeting of the Board or committee,
duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

74

Subject to the provisions of the Act,-

(i) A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any chief executive officer,




manager, company secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board;

(i) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer

75

A provision of the Act or these regulations requiring or authorising a thing to be
done by or to a director and chief executive officer, manager, company
secretary or chief financial officer shall not be satisfied by its being done by or to
the same person acting both as director and as, or in place of, chief executive
officer, manager, company secretary or chief financial officer.

The Seal

76

(i) The Board shall provide for the safe custody of the seal.

(ii) The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board, and the seal shall be affixed in the
presence of atleast one Director or the Manager or the Secretary or such other
person as the Board may appoint for the purpose, who shall sign every
instrument to which the Seal is so affixed in his presence.

Dividends and Reserve

77

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

78

Subject to the provisions of section 123, the Board may from time to time pay to
the members such interim dividends as appear to it to be justified by the profits
of the company.

79

(i) The Board may, before recommending any dividend, set aside out of the
profits of the company such sums as it thinks fit as a reserve or reserves which
shall, at the discretion of the Board, be applicable for any purpose to which the
profits of the company may be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may, at
the like discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as the Board
may, from time to time, thinks fit.

(i) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

80

(i) Subject to the rights of persons, if any, entitled to shares with special rights
as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the dividend
is paid, but if and so long as nothing is paid upon any of the shares in the
company, dividends may be declared and paid according to the amounts of the
shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

81

The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the company.

82

(i) Any dividend, interest or other monies payable in cash in respect of shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or joint holders
may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

83

Any one of two or more joint holders of a share may give effective receipts for
any dividends, bonuses or other monies payable in respect of such share.

84

Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein in the manner mentioned in the Act.

85

No dividend shall bear interest against the company.

Accounts

86

(i) The Board shall from time to time determine whether and to what extent and
at what times and places and under what conditions or regulations, the accounts




and books of the company, or any of them, shall be open to the inspection of
members not being directors.

(i) No member (not being a director) shall have any right of inspecting any
account or book or document of the company except as conferred by law or
authorised by the Board or by the company in general meeting.

Winding up

87

Subject to the provisions of Chapter XX of the Act and rules made thereunder-
(i) If the company shall be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the
assets of the company, whether they shall consist of property of the same kind
or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

Indemnity

88

Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in which relief is granted to him by the court or the Tribunal.
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JOINT VENTURE AGREEMENT

This Joint Venture Agreement' (hereinafter referred to as the “Agreement”) is
entered into on this the 26" day of February, 2008

BY AND BETWEEN

duly incorporated under the Companies Act, 1956, as amended from time to time,
having its Registered Office at CONCOR BHAVAN, C-3, Mathura Road, New Delhi
- 110076, (hereinafter referred to as “CONCOR?”, which expression shall, unless
repugnant to the meaning or context thereof, be deemed to mean and include its

E CONTAINER CORPORATION OF INDIA LIMITED, a Government Compaﬁy,
successors-in-business, nominees and permitted assigns).

AND

ALLCARGO GLOBAL LOGISITICS LIMITED, a Public Limited Company duly
incorporated under the Companies Act, 1956, as amended, from time to time, having
its office at Diamond Square, ‘6" Floor, CST Road, Kalina, Sanctacruz (E), Mumbai
400 098 (Hereinafter referred to as “ALLCARGO”, which expression shall, unless
repugnant to the meaning or context thereof, bg.#es f=ean and include its

. . + . g AR
successors-in-business, nominees and permitted asﬁgnfssh
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WHEREAS, Presently CONCOR is the dominant logistic service company for
containerized traffic in India. Its core business is characterized by three (3) distinet
activities namely a carrier, terminal operator and warehouse operator for transporting
and handling containerized consignments. CONCOR operates a number of Inland
Container Depots (“ICDs”) and Container Freight Stations (““CFSs”) spread all across
the country. CONCOR is providing railfroad/sea/air based logistic services for the
movement of containers in the Domestic and International Sectors and is also arranging
door-to-door carriage of their consignments.

AND WHEREAS, ALLCARGO is a leading Integrated Multimodal Transport
Operator in India, offering end-to-end logistics solutions across the world., Its
activities include Multimodal Transport Operations (MTO), owning and operating
Container Freight Station (CFS) and handling of project cargo. ALLCARGO has a
pan India presence across 28 locations and an extensive international coverage of over
4000 destinations. '

In this Agreement, as the context may require, the expression CONCOR and
ALLCARGO are hereinafter collectively referred to as the “Parties” and individually

as “Party”. -
WITNESSETH THAT:

WHEREAS, CONCOR and ALLCARGO are desirous by means of this Joint
Venture Agreement to associate themselves in the form of Joint Venture Partners and
have agreed to collaborate for the purpose of setting up and running a CFS at the JVC
Project Land (as defined below) at Dadri in Uttar Pradesh and have agreed to form a
Joint Venture Company for the said purpose;

AND WHEREAS, pursuant to this Agreement, the Parties have agreed to incorporate
and promote a Joint Venture Company (Hereinafter referred to as the “JVC?”, which
expression shall, unless repugnant to the meaning or context thereof, be deemed to
mean and include its successors-in-business, nominees and permitted assigns) and to
subscribe to the shares of the JVC and wish to record under this Agreement the terms,
conditions and obligations for the conduct of the business and affairs of the JVC;

AND WHEREAS, the understanding between the Parties is that the rights and
obligations of both Parties with regard to this Joint Venture are to be interpreted and
acted upon in accordance with the terms of this Agreement and in the spirit thereof.

NOW THEREFORE, in consideration of the premises set forth herein above and of

the mutual covenants and undertakings set forth hereinafter and other good and
valuable consideration (the receipt and adequacy of which are hereby mutually
acknowledged), the Parties, intending to be legally bound, hereby agree as follows:




ARTICLE 1

DEFINITIONS

In this Agreement unless the context otherwise requires, the following expressions
shall have the meanings set forth below (with terms defined in the singular having the
corresponding meaning when used in the plural and vice versa):

1.1

12

1.3

1.4

1.5

“Act” shall mean the Companies Act, 1956 (I of 1956) of the Republic of
India or any statutory notifications or amendments thereof from time to time.

“Affiliate” shall mean, with respect to any Party, any one of the Persons set
forth in Schedule-I, as may be amended from time to time after the prior
written consent of the other Party, which consent shall not be unreasonably

~withheld, provided, however, that such Person set forth in Schedule-I as

directly or indirectly owns or controls, or is owned or controlled by, or is
under common ownership or control with the Party specified, provided,
further, that for purposes of this Agreement, the JVC will not be deemed an
Affiliate of either Party. The term “own” as used in this definition means
ownership of more than 50% (fifty per cent) of the equity interests or rights to
distributions on account of equity of the Party or Person and the term
“control” as used in this definition means the power to control the
management or policies of the Party or Person specified including the power
to appoint majority of the Directors on the Board of such Party or Person.

«“ Lgreezment” shall mean this Joint Venture Agreement entered into on this the
26" day of February, 2008, including all amendments, modifications,
annexure, schedules, alterations, and supplements thereto made specifically in
writing and signed by the authorized representative of the Parties in
accordance with the provisions contained in this behalf hereunder.

“Applicable. Law” shall mean, any law of the Republic of India or where
applicable any political sub-division thereof and the Constitutional provision,
Law, Statute, Rule, Regulation, Ordinance, Treaty, Order, Decree, Judgment,
Decision, Certificate, Holding, Injunction, Governmental Approval (as defined
below) or requirement of any Government Authority (as defined below)
having the force of law by such Governmental Authority charged with the
interpretation or administration thereof. Unless the context clearly requires
otherwise, the term “Applicable Law” shall include each of the foregoing (and
each provision thereof) as in effect at the time in question, including any
amendments, supplements, replacements or other modifications thereto or

thereof, whether or not in effect at the date of this Agreement; ‘

“Articles of Association” shall mean the Articles of Association of the JVC
us originally framed, reflecting the terms of this Agreement, in the form
mutually agreed to between the Parties prior to the Closing Date or as
amended from time to time in accordance with provisions of the Companies

Act 1956 ;
Page .Qf;.?
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1.6

1.7

1.8

1.9

1.10
1.11
1.12

1.13

1.14
1.15
1.16

117

1.18

“Board” or “Board of Directors” shall mean the Board of Directors, as
constituted of the JVC;

“Business Day” means a working day (excluding Saturday and Sunday and
such holidays as may be declared by the Central/ State Govt.) on which banks
are open for normal banking business in New Dethi and/or Noida.

“Business Plan" shall mean such business plan as specified Schedudle-VII as
may be amended in writing from time to time by parties thereto.

“Chairman” shall mean the Chairman of the Board.

“Closing Date” shall mean the date when the Parties fulfill their respective
obligations enumerated in Article 4.1. Notwithstanding the foregoing, in no
event shall the Closing Date be later than sixty (60) days from the Effective
Date unless otherwise agreed to in writing by the Parties.

“Deed of Adherence” shail mean a Deed of Adherence in the form set out in
Schedule-VI (1).

“Director” shall mean a Director on the Board of Directors of the JVC
appointed and nominated in accordance with this Agreement and the Articles
of Association

“Effective Date” shall mean the date of signing of this Agreement and shall
mean the date on which the Parties hereto shail proceed to fulfill their
respective obligation laid down in Article 4 herein. Provided this Agreement,
save for the obligations laid down in Article 4 herein shall only become fully
binding, effective and enforceable on the Closing Date.

“Exceptional Reserved Matters” shall mean the matters listed in Schedule 11
hereto

“Fair Market Value” or “FMV” shall mean the fair market value of the
Shares determined by the valuers appointed in accordance with Article 7.4.5.

“Financial Year” shall have the meaning set forth in Article 12.1.

“Governmental Approval” shall mean any authorization, consent, approval,
license, ruling, permit, certification, exemption, filing for, or registration by or
with any Governmental Authority.

“Governmental Authority” shall mean any Nation, State, Sovereign or

Government, any Federal, Regional, State, Local or political subdivision

and/or any entity exercising Executive, Legislative, Judicial, Regulatory or

Administrative functions of or pertaining to Govemnment, and having

jurisdiction over the JVC, the Parties, any Sh?tghglder or the assets or
‘ VTR, page 4 of 52




1.19

1.20

1.21
1.22

1.23

1.24

1.25
1.26
1.27
1.28
1.29
1.30
1.31

1.32

operations of any of the foregoing, the Project or any of the transactions or
activities contemplated hereby.

“Indian GAAP” means generally accepted accounting principles in India, as
in effect from time to time.

“Imitial Directors” shall mean subscribers to the Memorandum of
Association of the JVC, who are individuals and nominees of ALLCARGO
and CONCOR. .

“Initial Subscription Shares” shall have the meaning given to such term in

Article 4.1(iv) hereto.

“JVC” means the Joint Venture Company to be incorporated by the Parties
pursuant to this Agreement.

“JVC Project Land” shall mean the land admeasuring approximately 41,624
sq. mtrs. situated at Village Dadri ICD at Dadri, Greater Noida, U.P., shown
in red colour in the Site Plan annexed to this Agreement as Annexure-I and
described in detail in Schedule-III of this Agreement.

“Memorandum of Association” means the Memorandum of Association of
the JVC as originally framed, reflecting the terms of this Agreement, in the
form agreed to between the Parties prior to the Closing Date, which may be
amended from time to time as per provisions of the Companies Act 1956,

“National Capital Region” shall mean such terms as defined under the
National Capital Region Planning Board Act, 1985.

“Nominee Subscriber” shall mean the Nomlnee Subscriber of the Parties as
set out in Artlcle 4,2,

“Parties” shall have the meaning assigned in Article 5.5.

“Person” shall mean any natural (juridical or artificial) person, corpdration,
company, partnership (general or limited), limited liability company, business
trust, or other legal entity or association.

“Project” means the setting up and running of a JV CFS at the JVC Project
Land within Dadri ICD for carrying out certain business/activities as detailed
in Schedule-IV hereto.

“Reserved Matters” means the matters listed on Schedule-V hereto.

“Share(s)” mean the equity share of the JVC at par value Rs.10/- (Rupees Ten
Only) per share.

“Share Capital” shall mean the authorized share capital of the JVC.
Page 5.0L52,
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“Shareholder” means persons registered in the books of JVC as a Shareholder

-1.33
from time to time.

1.34 “Sub-Lease Agreement” shall means the Sub-Lease Agreement, on the terms
and in the form mutually agreed between CONCOR and ALLCARGO, to be
executed between CONCOR and the JVC on the Closing Date whereby the
JVC Project Land shall be sub-leased to the JVC by CONCOR.

ARTICIE 2

INTERPRETATIONS

In this Agreement, unless stated otherwise or unless the context otherwise requires:

2.1

2.2

23

2.4

2.5

2.6

2.7

The title and descriptive headings of the sections contained in this Agreement
have been inserted only to facilitate reference and shall not govern the
construction or interpretation of this Agreement including any Article, Clause,
Recital, Appendix or Schedule hereof.

Where a word or phrase is defined, the other parts of speech and grammatical
forms of the words or phrase shall have corresponding meaning.

References to Statutes or a Statutory provision shall include such provision,
enactment shall be a reference to the Statutory Enactments, Notification, Rules
and Regulations (as modified, amended or re-enacted as of the appropriate
date) in force whether before or after the date of this Agreement, so far as such
modification, amendment or re-enactment applies or is capable of applying to
any transaction entered into prior to this Agreement and shall include such
past statutory enactment provisions or regulations as may be amended from
time to time.

Unless the context otherwise requires, a reference to the singular shall include
a reference to the plural and vice-versa; and a reference to any gender shall
include a reference to the other opposite gender.

Unless the context otherwise requires, a reference to any Recital, Article,
clause, Annexure, Schedule, shall be to a Recital, Article, Clause, Sub-Clause
or Schedule of this Agreement. .

The Schedules and Annexure, Amendments, Modifications, Alterations, and
Supplements made to this Agreement specifically in writing and signed by the
authorized representative of both parties and attached to this Agrcement shall

form an integral part of'this Agreement,

) .
The words “include” or “including” shall be deemed (0 be followed by
“without limitation” or “but not limited to” whether or not they are followed

by such phrases,
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2.8 Unless the context otherwise requires, any period of time referred to shall be
deemed to end at the end of the last date of such period or such time as may be
fixed or predetermined in writing by the Parties in advance.

2.9  The rule known as the ejusdem generis rule shall not apply and accordingly,
general words introduced by the word “other” shall not be given a restrictive
meaning by reason of the fact that they are preceded by words indicating a
particular class of act, matter or thing and general words shall not be given a
restrictive meaning by reason of the fact that they are followed by particular
examples intended to be braced by general words.

ARTICLE 3
DURATION OF AGREEMENT

This Agreement shall come into force on the date of its execution by the Parties
and shall continue to be in full force (subject to Article 4 below) and effect for an
initial period of 30 years. This Agreement shall be subject to review after 30 years
and be renewed for further period(s) on such terms and conditions as may be
mutually agreed to between the Parties in writing. Notwithstanding anything
herein above written, this Agreement shall be co- terminus with the expiry of the
Sublease Agreement.

ARTICLE 4

OBLIGATIONS OF THE PARTIES / EFFECTIVE DATE / CLOSING
OBLIGATIONS

4.1  Notwithstanding the execution and delivery of this Agreement or any other
document or the performance of any part hereof or thereof, the obligations of
the Parties under this Agreement shall not become effecnve until the date of
completion of all the following actions;

(i) All Government Approvals necessary for the establishment prior to the
establishment of the JVC and the respective investments to be made by
the Parties therein have been obtained/made by the Parties;

(i) CONCOR has obtained all requisite approvals for Sub-Lease of the
JVC Project Land to the JVC for a period upto March 26™ 2033 or the
date of termination of the Lease Agreement entered into between
CONCOR and the Government of India (Northern Railways),
whichever is earlier; ALLCARGO has completed, to its satisfaction,
and at its own expense a due diligence of the JVC Project Land; and
CONCOR and ALLCARGO have mutually agreed to the terms and the
form of the Sub-Lease Agreement with respect to the JVC Project
Land (it being clarified such Sub-Lease Agreement shall only be with
respect to the JVC Project Land);




(iii)

(iv)

(v)

(vi)

Authorizations from the Boards of Directors of each Party have been
obtained, such authorizations to be evidenced by a certified copy of the
resolution of each Board for the transactions contemplated by this
Agreement, duly executed and notarized by the person giving the
certification;

The Parties have incorporated the JVC with an authorized share capital
of Rs.7,58,40,000 (Rupees Seven Crores Fifty Eight Lakhs Forty
Thousand only) comprising of 75,84,000 (Seventy Five Lakhs Eighty
Four Thousand) Shares. The initial paid-up capital of the JVC shall be
Rs.10,00,000/- (Rupees Ten Lacs Only) comprising of 100,000 (One
Lac Only) Shares and the Initial Subscribers to the Memorandum of
Association of the JVC shall be the Nominees of ALLCARGO and
CONCOR, who shall subscribe to 51,000 (Fifty one Thousand One
Hundred) and 49,000 (Forty Nine Thousand) Shares, respectively (the
“Initial Subscription Shares™).

All expenses specifically incurred towards the formation of the JVC
shall be shared by the Parties in accordance with Article 8.3.

Parties shall mutually discuss and agree on the terms of the Article of
Association and the Memorandum of Association of the JVC in
accordance with this Agreement and as per the Law.

Notwithstanding the foregoing, in no event shall the Closing Date be later than
60 (sixty) days from effective date unless otherwise mutually agreed upon in
writing by both parties.

4.2  On or prior to the Closing Date, the Parties shall fulfill their respective
obligations as follows:

(@

(in)
(iif)

(iv)

Each Party shall appoint Nominee Subscriber to which all Initial
Subscription Shares shall be allotted,

Each Party shall cause its respective Nominee Subscriber to transfer
the Initial Subscription Shares held by such Nominee Subscriber to
itself.

CONCOR shall arrange for the execution of Sub-Lease Agreement
between CONCOR and the JVC for the usage/development and
management of the JVC Project Land to the JVC.

After the execution of the Sub-Lease Agreement as provided in Article
4.2 (iii) above, ALLCARGO shall pay to the JVC Rs. 5,10,000/-
(Rupees Five Lacs Ten Thousand Only) and CONCOR shall pay to the
JVC Rs, 4,90,000/- (Rupees Four Lacs Ninety Thousand Only) to
subscribe to the following number of Shares: /_a’[\_ac
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4.3

ALLCARGO: 51000 (F iﬂj} One Thousand Only) Shares representing

fifty one per cent (51%) of the issued Shares; and

CONCOR: 49000 (Forty Nine Thousand Only) Shares representing

forty nine per cent (49%) of the issued Shares;

(v)  The Parties shall cause the JVC to convene a meeting of the Board of
Directors on the Closing Date at which the following business shall be

conducted:

(é) Ratify this Joint Venture Agreement;

(b) The Memorandum of Association and Articles of Association
reflecting the terms of this Agreement, in the form mutually
agreed to between the Parties shall be adopted;

(¢) A Sharcholders meeting to approve the Memorandum of
Association and Articles of Association shall be convened to be
held on the Closing Date; :

(d)  Fifty One (51% ) of the Issued Shares Capital shall be issued to
ALLCARGO and Forty Nine (49%) of the Issued Shares
Capital shall be issued to CONCOR;

(e) Two (2) Directors nominated by CONCOR and two (2)
Directors nominated by ALLCARGO shall be appointed to the
Board and the Initial Directors shall resign; and

i) The Business Plan shall be adopted in accordance with Article

6.4 and 9.6.6 of this Agreement.

(vi)  JVC shall become a Party to this Agreement by entering into a Deed of
Adherence in accordance with Article 5.4 and Schedule VI(1} and
adopting the terms and conditions of this Agreement in the
Memorandum and Articles of the Company.

Termination of Agreement

If all of the obligations, as provided in Articles 4.1 or 4.2 above, have not been
met by the relevant Party on or prior to the Closing Date, then the other Party
may terminate this Agreement, with each Party bearing their own costs and

exXpenses.

The Party terminating the Agreement in such case shall provide a Lead Notice
of at least thirty (30) days in advance, providing the defaulting Party an
opportunity to obtain the necessary permissions etc. In case the defaulting

‘Party is unable to remedy the default within the specified period of time the

Agreement may henceforth be terminated by the other Party Partles may by a




4.4

mutual prior wriften agreement decide to complete execution and signing
formalities. '

Registration of Sub-Lease Agreement

Immediately upon the execution of Sub Lease Agreement but in any case not
later than thirty (30) Business Days from the date of its execution, the Parties
shall cause the JVC to ensure that the Sub Lease Agreement is duly registered
with the Sub-Registrar of Assurances and with the concerned Government
Authority.

ARTICLE 5

THE JOINT VENTURE COMPANY (“JVC™)

5.1

5.2

5.3

Name of the Company

The Parties shall, subject to Article 4, jointly cause the JVC to be registered
under the Indian Companies Act, 1956, as amended from time to time, with
the name and style “----~--mmm-menens * or if such name style is not available for
any reason, then such other name and style as per Law in force as may be
mutually agreed upon in writing between the Parties.

Registered office of the JVC

The registered office of the JVC shall be situated at Greater Noida or at such
other place as may be mutually agreed upon in writing by ALLCARGO and
CONCOR.

Overriding effect of this Agreement.

The Parties agree that all their mutual rights and obligations in this joint
venture including operation, control and management of the JVC shall be
interpreted, acted upon and governed in accordance with the terms and
conditions of this Agreement.

This Agreement shall supercede and override any other previous agreement or
letters or documents exchanged between the Partics.

Any inconsistency between the provisions of this Agreement and the
Memorandum of Association and Articles of Association shall be interpreted
in such a manncr as to give effect to all such documents; provided, however,
that in the event of any inconsistency between this Agreement, Memorandum
of Association and Articles of Association, the provisions of this Agreement
shall prevail as between the Parties and shall govern their contractual relations.




5.4

5.5

5.6

Exercise of Rights/ Undertaking

ALLCARGQO and CONCOR agree to cause the JVC to comply with the terms
and conditions of this Agreement through the execution of a Deed of
Adherence by JVC, as per the agreed form at Schedule-VI (1). The Parties
agree to act, through their respective voting rights as Shareholders in the JVC
and through their respective nominated Directors at meetings of the Board of
Directors of the JVC, so as to ensure the proper implementation of the terms
and conditions set out in this Agreement.

Each of the Parties hereto undertakes to do all things reasonably within its

power which are necessary or desirable to give effect to the spirit and intent of
this Agreement and in this respect agree to vote at any shareholders meeting and
cause their respective nominees on the Board of Directors of the JVC to vote at
the meeting of the Board of Directors to approve, adopt, ratify and confirm this
Agreement by a board resolution as soon as practicable.

Reference to Parties

Any reference to “Party” or “Parties” or “ALLCARGO” and “CONCOR”
shali, include a reference to CONCOR and ALLCARGO and shall include it’s
the respective appropriate Affiliates holding Shares in the JVC in accordance
with Article 7.4.9 on its behalf.

Co-operation and Mutual Understanding
Both parties shall administer and manage the JVC with mutual understanding

towards co-operation and shall focus to ensure commercial success of JVC in
accordance with the terms of this Agreement.

ARTICLE 6

BUSINESS / ACTIVITIES OF THE JVC

6.1

6.2

| Business of the JVC

The principal business of the JVC will be to set up manage and operate a CFS
{the “JVC CFS?), at the JVC Project Land, within the Dadri limits to carry out
the activities listed in Schedule-IV and in accordance with the Business Plan
of the JVC, as specified in this Schedule VII of this Agreement.

Activities of JVC

Unless CONCOR gives its prior approval in writing (which approval shall not
be unreasonably withheld) or CONCOR communicates to ALLCARGO in
writing that CONCOR is unable (on its own or together with third Partles) to
provide such services to the JVC;




6.2.1

6.2.2

6.3

6.4

The handling of containers at the rail siding at the Dadri ICD and the
movement of containers between the rail siding at Dadri ICD and the JVC
CFS shall be carried out solely by CONCOR.

The transportation of containers over rail to or from the Dadri ICD shall be
carried out solely by CONCOR and the Parties shall ensure that in the
National Capital Region, the JVC shall not utilize the rail siding and rail
transportation services of any person other than CONCOR.

The tariff policies of the JVC shall always be determined by the Board of
Directors on an arms length principle vis-a-vis its Shareholders and Affiliates.

The business of the JVC shall be carried on in accordance with the Business
Plan, duly approved by the Board of Directors in accordance with Article 9.6.6
of this Agreement. The initial Business Plan of the JVC is attached hereto as
Schedule-VII, and any changes to this Business Plan shall be approved in

- accordance with Article 9.6.6 of this Agreement and such Business Plan

approved by the Board of Directors shall substitute and replace the Business
Plan provided in Schedule-VIi.

ARTICLE 7

CAPITALIZATION AND TRANSFER OF SHARES

7.1

7.1.1

7.1.2

Authorized Capital of the JVC

The authorized share capital of the JVC shall be Rs.7,58,40,000 (Rupees
Seven Crores Fifty Eight Lakhs Forty Thousand only) comprising of
75,84,000 (Seventy Five Lakhs Eighty Four Thousand) equity shares of par
value Rs.10/- (Rupees Ten Only) each. The authorized share capital may be
varied and amended from time to time in accordance with the Articles of
Association and Memorandum of Association of the JVC and other Articles as
set out in this Agreement and in accordance with provisions of the Companies
Act 1956.

After the execution of Joint Venture Agreement the Parties shall provide
Funds and financial assistance to the JVC, as required by the JVC prior to and
during the construction of the CFS building/ improvement to the JVC project
land, provided that-

(i) The maximum aggregate liability of each of the Parties under this
Article 7.1.2 shall be to the extent of their respective equity
participation in the JVC;

(iiy Al funds required by the this Article 7.1.2 shall be contributed by the

Parties pro rata to aggregate nominal [without any premium or
discount on shares] valué of each Party’s respective Shareholdings in




7.2

7.2

7.3

7.3.1

the JVC at the relevant time and in no event shall any Party be required
to contribute more than its due proportion of any such funds; and

(iii)  Each of the funds provided pursuant to this Article 7.1.2 shall be in the
form of a cash contribution in return of Shares issued by the JVC.

Paid-Up Capital

Subject to the terms and conditions of this Agreement, the Parties shall hold
the issued equity Shares of the JVC in the following agreed proportions:

Party Percentage
CONCOR 49%
and/or Affiliates

ALLCARGO 51%
and/or Affiliates

Subscription of Shares

The Parties may, for the purpose of Article 4.1 (iv), Article 4.2 (iii) or Article
7.3, subscribe for and hold the Shares either themselves or through any of their
Affiliates, provided however that such Affiliate shall execute a Deed of
Adherence as specified in Schedule-VI (2), agreeing to be bound by the terms
of this Agreement.

To the extent that an Affiliate of a Party subscribes for or holds Shares of the
JVC, all of the benefits, rights and obligations of such Party as Shareholder
hereunder shall inure to such Affiliate. It is clarified that in case any Party

- subscribes to the Shares through an Affiliate, such Party shall continue to

remain liable and responsible for the acts and omissions of such Affiliate.

It is further agreed that in the event an Affiliate, which holds Shares of the
JVC, is likely to cease to be an Affiliate of such Party (on behalf of which it
holds Shares} or ceases to be an Affiliate, such Party shall immediately prior
to such cessation cause the sale/assignment of the Shares of the JVC held by
such Affiliate, to itself or another Affiliate and in case of sale/assignment to

“another Affiliate, such Affiliate shall also execute a Deed of Adherence as

specified in Schedule-VI (2).
Additional Capitalization and Funding

All fresh issues of Shares or securities convertible into Shares shall be offered
to each Party in proportion to its shareholding and as per law in force. Subject
to Article 9.6.6 of this Agreement, in the event that any Shareholder is unable
or unwilling to subscribe to the additional Shares offered by the JVC within a
period of thirty (30) days, the other Shareholder shall have the right to
subscribe to such Shares at the same value/price at which it was offered to the
other party within a period of the next thirty (30) days after obtaining
Zow, Page 13 o0r52
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7.32

7.4

7.4.1

7.4.2

7.4.3

7.4.4

7.4.5

confirmation in writing from the party unable or unwilling to subscriber to
additional shares, in which case such Shareholders unconditionally agree that
the shareholding of the Sharcholder failing to subscribe to the additional
Shares shall stand reduced accordingly.

In the event that the Parties agree to cause the JVC to issue Shares to the
public and consequently the JVC goes in for an Initial Public Offer (IPQ), the
percentage of equity holdings of the Parties shall reduce proportionately to its
shareholding on the date the IPQ is offered.

Transfer of Shares

Except in accordance with Article 8.2, the Parties shall not assign, charge,
pledge and lien or otherwise encumber the Shares held by them without the
prior written consent of the other Party.

Except in accordance with Article 8.2 and Article 7.4.9 the Parties shall not,
directly or indirectly, transfer, sell or otherwise dispose of, in any manner, the
Shares held by them for a period of five years from the Closing Date without

NS——

the prior written consent of the other Party.

Pursuant to the completion of the initial five-year period, as mentioned in
Article 7.4.2, any Party may sell, transfer or otherwise dispose of some or all
of the Shares held by it in accordance with the provisions of Articles 7.4.4 to
7.4.8.

A Party proposing to transfer or dispose of any Shares held by it (hereinafter
referred to as “Transferor”) shall offer such Shares in the first instance to the
other Party (hereinafter referred to as “Offeree Party”) by giving a Notice
(hereinafter referred to as “Transfer Notice™) in writing, specifying the
number of Shares, price at which it intends to sell or dispose of its Shares,
identity of the Proposed Transferee and any other material or relevant terms
and conditions of the proposed sale (“First Right of Refusal”).

The Offeree Party shall have the first right to purchase the said Shares offered
in the Transfer Notice.

The Offeree Party shall have the right to, within sixty (60) days of receipt of
the Transfer Notice, provide the Transferor written communication to either-
(i) accept the offer to purchase the Shares at the price mentioned in the
Transfer Notice; or (ii) accept the offer to purchase the Shares but at its Fair
Market Value (“FMV”") and request a FMV  determination  which
determination, shall be made at the sole cost and expense of the Offeree Party.

Where the Offeree Party has requested for determination of the FMV, the
Parties shall, within a period of thirty (30) days of such request from the
Offeree Party jointly appoint an auditing firm of repute as the Valuer for
determining the FMV. The FMV shall be determined by the Valuer within
,T» Paggg{faf!a'z
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7.4.6

7.4.7

7.4.8

7.4.9

thirty (30) days from the date of appointment and the FMV so determined
shall be final and binding upon the Parties.

The transfer of Shares shall be completed within sixty (60) days from the date
of communication of acceptance by the Offeree Party or the date of receipt of
the Valuers determination of the FMV, as the case may be. The Parties agree
that reasonable time (not exceeding sixty (60) days) required for approvals of
the Government of India or its instrumentalities, including in its capacity of
Shareholder of CONCOR, shall be excluded in calculating the sixty (60) days
mentioned in this Article 7.4.6.

If the Offeree Party does not accept the offer within the time stipulated in
Article 7.4.5, the Transferor shall have the right to sell or transfer the same to

‘the Third Party at the price and on the terms offered to the Offeree Party in the

Transfer Notice provided that the Third Party executes a Deed of Adherence
(in a form mutually acceptable to the Parties) agreeing to be bound by the
terms of this Agreement.

Notwithstanding anything to the contrary contained in this Article, except the
restrictions contained in Articles 7.4.1 and 7.4.2, in the event the Offerce Party
decides and communicates in writing to the Transferor not to exercise its first

* right to purchase the Shares offered in the Transfer Notice, the Offeree Party

may at any time within sixty (60) days of receipt of the Transfer Notice, send a
Tag Along Notice to the Transferor. The Tag Along Notice shall specify to the
Transferor to ensure that the total number of Shares to be transferred to the
proposed Transferee, being the total number of Shares set forth in the Transfer
Notice, or such higher number as the proposed Transferee may agree to
purchase, comprises of the Shares held by the Offeree Party and the Shares
held by the Transferor and shall be limited upto the proportion of his
respective equity holding in the JVC, as a part of and a condition precedent to
the sale of the Shares held by it to the Third Party at the price and upon the
terms and conditions contained in the Transfer Notice.

Notwithstanding anything contained in this Agreement, the Parties shall have
the right to transfer any of the Shares held by them to any of their Affiliates
provided that the Affiliate executes a Deed of Adherence as specified in
Schedule-VI (2) and Parties agreeing to be bound by the terms and conditions

-of this Agreement.

In case an Affiliate to whom the Shares have been transferred pursuant to this
Clause, is likely to cease to be an Affiliate of such Party (on behalf of which it
holds equity shares), such Party shall immediately prior to such cessation
cause the sale/assignment/transfer of the Shares of the JVC held by such
Affiliate, to itself or another Affiliate and in case of sale/assignment/iransfer to
another Affiliate, such Affiliate shall also enter into a Deed of Adherence.

In case of any transfer to an Affiliate, the relevant Party shall continue to
remain linble and responsible for the acts and omissions of such Affiliatc.
S, Page 150f52
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None of the parties hereto shall transfer the shares held by them save and
except in accordance with the provisions of this Agreement

7.4.10 Governmental Approvals
Notwithstanding anything contained herein, any sale of the Shares
contemplated hereunder shall be subject to Applicable Laws and requisite

prior Governmental Approvals,

7.4.11 Void Transfers

Any transfer of Shares in violation of the provisions of this Agreement and/or
in violation of the Companies Act 1956 shall be null and void ab initio.

ARTICLE §

PROJECT COST AND FINANCING

81  Project Cost

The Parties envisage that the total cost of the Project, including the debt equity
ratio in which the Project will be financed, shall be as specified in the Initial
Business Plan attached: hereto as Schedule-VII as may be amended from time
to time in accordance with Article 9.6.6.

8.2  Financing

8.2.1 The Parties shall make best efforts to ensure that any third party financing for
the Project is obtained by the JVC without requiring any guarantee from, or
any recourse to, either ALLCARGO or CONCOR. However, the Parties agree
to pledge the Shares held by Parties on a pro rata basis in proportion to the
number of Shares held by Parties and/or cause the JVC to create a charge on
the movable and immovable properties of JVC except fhe JVC Project Land
(which shall not, in any manner, be pledged, charged or otherwise
encumbered):\ if such pledge or charge is necessary or desirable to obtain
financing for the Project or any future expansion thereof. 4

8.2.2 The Parties shall use best endeavors 1o secure borrowings of the JVC on the

- basis thal there shall be no recourss to the Parties] However, if such borrowing i
shall require Letters of Comfort / guarantees to be furnished by both / |
CONCOR and ALLCARGO for such third party loans / facilities, then in such |
an event, the Parties will procure that the Letters of Comfort / Guarantees\

furnished by ALLCARGO and Letter of Comfort furnished by CONCOR shail
be several and in proportion to their respective shareholdings in the JVC or as
may be mutually agreed to do so.




Notwithstanding whatsoever is stated in this Agreement, it is agreed between
the Parties that CONCOR shall not be required to provide or furnish any
guarantees to any such third parties.

8.2.3 The Parties shali obtain Third Party financing of the business of the JVC from
the following sources: - '

() By way of borrowing from Financial Institutions/Banks/other Lenders;
(ii} By way of subscription by each of the Party to, additional/increased
equity share capital, or redeemable non-convertible preference share

capital, in the JVC;

(iii) Such other means as the Parties shall mutually determine in writing
and agree upon, from time to time.

8.3  Pre-Operative Expenses
All expenses specifically incurred towards or incidental to the formation of the
JVC shall be shared by the Parties in the proportion of their equity holding in

the JVC. The expenses to be shared shall be mutually agreed between the
Parties in writing on or prior to the Closing Date.

ARTICLE 9

MANAGEMENT OF THE JVC

9.1 Management and control of the JVC

9.1.1 Except where the approval of the Shareholders or other governing body is
required under Applicable Law and / or the Memorandum of Association and
Articles of Association of the JVC or this Agreement, the management and
control of the business and affairs of the JVC shall vest in the Board.

9.1.2 Notwithstanding anything contained in this Agreement, under Applicable
Law, the Act and/or in the Memorandum of Association or Articles of
Association, no action in relation to Reserved Matters or Exceptional
Reserved Matters shall be taken unless such action has been approved by a
resolution passed at a meeting of the Board of Directors and in accordance
with Article 9.6.6.

92 Constitution of the Board of Directors

9.2.1 Unless otherwise agreed by ALLCARGO and CONCOR, the Board of
Directors of the JVC shall consist of a maximum of four (4) Directors. The
Directors shall be liable to retire by rotation as per the provision of the
Companies Act 1956. Provided such retiring directors shall offer themselves
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9.2.2

9.2.3

9.2.4

9.2.5

9.2.6

for re-election and the parties shall upon such an offer being made cause such
directors to be re-elected to the Board of Directors.

Subject to provisions of the Companies Act 1956 and Articles and
Memorandum of Association of the JVC, as long as CONCOR helds more
than twenty five per cent (25%) but not more than seventy five per cent (75%)
of the issued Shares, CONCOR shall be entitled to appoint and remove two (2)
Directors on the Board of Directors. In the event, CONCOR holds twenty five
per cent (25%) or less but more than fifteen per cent (15%) of the issued
Shares, CONCOR shall be entitled to appoint and remove one (1) Director on
the Board of Directors. In case, CONCOR holds more than Seventy five per
cent (75%) of issued Share, CONCOR shall be entitled to appoint and remove
three (3) Directors on‘the Board of Directors. CONCOR shall be entitled to
nominate a new Director in place of any Director nominated by it, who resigns
or vacates office for any cause.

Subject to provisions of the Companies Act 1956 and Articles and
Memorandum of Association of the JVC, as long as ALLCARGO holds more
than twenty five per cent (25%) but not more than seventy five per cent (75%)
of the issued Shares, ALLCARGO shall be entitled to appoint and remove two
(2) Directors on the Board of Directors. In the event ALLCARGO holds
twenty five per cent (25%) or less but more than fifteen per cent (15%) of the
issued Shares, ALLCARGO shall be entitled to appoint and remove one (1)
Director. In case, ALLCARGO holds more than Seventy five per cent (75%)
of issued Share, ALLCARGO shall be entitled to appoint and remove three (3)
Directors on the Board of Directors. ALLCARGO shall be entitled to
nominate a new Director in place of any Director nominated by it, who resigns
or vacates office for any cause. '

The nominee Director of either Party shall hold office at the pleasure of their
respective nominators and shall be subject to removal by their respective
nominating Party. Each Party agrees to vote in favour of appointment or
removal of a Director who has been nominated by the other Party, upon
request of the other Party.

Subject to Applicable Laws and at the request of either ALLCARGO or
CONCOR as the case may be, the Board of Directors may appoint any person
to act as an alternate director for a Director during the latter’s absence for a
period of not less than three (3) months from the state in which meeting of the
Board of Directors are ordinarily held and such appointment shall have effect
and such appointee, whilst he holds officc as an alternatc director, shall be
entitled to notice of meeting of the Board of Directors and to attend and vote
thereat accordingly, but he shall ipso facto vacate office if and when the absent

Director returns to the state or vacates office as a Director.

In the event a financial institution lending money to the JVC requires, as a '
condition to its lending, the right to nominate one or more members to the
Board of Directors, the Board shall determine whether or, not such financing is

< u‘-u‘u
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9.3

9.4

9.4.1

9.4.2

9.4.3

9.4.4

9.5

to be entered into by the JVC. If the Board after the affirmative vote of at
least one nominee of ALLCARGO and CONCOR determines that such
financing is to be entered into by the JVC, the Parties agree to increase the
strength of the Board and cause such Director or Directors to be nominated.
The total strength of the Board would increase accordingly, notwithstanding
anything to the contrary contained in this Article 9.2.1. Provided however the
parties shall ensure that as between themselves they shall ensure that the
provisions in respect of nominee Directors as stated in Clause 9.2. I through
9.2.5 are adhered to.

Chairman

For so long as CONCOR holds more than twenty five per cent (25%) of the
issued Shares, a Director nominated by CONCOR shall be appointed as the
Chairman of the Board of Directors.

Chief Executive Officer (“CEO”)

The CEO shall be responsible for running the day-to-day business of the JVC.
The CEO shall be appointed by the Board of Directors. The duties,
responsibilities and powers of the CEO shall be as defined by the Board of
Directors and shall be subject to this Agreement, the Articles of Association
and Memorandum of Association of the JV. CEO shall be appointed by Board
of Directors and shall not be a member of the Board of Directors. A panel
consisting of two (2) Directors, one (1) each from CONCOR and
ALLCARGO shall select CEO, from a list of candidates chosen by single
majority stakeholder. The duties, responsibilities and powers of the CEO shall
be defined by the Board of Directors and shall be subject to this Agreement
and the Articles of Association and the Memorandum of Association of the
JVC.

In the event of misconduct or serious breach or neglect of duty on the part of
the CEO, the Board of Directors shall have the power to dismiss him at
anylime and appoint another CEQ in his place as per Law.

'I'he Board of Directors shall be responsible for appointing kcy managcment
and functional heads of the JVC,

The CEO shall appoint the managerial and other staff of the JVC responsible

“for the day-to-day management of the JVC in accordance with the broad

principles, directives and delegation of power from the Board of Directors,
subject to Article 9.4.3 above.

Audit Committee

Subject to the provisions of the Companies Act 1956, the Board shall
constitute and set up an Audit Committee which shall consist of two (2)
Directors and shall be presided by the Chairman of the Audit Committee,
Page 19 of 52




where one (1) of such Director shall be nominated by ALLCARGO as long as
ALLCARGO holds more than twenty five per cent (25 %) of the issued Shares
and one (1) of such Director shall be nominated by CONCOR as long as
CONCOR holds more than twenty five per cent (25%) of the issued Shares.
ALLCARGO and CONCOR shall ensure that their respective nominated
Director shall have functional and accounting knowledge._The Chairman of
the Audit Committee shall be nominated by CONCOR, as long as CONCOR\
holds more than twenty five per cent (25%) of the issued Shares) The Audit
Committee so constituted shall act in accordance with the terms of reference to
be specified by the Board of Directors. All deliberations of the Audit
Committee duly adopted by the majority of the Directors who are members of
such Committee and at a meeting at which Quorum is present shall be noted
and adopted by the Board.

9.6 Meetings of the Board of Directors and the business transacted
thereunder: ‘

9.6.1 The Board of Directors may meet for the dispatch of business from time to
time, however, the Board of Directors shall meet at least once in every three
(3) months and at least four (4) such meetings of the Board of Directors shall
be held every year. The Directors may adjourn and otherwise regulate their
meetings as they think fit in accordance with the Act. Any Director may call a
meeting of the Board.

The Chairman may accept any item for discussion not listed on the agenda
circulated with the notice of the meeting provided the same is consented to by
all the Directors present.

9.6.2 Notice of the Board Meetings — Except in the case of Meetings specified in
Article 10, at least fourteen (14) day’s clear notice of every meeting of the E
Board shall be given in Writing to every Director and their alternate’s, if any,
at their usual addresses in India. In case ot a meeting requiring the presence of
auditors, such notice shall be provided to the auditors at their usual addresses
in India. Such notice shall be accompanied by the agenda setting out in detail
the business proposed to be transacted at the meeting of the Board, provided,
however, that with the consent of all the Directors a meeting of the Board may
be convened by a shorter notice in the case of any emergency or if special
circumstances so warrant in accordance with the Act.

9.6.3 The quotum for a meeting of the Board of Directors shall be the presence of at
least three (3) Directors, provided that at least one Director nominated by
ALLCARGO and one Director nominated by CONCOR is present in person
or through their alternates. In case the quorum is not present, then the meeting
shall stand adjourned to a date at least fourteen (14) days from the date thereof
or such shorter date as may be agreed by ALLCARGO and CONCOR and
notice of such adjourned meeting shall be given in accordance with Article
9.6.2 above. The quorum for any adjourned meeting shall be the presence of
at least three (3) Directors, provided that, for SO long as ALLCARGO or
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9.6.4

9.6.5

9.6.6

9.7

9.8

~
S

CONCOR hold more than fifteen per cent (15 %) of the issued Shares, at least

one Director nominated by ALLCARGO and one Director nominated by

CONCOR are present in person or through their alternates.

The Parties shall always exercise voting rights in such a manner so as to
ensure the election of the Chairman and appointment of the CEO as per
Articles 9.3 and 9.4 of this Agreement respectively.

The JVC shall be run in accordance with its Business Plan and the annual
budget as prepared by the CEO and approved by the Board of Directors in the
Board meetings, including in accordance with Article 9.6.6 of this Agreement.

Subject to the provisions of the Companies Act 1956, all resolutions of the
Board of Directors (or of any committee constituted by the Board) shall be
adopted by a majority vote except for Reserved Matters, which, for so long as
CONCOR holds more than twenty five per cent (25%) of the issued Shares,
shall require an affirmative vote of at least one CONCOR nominee on the
Board of Directors &nd, For so lonig as ALLCARGO holds more than twenty
five per cent (25%) of the issued Shares, shall require an affirmative vote of at
least one ALLCARGO nominee on the Board of Directors, Notwithstanding
the foregoing, i ihe &ent CONCOR holds more than fifteen per cent (15%)

of the issued Shares, all Exceptional Reserved Matters shall require an

- affirmative vote of at least one CONCOR nominee on the Board of Directors,

and in the event ALLCARGO holds more than fifteen per cent (15%) of the
issued Shares, all Exceptional Reserved Matters shall require an affirmative
vote of at least one ALLCARGO nominee on the Board of Directors.

Circular Resolution

Subject to the provisions of the Companies Act 1956, a Circular Resolution in
writing (circulated together with an agenda and an explanatory statement
setting out in reasonable detail the rationale for proposing the resolution)
signed by a majority of Directors, at least one of whom shall be a nominee of
each party, shall be valid and effectual as if it has been a resolution passed at a
meeting of the Board of Directors duly convened and held; provided, however,
that where a resolution relates to a Reserved Matter or an Exceptional
Reserved Matter, the provisions of Article 9.6.6 above shall apply mutatis
mutandis to such Circular Resolutions. Any such resolution may be contained
in a single document or may consist of several documents all in like form. For
the purposes of this clause “in writing” and “signed” include signature by telex
or facsimile. The Circular Resolution shall be confirmed in the next meeting
of the Board of Directors.

Committees of the Board

The Board of Directors shall be entitled to constitute one or more Committees

of the Board of Directors. Each such Committee shall comprise of such

number of Directors as is determined by resolution of the Board of Directors
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provided that CONCOR and ALLCARGO shall each have the right to
nominate at least one (1) Director on each such Committee as long as they
hold more than fifteen per cent (15%) of the issued Shares. Each Committee
shall have such authority and responsibilities as the Board of Directors by
resolution may delegate to such Committee. Subject to Article 9.6.6, all
decisions of each such Committee duly adopted by a majority of the Directors
who are members of such Committee and at a meeting at which quorum is
present shall be noted and adopted by the Board of Directors.

ARTICLE 10

GENERAL MEETINGS

10.1

10.2

10.3

10.4

10.5

Meetings of the Shareholders of the JVC (“General Meetings™) shall be held
at the registered office of the JVC, or at such other place as may be
unanimously agreed upon by the Shareholders as per the provisions of
Companies Act, 1956, which shall be specified in the notice calling the
meeting. General Meetings may be called at such intervals as may be deemed
necessary by the Board of Directors and in any event at least once in each
calendar year i.e. the Annual General Meeting. ’

Subject to Applicable Laws, the Board of Directors shall, whenever it deems
fit or upon the request of Shareholders holding not less than one-tenth of the
paid-up share capital of the JVC as at that date, call an extraordinary General
Meeting of the JVC.

A General Meeting shall be convened by giving at least twenty-one (21) clear
days prior written notice specifying the time and place of the meeting and the
matters to be discussed thereat.

Subject to the provisions of the Companies Act 1956, each equity share shall
entitle the holder to one vote at any general meeting of the Shareholders of the
JVC. The quorum necessary for the transaction of business at General Meeting
shall be Shareholders or their legal proxies who in the aggregate represent

- equity shares having at least sixty seven per cent (67%) of the total percentage

interest. In case the quorum is not present, the meeting shall stand adjourned
to a date at least fourteen (14) days following the date thereof and notice of
such adjourned meeting shall be given to the Shareholders specifying the time
and place of the meeting and the matters discussed thereat. In case the quorum
is not present even in the adjourned meeting, then the Shareholders present at
such meeting shall constitute the quorum for all matters.

Subject to provisions of Companies Act 1956 and Articles and Memorandum
of Association of the JVC:

(i) So long as CONCOR holds more than twenty five per cent (25%) of
the issued Shares no resolution shall be passed at a General Meeting in
respect ot Reserved Matters without the affirmative vote of CONCOR




or its legal proxy, and so long as ALLCARGO holds more than twenty
five per cent (25%) of the issued Shares, no resolution shall be passed
at a General Meeting in respect of Reserved Matters without the
affirmative vote of ALLCARGO or its legal proxy.

(i)  So long as CONCOR holds more than fifteen per cent 15%, of the
issued Shares, no resolution shall be passed at a General Meeting in
respect of the Exceptional Reserved Matters without the affirmative
vote of CONCOR or its legal proxy, and so long as ALLCARGO holds
more than 15% of the issued Shares, no resolution with respect to
Exceptional Reserved Matters shall be passed at a General Meeting
without the affirmative vote of ALLCARGO or its legal proxy.

ARTICLE 11
DIVIDENDS
Distribution of Dividends

Each Shareholder will procure the maximum amount permissible under applicable
Indian law of the JVC's profits available for distribution in respect of each financial
year, after making necessary provision for capital expenditure and transfers to
reserves and provisions as in the determination of the Board of Directors in
accordance with Article 9.6.6, ought reasonably and prudently to be made, is
distributed by the JVC to the Sharcholders by way of dividends from time to time
with in thirty (30} days of the declaration of the dividend by the Company, in respect
of the relevant financial year in accordance with the provisions of Companies Act
1956.

ARTICLE 12

FINANCIAL YEAR. AUDITORS AND BOOKS & RECORDS

12.1 Financial Year
The Parties agree that the financial year of the JVC will be from the first (1%)

day of April of a calendar year to the thirty first (31%) day of March of the next
succeeding calendar year.

12.2  Auditors

The Parties agree that the statutory auditors of the JVC shall be appointed by
the Board of Directors at its first meeting.

12.3  Annual Audit

The annual audit of the books of accounts, records and affairs of the JVC shall
be made immediately following the close of the Financial Year by the
S —%Fage 23 of 52
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12.4

12.4.1

12.4.2

12.43

auditors. A signed copy of the report of the annual audit shall be submitted to
each member of the Board of Directors.

Accountancy Records .

The Parties shall cause the JVC to keep proper accounting records relating to
the business in accordance with Indian GAAP in practice and make therein
true and complete entries of its dealings and transactions in relation thereto
and shall ensure that the accounting records of the JVC shall at all reasonable
times during the normal business hours be available for inspection by the
authorized representatives of each of the Parties.

The accounting records shall be kept at the registered office or at such other
place as the Board of Directors think fit and proper.

The Parties shall cause the JVC to provide copies of and access to such
information and records of the JVC as a Party may reasonably require from
time to time, including without limitation, copies of the quarterly, half yearly
and annual accounts of the JVC.

ARTICLE 13

REPRESENTATIONS AND WARRANTIES

13.1 Representations and warranties of ALLCARGO:

13.1.1

13.1.2

13.1.3

13.1.4

ALLCARGO represents and warrants to CONCOR that each of the following

statements is true and accurate as at the date/time of this Agreement and will

be true and accurate on the Closing Date:

ALLCARGO is a company duly organized and validly existing under the laws
of India and has full corporate power and authority to enter into, implement
and give effect to this Agreement;

As of the Effective Date all the Government Approvals and other approvals,
consents, notifications or registrations as are necessary in connection with the
execution and delivery by ALLCARGO of this Agreement, the consummation
of the transactions contemplated hereby and the performance of its obligations
hereunder have been duly obtained/made, and are in full force and effect on
the date hereof;

ALLCARGO has the full power and authority to execute, deliver and perform
its obligations under this Agreement;

This Agreement, when executed and delivered by ALLCARGO, shall
constitute its valid and binding obligations enforceable in accordance with the
terms and conditions hereof subject to specific performance and applicable
Insolvency laws; L
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13.1.5

As on the date of this Agreement there is no litigation pending or, to the best
of its knowledge, notified which could reasonably be expected to adversely
affect such Party, the other Party, the JVC, this Agreement or the transactions
contemplated hereby or thereby;

13.1.6 As on the date of this Agreement, to the best of ALLCARGO’s knowledge, no

13.2

third party has or claims, or may have claims of, as a result of the transactions
contemplated hereby, any interest in the JVC.

Representations and Warranties of CONCOR:

CONCOR represents and warrants to ALLCARGO that each of the following
statements is tfrue and accurate as at the time of this Agreement and will be
true and accurate on the Closing Date:

13.2.1 CONCOR is a company duly organized and validly existing under the laws of

13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

13.3

India and has full corporate power and authority to enter into and implement
this Agreement;

As of the Effective Date all the Government Approvals and other approvals,
consents, notifications or registrations as are necessary in connection with the
execution and delivery by CONCOR of this Agreement, the consummation of
the transactions contemplated hereby and the performance of its obligations
hereunder have been duly obtained/made and are in full force and effect on the

date hereof;

CONCOR has the full power and authority to execute, deliver and perform its
obligations under this Agreement;

This Agreement, when executed and delivered by CONCOR, shall constitute
its valid and binding obligations enforceable in accordance with the terms
hereof subject to specific performance and applicable Insolvency laws;

As on the date of this Agreement there is no litigation pending or, to the best
of its knowledge, notified which could reasonably be expected to adversely
affect such Party, the other Party, the JVC, this Agreement or the transactions
contemplated hereby or thereby;

As on the date of this Agreement to the best knowledge of CONCOR, no third
party has or claims, or may have claims of, as a result of the transactions
contemplated hereby, any interest in the JVC.

Change in ownership of ALLCARGO

In the event of any change in existing control or management of ALLCARGO

due to disinvestment of Shares or for any other reason whatsoever, whereby

the control and management of ALLCARGO passes on or is transferred to any
: e e Page 25 of 52
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third party then such third party taking over the control and management of
the company, shall be informed about the existence of this JVA, by the .
ALLCARGO. In such circumstances CONCOR shall have the following
rights:

(i) () Call upon ALLCARGO, by sending a Demand Notice
in writing, to sell the entire Shares held by ALL
CARGO in JVC to CONCOR on the FMV as
determined, by engaging a valuer of repute; or

(b) Call upon ALLCARGO, by sending a Demand Notice
in writing, to purchase the entire Share held by
CONCOR in the JVC on the FMV as determined, by
engaging a valuer of repute; or

(c) Renegotiate the terms and conditions of JVA with the
new-owner of ALLCARGO.

(i) ALLCARGO shall be bound to comply with the instructions
received, under Article 13.3(i)(a) or Article 13.3(i)(b) in this
regard within ninety (90) days from the date of written Demand
Notice. All consequential costs and expenses incurred by the
auditors for determining the FMV shall be paid by

ALLCARGO.
ARTICLE 14
INDEMNITIES
14.1 Indemnity against certain actions

'S

Subject to Applicable Laws, each Party agrees to indemnify the other Party
and their directors, officers, employees, agents and representatives against any
losses, damages, liabilities, cost or expenses (including reasonable attorney’s
fees), claims, suits, actions, proceedings, demands, penalties, fines, judgments,
awards or damages (hereinafter referred to as “Claims™) arising out of - (1)
the gross negligence or willful misconduct of the indemnifying Party or its
representatives or Affiliates; or (2) any material breach by the indemnifying
Party or any of its Affiliates of any representation, warranty, covenant,
agreement or other obligation contained in this Agreement. The right to
indemnification or other remedy based on such obligations, representations or
warranties will not be affected by any investigation conducted, any knowlcdge
acquired or waiver granted with respect to the accuracy or inaccuracy of any
representation or warranty or compliance with any obligation.
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14.2

Other Damages

Notwithstanding any other provision of this Agreement, neither Party nor any
Affiliate shall be liable whether in contract, tort, negligence, strict liability or
otherwise for any special, indirect, incidental, or consequential loss or damage
or loss of profits or loss of production or loss of business, even if advised of
the possibility of the same, arising under or incurred in connection with this
Agreement or its status as a Shareholder or an Affiliate of a Shareholder.

ARTICLE 15

CONFIDENTIALITY

15.1

15.1.1

Confidentiality of the information

Each party agrees and shall undertake that any information received by it in
connection with this Agreement which is received from the other party and
which is designated by means of appropriate text to ‘be a proprietary or
confidential nature or which by nature obviously is proprietary or confidential
shall be treated by it as confidential in nature and it shall not except for the
purpose of the Agreement disclose all or any part of it shall not except for the
purpose of the agreement disclose all 6r any part of it to any third party( other
than the JVC) or otherwise seek to use all or any part of it without the prior
written consent of the JVC and the other party (as the case may be) , provided
that this Article shall not apply to information which at any time comes into
the public domain through no fault of the receiving party of the JVC or which
is or may become independently developed by, known to or acquired by the
receiving party. '

15.1.2 The obligation contained in this Article shall bind the parties during the term of

15.2

15.2.1

15.2.2

this Agreement and shall also continue to bind the parties for a period of ten
(10) years after this Agreement is terminated (for whatsoever cause) or
expires.

Use and Safekeeping of Confidential Information

The recipient Party shall not, without the prior written consent of the
disclosing Party, make any use whatsoever of Confidential Information other
than as necessary for the purpose as specified herein. Immediately upon
receipt of the Confidential Information, the recipient Party shall mark such
information ‘Confidential’ and take steps for its safe custody.

The recipient Party shall not disclose Confidential Information to any third
party, except that the recipient Party may disclose Confidential Information (i)
internally to its personnel, advisors, consultants and representatives who are
directly involved in the transaction contemplated in this Agreement and who
need to be aware of such Confidential Information and/or (ii) in connection
with any financing to be entered into by the Parties for the Dadri ICD, the JVC
SRS Page 27 of 52




15.2.3

15.2.4

15.3

15.3.1

15.3.2

154

15.4.1

CFS, or the Project, however that such information shall be disclosed only on
a need to know basis : provided, further, that all persons, to whom such
disclosure are made shall agree to keep the information strictly confidential
and to abide by the terms hereof and shall enter into a separate Confidentiality
Agreement with the recipient Party to this effect.

If the recipient Party is requested or required (including, without limitation, by
oral questions, interrogatories, requests for information or documents,
summons, subpoena, civil investigative demand or similar process) under
Applicable Laws to disclose any Confidential Information supplied to the
recipient Party by the disclosing Party, it is agreed that the recipient Party shall
provide the disclosing Party with prompt notice in writing of such request(s)
and may disclose only such portion of the Confidential Information as
required to comply with such Applicable Law. '

The recipient Party shall keep all Confidential Information secret and
confidential and shall to that end - (i) prevent the unauthorized use or
reproduction of any materials containing Confidential Information and; (ii)
prohibit any photocopying of said materials, except to the extent necessary to
furnish Confidential Information to those who are entitled to access thereto.

Confidential Information
For the purposes of this Article 15, “Confidential Information” shall mean:-

With respect to the JVC, all information (verbal or documented) relating to the
business or operations of the JVC or the Project. Such information may be of a
technical, engineering, operational or economic nature including but not
limited to any patents, trade secrets, operations, know how, process market
and/or any other information whatsoever; and :

With respect to any Party, all information relating to the business or operation
of such Party or any of its Affiliates which is specifically identified in writing
by such Party at the time of the disclosure as being confidential or proprietary.
Such information may be of a technical, engineering, operational or economic
nature including but not limited to any patents, trade secrets, operations, know
how, process and/or any other information whatsoever.

Exceptions

Notwithstanding anything contained in this Agreement to the contrary, the
restrictions covered under this Agreement for the use or disclosure of
Confidential Information shall not apply to any information which:

(i)  Prior to the disclosure hereunder, was already in the recipient Party’s
possession; or




(i)  Prior to or subsequent to disclosure hereunder was obtained by the
recipient Party from a Third Party who the recipient Party reasonably
believes is not in violation of any obligation of confidentiality of non-
disclosure in making such disclosure; or

(iif)  Prior to disclosure by the disclosing Party was in the public domain or

(iv)  Is required to be disclosed by CONCOR as a result of it being a listed /
company; or !

(v)  Is independently developed by the recipient Party without a breach of
its confidentiality obligations hereunder; or

(vi) Is legally required to be disclosed by the recipient Party pursuant to

_ any Applicable Law or pursuant to oral questions, interrogatories,
requests for information or documents, summons, subpoena, civil
investigative demand or similar process or is disclosed by CONCOR to
the Parliament, any Parliamentary Committee, Sub-Committee or any
Governmental Authority or to the public as a result of CONCOR being
a Government Company/Public Sector Undertaking.

15.4.2 CONCOR [Disclosing Party] shall inform ALLCARGO {Receiving Party] of
disclosures under 15.4.1 (iv) and (vi).

15.5 Continued Use

Notwithstanding anything to the contrary contained in this Article 14, in the
‘event of termination of this Agreement by reasons of breach by CONCOR,
ALLCARGO, and in event of termination by reason of breach by
ALLCARGO, CONCOR, and in the event of termination for any other reason,
both Parties, shall be entitled to continue to use the Confidential Information
for the purpose of the activities of the JVC and such use of Confidential
Information shall not be deemed to be a breach of confidentiality obligation
contained in this Article 15,

ARTICLE 16
TERMINATION
16.1 Termination in an Event of Default

16.1.1 Either Party hereto shall be entitled to terminate this Agreement by providing
a written Notice of Termination giving at least sixty (60) days to the other
Party on the happening of any of the following events of default by a written

notice:

(i) Forthwith, in the event of any material breach of the provision of this
Agreement by the other Party and such other Party fails to remedy such
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16.1.2

16.1.3

16.1.4

breach or default to the satisfaction of the other Party issuing notice
within sixty (60) days after receiving written notice of termination
thereof; or

(t)  Forthwith, in the event that the other Party becomes or is declared
bankrupt, or files a Winding-Up Petition or goes into liquidation,
compulsorily or voluntarily (except for other than the purpose of
amalgamation or reconstruction), or compounds with its creditors or
has a Receiver appointed for all or any of its assets, or takes or suffers
any similar action in consequence of the debt; or

(iii)  Forthwith in the event the other Party is charge sheeted by a
Government Authority for a criminal offence or litigation involving a
criminal offence, which may be likely to materially damage the
goodwill or reputation of the Party by continuation of the joint venture;
or

(iv)  Forthwith, in the event of a termination of the Sub-Lease Agreement or
the executed Sub-Lease with respect to the Project Land, in accordance
with the terms of such Agreements; or

) If the laws or regulations of India shall at any time become such that
this JVA cannot continue to be enforced or performed according to its
terms, the Parties shall endeavor to make appropriate changes in this
JVA or in the Articles of Association of JVC for the satisfactory
continuation of the joint venture.

Notwithstanding anything in this Agreement to the contrary, prior to the issue
of a notice of termination of this Agreement under Article 16.1.1, the Party
intending to terminate this Agreement shall consult the other Party and both
the Parties will endeavour to arrive at a mutually acceptable solution to
address the event or evenls which provide the ability to terminate this
Agreement within thirty (30) days of receipt of Notice for Consultation under
this Article.

Nothing in this Agreement shall oblige any Party to terminate this Agreement
upon the occurrence of any of the events referred to in Article 16.1.1 and each
Party shall be at liberty to pursue any and all other remedies (including claims
for damages) which it may have arising of any non-performance, breach or
default by the other in lieu of this Agreement.

In the event of termination of this Agreement pursuant to the provisions of
Article 16.1.1(i), 16.1.1 (ii) and16.1.1 (iii) hereof, the terminating Party shall
have the right to;

(i) - Call upon the other.Party(defaulting party) to sell the entire Shares
held by such Party to the terminating Party at a 25% discount on the
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16.2

16.3

16.4

Fair Market Value of the Shares as determined by the Auditors of the
IVC; or

(ii)  Call upon the other Party to purchase the entire Shares of the JVC held
by the terminating Party at a premium of 25% on the Fair Market
Value determined by the auditors of the JVC.

The defaulting Party shall be bound to comply with the instructions received
from the terminating Party in this regard within Sixty (60} days of the receipt
of a written notice from the terminating Party. All cost and expense incurred
by the auditors for determining the fair market value shall be borne by the

defaulting Party.

Termination not to affect other remedies

The termination of this Agreement pursuant to any of the provisions of Article
16.1 shall not limit or otherwise affect any other remedy (including a claim or
damages), which the terminating Party may have arising out of the event,
which gave rise to the right of termination.

Termination other than in an Event of Default

This Agreement shall terminate immediately if any one Party (together with its
Affiliates in toto) holds 15 % or less of the-issued Shares.

Consequence of Termination

The termination of this Agreement shall not release any of the Parties hereto

_from any liability, which at the time of termination has already accrued to the

other Party.

ARTICLE 17

INTELLE ERTY RIGHTS

17.1

17.2

All trademarks, service marks, trade secrets, trade names, copyrights, patents
or industrial designs rights and geographical indications owned by CONCOR
or its affiliates and licensed or otherwise provided by it to the JVC shall be the
sole property of CONCOR or its affiliates.

All trademarks, service marks, trade secrets, trade names, copyrights, patents
or industrial design rights and geographical indications owned by
ALLCARGO or its affiliates and licensed or otherwise provided by it to the
JVC shall be the sole property of ALLCARGO or its affiliates.
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ARTICLE 18

BUSINESS AND ACTIVITIES COMPETING WITH THE JVC

18.1 For purposes of clarity and avoidance of doubt, it is hereby stated that nothing
contained herein shall restrict or disable CONCOR from establishing or
operating an ICD or a CFS (including, without limitation, at Dadri or the
Dadri ICD) or from commencing or continuing to carry on any business,
which directly or indirectly, competes with the business and activities of the |
JVC on their own, through any wholly-owned subsidiary or in association with
any Third Party.

18.2 [ Till JVC attains the final traffic volume projected in business plan, ~
ALLCARGO or its subsidiaries or Affiliates shall not be entitled to set up a
new venture or provide any assistance to such new ventures of other entities in
the National Capital Region ((“NCR™) as such term is defined under the
National Capital Region Planning Board Act, 1985) which directly or - Ve
indirectly competes or relates to the business and activities of JVC. /

18.3 The Parties agree to ensure that any information obtained from the Project or
the JVC by either Party through their nominee Directors or employees or
otherwise, shall not be used in any manner for the benefit of any other venture,
whether carried out on their own, through a wholly owned subsidiary or in
association with any Third Party.

ARTICLE 19
ASSIGNMENT

The rights and obligations under this Agreement are personal to the Parties and shall
not be assigned by either Party, voluntarily or by operation of law, to any third party,
without the express prior written authorization of the other Party.

ARTICLE 20
WAIVER

The failure, with or without intent, of any Party to insist upon the performance (in
strict conformity with the literal requirements) by the other Party of any term or
stipulation of this Agreement, shall not be treated or deemed to constitule a
modification of any terms or stipulations of this Agreement. Nor shall such failure or
election be deemed to constitute a waiver of the right of such Party at any time
whatsoever thereafter to insist upon performance by the other strictly in accordance
with any terms or provisions hereof.

The terms, conditions and obligations under this Agreement shall remain in full force
and effect at all times during the subsistence of this Agreement except where
otherwise modified or amended by them by mutual written consent.
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ARTICLE 21
SURVIVAL

Notwithstanding any other provision in this Agreement to the contrary, Article 14,
Article 15, Article 16.1.4, Article 16.2, Article 16.4, Article 22, Article 27, Article 28
and this Article 21 shall survive any termination of this Agreement.

ARTICLE 22

NOTICES

Any notice or other communication required or permitted to be given by the Parties
shall be in writing and duly addressed as follows (or to such other address as may

have been notified in writing):

ALLCARGO GLOBAL LOGISTICS LIMITED
Diamond Square, 5™ Floor,

CST Road, Kalina, Santacruz (E),

Mumbai — 400 098

Fax # +91-22-6679 8195
Attention: Chairman and Managing Director

CONCOR ' .
Container Corporation of India Limited
CONCOR BHAWAN,

C-3, Mathura Road,

New Delhi-110076

Fax No.: +91-11- 41673112
Attention: Managing Director.

The notice shall:
22.1 Be signed by an authorized representative of the sender;

- 22.2  Be deemed duly given when received by recipient in complete and legible
form at the address stated/provided above;

22.3 Be sent in person or by mail, felex, facsimile transmission, telegram or cable.
Unless such delivery or receipt is before 4 P.M. (local time) on a day on which
business is generally carried on at the place to which such notice or other
communication is sent, notice shall be deemed to have been duly given or
made at the commencement of the next working day.

2
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ARTICLE 23
ANNOUNCEMENTS

Neither Party shall make any press release or any other public announcement in any
form of media in respect of the subject matter of this Agreement without the prior
written approval of the other except such public announcements or press releases as
may be required to be made under Applicable Law or by CONCOR as a result of it
being a Government Company/Public Sector Undertaking, but in such an event, a
copy of the proposed press release shall be made available to ALLCARGO [Other
Party] prior to its release and the comments/suggestions of ALLCARGQO [Other
Party] so far as justifiable , shall be incorporated before release.

ARTICLE 24

ENTIRE AGREEMENT

This Agreement sets forth the entire Agreement and understanding between the
Parties as to the subject matter hereof and shall supersede and override all previous
communications, negotiations, commitments, either oral or written between the
Parties with respect to the subject matter of this Agreement, and no agreement or
understandlng varying or extendlng the same shall be binding upon any Party unless
arising out of the specific provision of this Agreement.

ARTICLE 25

SEVERABILITY

In the event that any one or more of the provisions contained in this Agreement shall
be declared invalid, illegal, void or unenforceable, the Parties will co-operate in all
such ways as to open them to obtain substantially the same result or as much thereof
as may be possible, including taking appropriate steps to amend, modify or alter this
Agreement.

If any term or provision of this Agreement shall be hereafter declared by a final
adjudication of any tribunal or court of competent jurisdiction to be illegal, void,
invalid or unenforceable such adjudication shall not alter the validity or enforceability
of the remaining provisions contained herein and the remaining provisions shall not in
any way be affected or impaired thereby.

ARTICLE 26
MODIFICATION OF THE AGREEMENT

No amendment, modification, alteration or addition to this Agreement shall be
effective or binding on cither of the Partics unless set forth in writing and executed by
them through their authorized representative; and subject to obtaining requisite prior

approvals.
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ARTICLE 27

GOVERNING LAWS

This Agreement shall be governed by and construed in accordance with the Laws in
force, of the Republic of India.

ARTICLE 28

IMPASSE-DEADLOCK-NEGOTIATON- MEDIATION—ARBITRATION:

28.1 Impasse

28.1.1 An "impasse" shall be conclusively evidenced by - (i} either CONCOR or
ALLCARGO or their respective representative, voting opposite the others at a
vote at a shareholders meeting or at a vote at a meeting of the Board of
Directors of the JVC (or failing to attend such meetings even after due notice
if such failure results in the lack of a quorum and thereby making such vote
impossible), which vote is on a material issue, not in the ordinary course of
business, and affecting the business, assets or operations of the JVC,
including, but not limited to, a proposal to merge, liquidate, consolidate or
dissolve the Company, or to sell, lease or dispose of all or substantially all of
the assets of the Company or to amend the substantive provisions of the JVC’s
articles of association and memorandum of association or to issue or redeem
capital, or to declare dividends of any kind, and (ii) either CONCOR or
ALLCARGO notifying the other Party and the JVC and any other
Shareholders, in writing within Thirty (30) days after such meeting, proposed
meeting or vote, that an "impasse" has occurred.

28.1.2 Notice of Impasse

On receipt of “Notice of Impasse” both Parties shall endeavour serious
attcmpts to break the impasse and to avoid a deadlock. Both Parties shali co-
operate in hosting meetings between the representative directors wherein the
difference of opinion has caused or is directly responsible for the impasse. In
the event of on expiry of Thirty (30) days of impasse notice, the Impasse is not
diluted and Parties continue to hold their positions the matter shall be
escalated for Negotiation and Mediation as per Article 28.2 below.

28.2 NEGOTIATION AND MEDIATION
28.2.1 CEQ’s to resolve Impasse
Parties shall on failure to resolve impasse, call upon the Chief Executive

Officers/ Managing Directors of the respective Parties in relation to a dispute
as to any matter arising under or out of or in connection with this Agreement,
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28.3

28.4.

2804. 1

who shall immediately enter into discussion between themselves, together
with the Board with a view to resolve the dispute or impasse;

28.2.2 Time to dissolve

In the event that the dispute or matter referred in Article 28.2.1 above is not
resolved within (fifteen) 15 days from the date of the reference to the Chief
Executive Officers, the relevant Parties may refer the dispute or matter for
mediation before a mediator mutually agreed by the Parties. In the event that
the dispute or matter is not resolved or settled within 30 (thirty) days from the
date of the initial reference to the Chief Executive Officers referred in Article
28.2.1 above, the Parties may resort to Article 28.4 below.

EXPEDITION, RESOLUTION, CONTINUITY

For the avoidance of doubt, prior reference of the dispute to the Chief
Executive Officers and mediation under this Article shall not be a condition
precedent for its reference to arbitration by any Party, nor shall any of the
Parties rights to refer the dispute to arbitration under Article 28.4 be in any
way prejudiced or affected by this Article 28.

Notwithstanding Mediation/Arbitration or exercise of option as stated herein

-below the JV Company shall continue: its operations as per the agreed

Business Plan. The CEO shall be responsible for the execution of the Business
Plan. In the event of the expiry of the Business Plan, the JV Company shall
continue its operations in the same mode as prior to expiry of the Business
Plan including any modifications thereof. '

ARBITRATION

If any dispute or difference shall at any time arisc between the Partics to this
Agreement or any Article or their respective rights, claims or liabilities

- hereunder or otherwise in any manner whatsoevet, it relation to or arising out

of or concerning this Agreement, the aggrieved party shall by a written notice
inform the other Party that a dispute has arisen. Upon receipt of such notice,
the Parties shall promptly and in good faith negotiate with a view to its
amicable resolution and settlement. In the event no amicable resolution or
settlement is reached within a period of Sixty (60) days from the date on
which the dispute or difference arose, such disputes and/or differences shall be
referred to arbitration under the Indian Arbitration and Conciliation Act, 1996
and any modifications, amendments or re-enactments thereto (the “Arbitration
Act”).

28.4.2 The arbitration proceedings shall be conducted under the arbitration of a sole

arbitrator, The Parties shall appoint a mutually acceptable sole arbitrator for
arbitration. Upon failure of Parties to agree upon a single arbitrator within a
period of twenty (20) days, a sole arbitrator shall be appointed by the
concetned Court in accordance with the provisions of the Arbitration and
= Page 36 of 52
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Conciliation Act 1996. The venue of the arbitration proceedings shall be held
at Delhi. The Arbitral proceedings shall be in English. Each party shall bear
its costs of arbitration proceedings. Arbitral award shall be a reasoned award.

28.4.3 PENDING ARBITRATION

The existence of any disputes or difference or the initiation or continuation of
the arbitration proceedings shall not postpone or delay the performance by the
Parties of their respective obligations pursuant to this Agreement nor shall
cause the JV to cease to operate normally.

ARTICLE 29
FORCE MAJEURE

29.1 Neither Party to this Agreement shall be considered responsible for any breach
or failure of this Agreement or any terms hereof arising, included but not
limited to imposition or restrictions or onerous regulations by Government
Authority or local authority or any Act of God, or civil or military authority or
other cause beyond their control.

29,2 If the effect of Force Majeure continues for more than one hundred and twenty
(120) consecutive days, both the Parties shall settle the problem of further
execution of the Agreement by friendly negotiation and reach an amicable
agreement as soon as possible. The burden of proof as to whether the Force
Majeure has occurred or not lies with the party claiming that the Force
Majeure event has occurred.

29.3 No indemnity shall be faced by either party in case of Force Majeure.

29.4 In case of Force Majeure, any or all obligations by the Parties according to this
Agreement shall remain in full force.

ARTICLE 30
COUNTERPARTS
This Agreement may be executed by the parties in two counterparts, and each of such

* counterpart shall be deemed as an original and both of which when taken together
shall constitute one and the same Agreement.
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ARTICLE 31

LANGUAGE

This Agreement is executed in English language. All communications and
notifications with respect to this Agreement shall be in English.

IN WITNESS WHEREOF, the Parties have caused this Agreement fo be executed
by and through their duly authorized representatives as of the date written herein.

ALL; GROBAL LOGISTICS  CONTAINER CORPORATION OF
L INDIA LIMITED

- o e
— ol om//
(AUTHORISED SIGNATORY) (AUTH SED SIGNATORY)

(SHASHI KIRAN SHETTY) (RAKESH MEHROTRA)
CHAIRMAN AND MANAGING DIRECTOR MANAGING DIRECTOR

R
- T, Bl

Witnesses . _, ’: R e Ve

\ 4 - %, *1’\
1,@451’/;4‘* CRAVE TAKHAR }'s PR
2. NPT B R

(YASH Vaeduad |
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SCHEDULE ¥ W

Vi 1)’\*.”()
AFFILIATES OF ALLCARGO AND CONCOR .é.b‘w ¢
g )
Affiliates of ALLCARGO ) AL
. \grb” \W f
Hindustan Cargo Ltd. ) 6\\‘\9{ ot ﬁ‘ﬁ\@ )
Contech Transport Services Pvt, Ltd. . g~ @
‘ECU HOLD N.V. }}\Lp
Affiliates of CONCOR
Fresh and Healthy

Government of India, through the Indian Railways, and/or any Government
Company/Public Sector undertaking whose administrative authority or ministry is the

s

Ministry of Railways.
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SCHEDULE It
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EXCEPTIONAL RESERVED MATTERS

1.

Any amendment to the Memorandum of Association or Articles of
Association or JV Agreement of the JVC;

The issue or allotment of any share capital of the JVC or the creation of any
option or right to subscribe or acquire, or convert any security into, any share
capital of the JVC or the creation, consolidation, sub-division, conversion,
cancellation, reduction, redemption, purchase, buy-back or repayment of any
share capital of the JVC provided that none of the foregoing shall apply in
case of financing the Sub-Lease of the Project Land and any developments
thereon which have been approved as part of any new business plan;

Any resolution to Wind-Up the JVC or the filing of a petition for winding up
by the JVC or the making of any arrangement with creditors generally or any
application for an administration order or for the appointment of a Receiver or
Administrator;

Any material change in the nature or scope of the business, including the
relocation of the business of the IVC;

Any alteration in the rights of Shareholders, including the holders of special
classes of shares;

Commencement of any new business or any diversification from the core
business of the JVC;

Merger or Amalgamation with any other entity or split/division of the JVC or
re-organization of the JIVC;

Any commitment or Agreement to do any of the foregoing.
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SCHEDULE IIT
DETAILS OF THE JVC PROJECT LAND

The land marked on the plan of CONCOR’s Dadri Terminal, located in Tehsil- Dadri,
District Gautam Budh Nagar (U.P), attached at Annexure-1 indicates the location and
area of the JVC project land.

;).;_) by ey
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SCHEDULE IV

ACTIVITIES

The individual activities within these processes will include (though not limited to)
the following as a separate custodian under the Customs Act 1962, as amended:

Exports
Receipt and storage in Warehouses of Export Cargo including LCL.

Stuffing of Export Cargo into Containers

Export CY - optional facility for factory stuffed containers to complete

Customs documentation prior to movement to raithead.

Imports

Storage of import containers at the JVC CFS till delivery to consignees

CFS or CY delivery of import cargo/containers to consignees.

Auction of long standing cargo as per the Customs Act, 1962, as amended.

Destuffing storage and delivery of LCL imports

Management of Import CY' .

Repairs

Service of survey and repairs of containers for handles in JVC CFS for

business purpose

Repairs to Machinery and Equipment used in the JVC CFS.

Maintenance of Infrastructure of the JVC CFS.

Note: Maintenance of Infrastructure viz. Yard, Cabling, Lighting, Fire and

Water systems, Gensets, Buildings, etc within the CFS area shall be done by
- the JVC. '

Storage '
Empty storage for all empty containers of the clientele of the CFS.

Allotment of containers for CY and CFS stuffing.
Special services A
Facilities as per Customers request including but not restricted to:
3PL services
Garment on Hanger Facility
Shrink Wrapping
Palletizing
Bar coding and Labeling
Groupage /Consolidation
EDI facilities to customers
Bonded Warehouse
The Equipment and Handling for the above activities will be organized by the JVC.

. The facilities required for the above activitics, including administrative premise will
be provided by the JVC.

The JVC CFS will arrange their own security systems.

~
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SCHEDULE V *

RESERVED MATTERS  V

10.

1.

12.

Transfer to reserves and provision for capital expenditure;

Any application for the listing of any shares or other securities of the JVC on
any stock exchange or for permission for dealings in any shares or other
securities of the JVC in any securities market;

Appointment, service conditions, duties, powers and termination of the Chief
Executive Officers.

Any buy-back of shares or the repayment of capital to Shareholders;

Any material change in the nature or scope of the business, including the
relocation of the business of the JVC;

The initiation or settlement in any jurisdiction of legal or arbitration
proceedings other than routine debt collection which involves an amount
(including related costs) in excess of Rs.25,00,000/-(Rupees Twenty Five Lacs
Only) or which proceedings are between the JVC and any Shareholder or its
Affiliate; :

Making any investment, or the liquidation ef any investment made by the JVC
in excess of Rs.25,00,000/-(Rupees Twenty Five Lacs Only), in any other

" person or business;

The acquisition of any asset of a value in excess of Rs.25,00,000/- (Rupees
‘I'wenty Five Lacs Only);

The disposal of, or the grant of any option or right of pre-emption in respect
of, any asset valued in the JVC’s books at more than Rs.25,00,000/-(Rupees
Twenty Five Lacs Only);

The declaration or payment of any dividend or the declaration or making of
any other distribution or the passing of any resolution to retain or allocate
profits;

Any change in the basis of accounting or accounting principles or policies
employed by the JVC other than as required by law or accounting policies
generally accepted in India from time to time;

Any change of the Auditors or the accounting period of the JVC;




14,

15.

16.

17.

18.
19.

20.
21.

22.

Lacs Only) other than by way of trade credit on normal commercial terms and
in the ordinary course of the business or by way of working capital loans to
meet requirements approved in the business plan;

The creation or redemption of any mortgage, charge, debenture, pledge, lien or
other encumbrance or security interest over any of the assets, property,
undertaking or uncalled capital of the JVC except in the ordinary course of
business or in connection with availing of any working capital facilities to
meet requirements approved in the business plan;

The adoption of any new business plan or any material amendment to any
current business plan, or the approval or ratification of any departure from the
current business plan involving additional expenditure or the re-allocation of
expenditure in any accounting period exceeding, in either case, Rs.
25,00,000/-(Rupees Twenty Five Lacs Only) or any change to the strategy set
out in the most recent business plan adopted by the Board;

Policy relating to tariff structure including concession.

The entry by the JVC into, or the amendment of, any agreement with the
Parties or their Affiliates contemplating any extraordinary discounts or
payments to such Party or Affiliate(s);

The granting of loans or advances in excess of Rs. 25,00,000/-(Rupees Twenty
Five Lacs Only) to any person other than in the ordinary course of business;

The increase in the number of directors of the JVC from the number of
directors specified in Article 8.2.1.

The approval by the Directors of the annual accounts;

The implementation of an Employee Stock Option Plan (ESOP) scheme; or

Any commitment or agreement to do any of the foregoing.
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Schedule VI (1)

Deed of Adherence-
THIS AGREEMENT is made on , 2008 at
BY AND BETWEEN

., a company incorporated under the Compames
Act, 1956, as amended, having its registered office at
(hereinafter referred to as the “COMPANY”, which expression shall, unless
repugnant to the meaning or context thereof, be deemed to mean and include its
successors-in-business, nominees and permitted assigns).

AND

CONTAINER CORPORATION OF INDIA LIMITED, a government company,
incorporated under the Companies Act, 1956, as amended, having its registered office
at CONCOR, BHAVAN, C-3, Mathura Road, New Delhi - 110076, (hereinafter
referred to as “CONCOR?”, which expression shall, unless repugnant to the meaning
or context thercof, be deemed to mean and include its successors-in-business,
_nominees and permitted assigns).

AND

ALLCARGO GLOBAL LOGISITICS LIMITED. a Public Limited Company duly
incorporated under the Companies Act, 1956, as amended, from time to time, having
its office at Diamond Square, 6™ Floor, CST Road, Kalina, Sanctacruz (E), Mumbai
400 098 (Hereinafter referred to as “ALLCARGO”, which expression shall, unless
repugnant to the meaning or context thereof, be deemed to mean and include its
successors-in-business, nominees and permitted assigns).

WHEREAS:

{A) CONCOR and ALLCARGO have entered into a Joint Venture Agreement
dated 26" February, 2008 (The “Joint Venture Agreement”, which term
shall include any amendment, modifications and/or supplements thereto)
to collaborate for the purpose of setting up and running a Container Freight
Station (‘CFS”) al Dadri, Greater Noida, U.P. Pursuant to the Joint
Venture Agreement, the parties agreed to form a joint venture company to
give effect to aforesaid collaboration and have recorded the terms and
conditions on the basis of which the business and affairs of the joint
venture company will be conducted.

(B)  Accordingly, the parties have incorporated the COMPANY in accordance

- with the terms of the Joint Venture Agreement.

(©)  Now, in order to bind the COMPANY with the terms and conditions of,
the Joint Venture Agreement and to entitle it to have all rights, privileges,
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interests and benefits, which may accrue to it by virtue of the Joint Venture
Agreement, the parties hereto, enter into this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements set
forth herein, the receipt and sufficiency of which hereby acknowledged, the parties
agree as follows: :

1. The COMPANY undertakes to CONCOR and ALLCARGO to
adhere to, and be bound by, the provisions of the Joint Venture
Agreement and to perform any obligations imposed, directly or
indirectly, on the COMPANY by the Joint Venture Agreement.

2. CONCOR and ALLCARGO agree and acknowledge hereunder
that the COMPANY shall be entitled to have all the rights and
privileges and be able to enjoy all interests and benefits which are
provided in the Joint Venture Agreement or which may directly or
indirectly accrue to the COMPANY by virtue of the Joint Venture
Agreement.

3. This Agreement is made for (a) the benefits of the parties hereto
and (b} any other person who after the date of the Joint Venture
Agreement (whether or not prior to or after the date of this
Agreement) become a party to the Joint Venture Agreement, or
agree in writing to adhere to the provisions of the Joint Venture
Agreement.

4, The address and facsimile number of the COMPANY for the
purposes of any notice (which shall be governed by the provisions
of Article 22 of the Joint Venture Agreement) are as follows:

Fax No.
Attention

This agreement shall be governed by and construed in accordance with the laws of the
Republic of India.

If any dispute or difference arises at any time between the parties to this Agreement or
any provision or their respective rights, claims or liabilities hereunder or otherwise in
any manner whatsoever in relation to or arising out of or concerning this Agreement,
the parties shall promptly and in good faith negotiate with a view to its amicable
resolution and settlement. In the event no amicable resolution or settlement is reached
within a period of sixty (60}) days trom the date on which the dispute or difference
~ arose, such disputes and/or differences shall be referred to a sole arbitrator acceptable

to all concerned parties. In case of failure to agree upon a single arbitrator within a
period of twenty (20) days, a sole arbitrator shall be appointed by the Chief Justice of
the High Court of Delhi in accordance with the Arbitration and Conciliation Act, 1996
and any amendments, modifications or re-enactments thereto (the “Arbitration Act”™).
The arbitration proceedings shall be held in New Delhi in English and in accordance
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with the Arbitration Act. Subject to this arbitration clause, the courts in Delhi alone
shall have exclusive jurisdiction with respect to this Agreement.

The existence of any disputes or difference or the initiation or continuation of the
arbitration and proceedings shall not postpone or delay the performance by the parties
of their respective obligations pursuant to this Agreement. It is agreed that the
arbitrators shall also determine and make an award as to the costs of the arbitration
proceedings. :

No amendment, modification or addition to this Agreement shall be effective or
binding upon the parties unless set forth in writing and signed by all the parties {or the
person(s) who have acquired the interests of CONCOR and ALLCARGO, as the case
may be, in the company and have become parties to the Joint Venture Agreement).
This Agreement shall survive termination of the Joint Venture Agreement for the
duration of five (5) years and the Affiliates shall adhere to, and be bound by, the terms
and conditions of the Joint Venture Agreement surviving termination of the Joint
Venture Agreement as set forth in Article 21 thereof.

IN WITNESS WHEREOF, the parties here to have caused this Agreement to be
executed by and through their duly authorized representatives as on the date written

herein.
IN WITNESS WHEREOF, the Parties herein have caused this Agreement to be
executed by and through their duly authorized representatives as on date, month and

year first above-written.

COMPANY
Name of the Authorized Representative:
Title:

CONTAINER CORPORATION OF INDIA LIMITED
Name of t thogized Representative:

ALLCARGO GLOBAL LOGISTICS LIMITED
Name of the Authorized Representative:
Title:

Witnesses
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Schedule VI (2)

DEED OF ADHERENCE FOR AFFILIATE
[ddd on Affiliates according to the need and write THIRD PART and so on and accordingly
number for JVC] ‘

THIS AGREEMENT (this “Agreement”) is made on , 2008 at

BY AND BETWEEN

------------- (Affiliates name) , & company incorporated under
the Companies Act, 1956, as amended from time to time and in force, having its
registered office at (the “Affiliates”, which expression shall,

unless repugnant to the meaning or context thereof, be deemed to mean and include
its successors, nominees and permitted assigns) of the FIRST PART.

AND

(Affiliates name) , a company incorporated under the
Companies Act, 1956, as amended from time to time and in force, having its
registered office , (the “Affiliates”, which expression

shall, unless repugnant to the meaning or context thercof, be deemed to mean and
include its successors, nominees and permitted assigns) of the SECOND PART.

AND

-------------- Joint Venture Company, a Company incorporated jointly by Container
Corporation of India Limited, hereinaficr referred to as “CONCOR”, (which
expression shall, unless repugnant to the meaning or context thereof, be deemed to
mean and include its successors-in-business, nominees, and permitted assigns) and
Hind Terminal Pwt. Ltd., hereinafter referred to as “ALLCARGO”, (which
expression shall, unless repugnant to the meaning or context thereof, be deemed to
mean and include its successors-in-business, nominees, and permitted assigns) under
the provisions of the Companies Act, 1956, as amended from time to time, proposed
to have its registered otfice at =-wme=—w=--=, hereinatter referred to as “JVC”, (which
expression shall, unless repugnant to the meaning or context thereof, be deemed to
mean and include its successors-in-business, nominees, and permitted assigns) of the
THIRD PART. '

WHEREAS:

(D) CONCOR and ALLCARGO have entered into a Joint Venture Agreement
dated 26" February, 2008 (The “Joint Venture Agreement”, which term
shali include all additions, amendments, modifications and/or supplements
thereto) to collaborate for setting up and running a Container Freight
Station (*CFS™) at Dadri, Greater Noida, U.P. Pursuant to the Joint
Venture Agreement, the Parties agreed to form a Joint Venture Company
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to give effect to aforesaid coliaboration and have recorded and put into
writing the terms and conditions on the basis of which the business and
affairs of the Joint Venture Company will be conducted.

(E)  Accordingly, the Parties have incorporated the JVC in accordance with the
terms and conditions of the Joint Venture Agreement.

(F)  Each Party to the JVC has its Affiliates and the Parties to the JVC wishes
the Affiliates to adhere to and be bound by the terms and conditions of the
Joint Venture Agreement and to entitle the Affiliates to have all rights,
privileges, interests and benefits, which may accrue to the JVC by virtue of
the Joint Venture Agreement, the Parties hereto, enter into this Agreement.

(G) Now, in order to bind the Affiliates with the terms and conditions of, the
Joint Venture Agreement and to entitle the Affiliates to have all rights,
privileges, interests and benefits, which may accrue to the Affiliates by

“virtue of the Joint Venture Agreement, the Parties hereto, enter into this
Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements set
forth herein, the receipt and sufficiency of which hereby acknowledged, the Parties

agree as follows:

I. The Affiliates undertakes to JVC that the Affiliates shall adhere to,
and be bound by, the terms and conditions of the Joint Venture
Agreement, and to perform all and every singular obligations
imposed, directly or indirectly, on the Affiliates by the Joint
Venture Company in accordance with the terms and conditions of
the Joint Venture Agreement.

2. JVC agrees and acknowledges hereunder that the Affiliates shall be
entitled to have all and every singular rights and privileges and
shall be able to enjoy all interests and benefits which are provided
in the Joint Venture Agreement or which may directly or indirectly
accrue to the Affiliates by virtue of the Joint Venture Agreement.

3. This Agreement is made for - (a) the benefits of the Parties hereto,
and (b) any other person who after the date of coming into effect of
the Joint Venture Agreement (whether or not prior to or after the
date of this Agreement) becomes a party to the Joint Venture
Agreement, or agree in writing to adhere to and be bound by the
terms and conditions of the Joint Venture Agreement.

4, The address and facsimile number of the Affiliates for the purposes
of any notice or other communications (which shall be governed by
the provisions of Article 29 of the Joint Venture Agreement) are as
follows:

".ﬁ-"-‘- . ‘
- Page 49 of 52




(Affiliates name)

Fax No.
Attention

This agreement shall be governed by and construed in accordance with the laws in
force of the Republic of India.

If any dispute(s) or difference(s) shall at any time arise between the Parties to this
Agreement or any provision or their respective rights, claims or liabilities hereunder
or otherwise in any manner whatsoever in relation to or arising out of or concerning
this Agreement, the Parties shall promptly and in good faith negotiate between
themselves with a view to reach an amicable resolution and settlement of the
dispute(s) and difference(s). In the event no amicable resolution or settlement of
dispute(s) is reached between the Parties within a period of sixty (60) days from the
date on which the dispute or difference arose, such disputes and/or differences shall
be referred to a sole arbitrator acceptable to all concerned Parties. Upon failure of the
Parties to agree upon the name of a single arbitrator within a period of twenty (20)
days, from the date of receipt on notice for the appointment of sole arbitrator from the
other Party, a sole arbitrator shall be appointed by the Chief Justice of the High Court
of Dethi in accordance with the Arbitration and Conciliation Act, 1996 and any
amendments, modifications or reenactments thereto (the “Arbitration Act”). The
arbitration proceedings shall be in English language and in accordance with the
Arbitration Act. The place of arbitration shall be in New Delhi. Subject to this
arbitration clause, the courts in Delhi alone shall have exclusive jurisdiction with
respect to this Agreement. Arbitral award shall be a reasoned award.

The existence of any disputes or difference between the Parties or the initiation or
continuation of the arbitration and proceedings by a Party shall not postpone or delay
the performance by the Parties of their respective obligations pursuant to this
Agreement. It is agreed that the arbitrators shall also determine and make an award as
to the costs of the arbitration proceedings and the Party liable to bear the same.

No amendment, modification or addition to this Agreement shall be effective or
binding upon the Parties unless set forth in writing and signed by all the Parties this
Agreement,

This Agreement shall survive termination of the Joint Venture Agreement and the
Affiliates shall adhere to, and be bound by, the terms and conditions of the Joint
Venture Agreement surviving termination of the Joint Venture Agreement as set forth

in Article 21 thereof. ka _
o : /)a T,

Page 50 of 52



IN WITNESS WHEREOQOF, the Parties herein have caused this Agreement to be
executed by and through their duly authorized representatives as on date, month and
year first above-written.

PARTY OF THE FIRST PART

(Sign and Company Seal)

Name of the Authorized Representative:
Title:

PARTY OF THE SECOND PART
(Sign and Company Seal)

Name of the Authorized Representative:
Title:

PARTY OF THE THIRD PART

FOR JVC

(Sign and Company Seal)

Name of the Authorized Representative:
Title:

Witnesses:
1,
2.
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SCHEDULE VII

INITIAL BUSINESS PLAN
As attached
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NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III |

38. C.P.(CAA}/215/MB/2022
IN
C.A.(CAA)/193/MB/2022

CORAM: SH. H. V. SUBBA RAO, MEMBER {J)
MS. MADHU SINHA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 05.01.2023

NAME OF THE PARTIES: All Cargo Logistics Limited

SECTION 230(I) OF COMPANIES ACT, 2013

ORDER

Mr. Hemant Sethi, counsel for the Petitioner and Ms. Rupa Sutar,

representative of Regional Director, are present through virtual hearing.

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

Heard both sides and the above Company Petition is allowed. Detail order

would follow:

Sd/- ' 8d/-
MADHU SINHA : H. V. SUBBA RAC

Member (Technical) Member (Judicial)
//SGP/f/




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

IN THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI, COURT III
C.P.(C.A.A)/215/MB/2022
In the matter of the Companies A;:t, 2013; |
And

In the matter of Application under Sections 230 to
232 read with Sections 52 and 66 of the Companies
Act, 2013 read with Companies (Compromises, Ar-
rangements and Amalgamations) Rules, 2016; and

other relevant provisions of the Companies Act

2013;
And

In the matter of Scheme of Arrangement in respect
of demerger of Allcargo Logistics Limited (“De-
merged Company”) into Allcargo Terminals Lim-
ited (formerly known as Allcargo Terminals Pri-
vate -Limited, this company was converted from

1




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

private limited to public limited w.e.f. January 10,
2022) (“Resulting Company 17} and TransIndia
Realty & Logistics Parks Limited (“Resulting

Company 2”) and their respective shareholders.

Allcargo  Logistics Limited CIN: )

L63010MH2004PLC073508, having its )

registered office at 6t Floor, Allcargo )

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




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

tra, India.

TransIndia Realty & Logistics Parks
Limited (CIN:
U61200MH2021PLC372756, having its
registered office at 4t Floor, A Wing,
Allcargo House, CST Road, Kalina, San-

tacruz East, Mumbai 400098,

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

Second Petitioner Com-

pany/ Resulting Com-

pany 1

Third Petitioner Com-
pany/ Resulting Com-

pany 2




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 Subbd Rao : Hon’ble Member (Judicial)

Hon’ble Smt. Madhu Sinha : Hon’ble Member (Technical)

Appearances (by video-conferencing);

For the Petitioners

: Mr. Hemant Sethi, Ms. Devanshi Sethi,
Ms. Tanaya Sethi, i/b Hemant Sethi &

Co., Advocates for Petitioner Compa-

nies

For the Regional Director : Ms. Rupa Sutar, Deputy Director, in

the Office of Regional Director, MCA
(WR), Mumbeai. '

ORDER

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

Heard the learned Counsel for the Petitioners and the representative of
the Regional Director, Western Region, Ministry of Corporate Affairs,
Mumbai. No objector has come before this Tribunal to oppose the Scheme

nor has any party controverted any averments made in the Petition.

4
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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 sanction of the Tribunal is sought under sections 230 to 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrange-
ments and Amalgamations) Rules, 2016, to the Scheme of demerger of
business of Container Freight Station (CFS), Inland Container Depot
(ICD) on a going concern basis of Allcargo Logistics Limited (“First Pe-
titioner Company”/“Demerged Company”) into Allcargo Terminals
Limited (formerly known as Allcargo Terminals Private Limited, this
company was converted from private limited to public limited w.e.f. 10th
January, 2022) (“Second Petitioner Company” /“Resulting Company 1”)
and demerger of construction & leasing of Logistics Parks, leasing of
land & commercial properties , Engineering Solutions (hiring & Leasing
of equipmeht’s) 6f Demerged Company to TransIndia Realty & Logistics
Parks Limited (“Third Petitioner Company” /" Resulting Company 2”)

and their respective Shareholders (“Scheme”).
The Scheme envisages the following:

a) Demergef under the present Scheme is in accordance with Sec-

tions 230 to 232 and other applicable provisions of the Companies Act,
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2013 (“Act”). Upon the coming into effect of this S;heme and in con-
sideratioﬁ of the demerger of the Demerged Undertaking 1 in the Re-
sulting Company 1 pursuant to this Scheme, the Resulting Company
1 shall, without any further act or deed and without any further pay-
ment, issue and allot equity shares (hereinafter also referred to as the
“New Equity Shares of Resulting Company 1”) at par on a propor-
tionate basis to each member of the Demerged Company, whose name
is Arecérded in the register of members of the Demerged Company as
holding shares on the Record Date, in the ratio of 1 équity share of Rs
2 each fully paid up of Resulting Company 1 for every 1 equity share

of Rs 2 each fully paid up held in the Demerged Company;

b) Upoﬁ the coming into éffect of this Scheme and in consideration of
the demerger of the Demerged Undertaking 2 in the Resulting Com-
pany 2 pursuaﬁt to this Scheme, the Resulting Company 2 shall, with-
out any further act or deed and without any further payment, issue
and allot equity shares (hereinafter also referred to as the “New Eg-
uity Shares of Resulting Company 2”) at par on a proportionate basis

to each member of the Demerged Company, whose name is recorded
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in the register of members of the Demerged Company as holding
shares on the Record Date, in the ratio of 1 equity share of Rs 2 each
tully paid up of Resulting Company 2 for every 1 equity shares of Rs

2 each fully paid up held in the Demerged Company.
c) Cancellation of shares of the Resulting Companies:

i) Simultaneous with the issuance and allotment of the equity
shares by the Resultiﬁg Company 1 in accordance with Clause
13.1 of the Scheme, the initial issued and paid up equity share
capital of the Resulting Company 1, comprising of 7 equity

shares of Rs. 10 each, aggregating to Rs. 70 shall be cancelled.

ii) Simultaneous with the issuance and allotment of the equity
shares by the Resulting Company 2 in accordance with Clause
13.1 of the Scheme, the initial issued and paird up equity share
capital of the Resulting Company 2, coinprising of 7 equity

shares of Rs. 10 each, aggregating to Rs. 70 shall be cancelled.

5. The Learned Counsel for the Petitioner Companies further submits that:
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the First Petitioner Company is a listed public limited company and
is engaged inter-alia in the business of (i) Multimodal Transport Op-
erations; (ii} Container Freight Stations/Inland Cbntainer Depots; (iii)
Project and Engineering Solutions; (iv) Lo gistics Parl;; {(v) Express Lo-
gistics business; (vi} Contract Logistics; and (vii) other related logistics

businesses.

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

any other related logistics businesses.

the Third Petitioner Company is an unlisted public limited company
incorporated on 3rd December, 2021 and is engaged inter-alia in the
business of Engineering and equipment leasing and hiring solutions,
Logistics Park, Warehousing, real estate development and leasing ac-

tivities and other related businesses.

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

rectors of the First Petitioner Company, the Second Petitioner Company
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and the Third Petitioner Company have approved the Scheme of Ar-
rangement in their respective meetings held on 2314 December, 2021.

The Appointed Date of Scheme is 15t April 2022.

The Counsel for the Petitioner Cémpanies further submits that the shares
of First Petitioner Company are listed on BSE Limited (”BSE”) and Na-
tional Stock Exchange of India Limited (“NSE”). Pursuant to the Securi-
ties  Exchange Board of India (”SEBI;’) circular  no.
SEBI/HO/CFD/DIL1/CIR/P/2021 /0000000665 dated November 23,
2021, as amended from time to time (“SEBI Circular”) read with Regula-
tion 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulati-ons, 2015 (“LODR Regulations”), First Petitioner Company had
applied to BSE and NSE for their “Observation Letter” / “No Objection
Letter” to file the Scheme for sanction of the Tribunal. BSE vide its letter
dated 24t March, 2022 and NSE by its letter dated 25t March, 2022, have
respectively given their “Observation Letter” to the First Petitioner Com-

pany, to file the Scheme with the Tribunal.

o
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The Petitioners submit that the Petition has been filed in consonance with
the order dated 28t July, 2022, passed by this Hon’ble Tribunal in the
connected Company Scheme Application bearing

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

The Learned Counsel for the Petitioner Companies states that the ra-

tionale for fhe Scheme is as follows:

a) The Demerged Undertakings and the Remaining Business have both
achieved scale and experience to sustain business based on their own
strengths. Additionally, both businesses deal with different sets of in-
dustry dynamics in the form of nature of risks, competition, challenges,
opportunities and business methods. Hence, segregation of the two
undertakings would enable focused managements to explore the po-
tential business opportunities more effectively and efficiently.

b) Demerger will enable both Demerged Company and the Resulting
Cdmpanies to enhance business operations by stréamlining opera-
tions, cutting costs, more efficient management control and outlining

independent growth strategies.

10
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Each undertaking will be able to target'and attract new ‘investors with
specific knowledge, expertise and risk appetite corresponding to their
own businesses. Thus, each undertaking will have its own set of like-
minded investors, thereby providing the necessary funding impetus to

the long-term growth strategies of each business.

d) Demerger will enhance efficiencies and will have different business in-

terest into separaté corporate entity, resulting in operational synergies,
simplification, focused management, streamlining and optimization of
the group structure and efficient administration.

Pursuant to the Scheme, the equity shares issued by the Resulting
Companies would be listed on BSE Lirﬁited and National Stock Ex-
chénge of India Limited and will unlock the value of the Demerged
Undeftakings for the shareholders of the Demerged Company. Further
the existing shareholders of the Demerged Company would hold the
shares of three (3) listed entitics after the Scheme becoming effective;
giving them flexibility in managing their investments in thé three busi-

nesses having differential dynamics.

11
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f) The Board of Directors of the Demerged Company and the Resulting

10.

Companies believe that the Scheme is in the best interests of the respec-

tive entities and their respective stakeholders including its sharehold-

ers.

The Regional Director, Western Region, Ministry of Corporate Affairs,

Mumbai has filed its Report dated 15t December 2022, inter alia stating

therein the observations on the Scheme as stated in paragraph 2 (a) to (1)

of the said Report. In response to the observations made by the Regional

Director, the Petitioner Companies have filed reply affidavit cum rejoin-

der on 4th January 2023. The observations made by the Regional Director

and the clarifications and undertakings given by the Petitioner Compa-

nies are summarized in the table below:

Sr. No.

Para

(2)

RD Report/Observations

Response of the Petitioner Compa-

nies

That on examination of the report
of the Registrar of Companies,
Mumbai dated 11.11.2022 for Peti-

tioner Companies (Annexed as An-

nexure A-1) that the Petitioner

As regards the observation made in Para-
graph 2(a) of the said Report is concerned,
it is submitted that the Form AOQC-4
XBRL for financial year ended March 31,

12
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Companies fall within the jurisdic-

tion of ROC, Mumbai. It is submit- |

ted that no.representation regard-
ing the proposed scheme of Amal-
gamation has been received
against the Petitioner Companies.
Further, the Petitioner Demerged
Company has filed F inancial State-
ments up to 31 .03.2022, Resulting
Company -1 filed  till
31.03.202] & Resulting Company -
2 is incorporated on 03.12.2021.

The ROC has further submitted

that in his report dated 11.11.2022

has

which are as under:~

2022 for Resulting Company 1 and Re-
sulting Company 2, have been filed on Oc-
tober 19, 2022 (SRN: F31482391) and.
November 02, 2022 (SRN: F39172622),
respectively énd no further response is re-

quired to that extent.

1. That the ROC Mumbai in his
report dated 11.11,2022 has stated
that no Inguiry, investigation,
inspection, prosecution, technical
scrutiny, complaints are pending

against the Petitioner companies.

As regards the observation made in Para-
graph 2(a)(1) and 2(a)(2) of the said Re-
port is concerned, it is submitted that the
observations made by the ROC is merely
factual in nature and rio further response is

required to that extent.

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

ter dated 24.03.2022.

As regards the observation made in Para-
graph 2(a)(1) and 2(a)(2) of the said Re-
port is concerned, it is submitted that the

observations made by the ROC is merely

13
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factual in nature and no further response is

required to that extent.

3. Interest of the Creditors should

be protected.

As regards the observation made in Para-
graph 2(a)(3) of the said Report is con-
cerned, The Petitioner Companies hereby
undertake that the interest of the creditors
shall be duly protected under the Scheme.
There is no compromise or arrangement

with creditors.

4. It is submitted that as per
the provisions of Section 232(3)(i)
of the Companies Act, 2013, where
the transferor company is dis-
solved, the fee, if any, paid by the
transferor company on its author-
ized capital shall be set-off against
any fees payable by the Transferee
company on its authorized capital
subsequent to the amalgamation,
Therefore, remaining fee, if any af-
ter setting-off the fees already paid
by the transferor company on its
authorized capital, must be paid by
the transferee company on the in-
creased authorized capital subse-

quent to the amalgamation,

As regards the observation made in Para-
graph 2(a}(4) of the said Report is con-
cermned, the Petitioner Companies clarify
that the present Scheme is the Scheme of
Arrangement involving demerger and no-t
amalgamation. The Petitioner Companies
are not seeking any set-off of fees on in-
crease of capital subsequent to the sanc-

tioning of the Scheme.

14
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5. Form GNL-1 has not been filed
by Resulting Company 1&2.

Hence, the Petitioner Companies
shall undertake to submit detail re-
ply against observations mentioned

above.

As regards the observation made in Para-
graph 2(a)(5) of the said Report is con-
cerned, Form GNL-1 has been filed on
November 18, 2022 for Resulting Com-
pany 1 (SRN F45239100) and Resulting
Company 2 (SRN F45230976) respec-
tively. |

Transferee Company should un-
dertake to comply with the provi-
sions of Section 232(3)(i) of the
Companies Act, 20]3 through ap-
propriate affirmation in respect of
fees p&yable by Transferee Com-
pany for increase of share capital
on account of merger of transfer of

companies.

As regards the observation made in Para-
graph 2(c) of the said Report is concerned,
the Petitioner Companies’ clarify that the
present Scheme is the Scheme of Arrange-
ment involving demerger and not amal-
gamation. The Petitioner Companies are
not seeking any set-off of fees on increase
of capital subsequent to the sanctioning of

the Scheme.

d)

In  compliance of Accounting
Standard -14 or IND AS-103, as
may be applicable, the Resultant
Company shall pass such account-
ing entries which are necessary in
connection with the scheme to com-
ply with other applicable Account-
ing Standards including AS-5 (IND

AS-8) etc.;

As regards the observation made in Para-
graph 2(d) of the said Report is concerned,
it is submitted that in addition to compli-
ance with IND AS-103 (AS-14 not appli-
cable), in connection with the Scheme, the
Petitioner Companies shall pass such ac-
counting entries which are necessary to
comply with all other applicable Account-
ing Standards such as IND AS-8 etc. to the

extent applicable.

15
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The Hon’ble Tribunal may direct
the Petitioner Companies to file an
affidavit to the extent that the
Scheme enclosed to the Company
Applicarion-and Company Petition
are one and same and there in no

discrepancy, or no change is made.

As regards the observation made in Para-
graph 2(e) of the said Report is concerned,
the Petitioner Companies submit and con-
firm that the Scheme enclosed in the Com-
pany Application and Company Petition
are one and the same and there is no dis-

crepancy, or no change is made,

The Petitioner Companies under
the provisions of Section 230(5) of
the Compdnies Act, 2013 have
served notices to concerned au-
thorities which are likely to be af-
Jected by the Amalgamation or ar-
rangement. Further, the approval
of the Scheme by the Hon’ble Tri-
bunal may not deter such authori-
ties to deal with any of the issues
arising after giving effect to the
Scheme. The decision of such au-
thorities shall be binding on the Pe-

titioner companies concerned.

As regards the observation made in Para-
graph-2(f) of the said Report is concerned,
the Petitioner Companies submit that no-
tices have been duly served upon all the
concerned authorities viz., the concerned
Income Tax Authorities, the office of Re-
gional Director, Registrar of Companies,
concerned GST Authorities, National
Stock Exchange of India Limited, BSE
Limited and the Securities Exchange
Board of India. Further the compliance af-
fidavit proving the dispatch of the notices
has been filed with this Tribunal.

g

As per Definitions of the Scheme,
“Appointed Date” means Ist
April 2022,

As regards the observation made in Para-

graph 2(g) of this Report is concerned, the

16
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- “Effective Date” means the date
on which all the conditions and
matters in relation fo the scheme
referred in clause 19 of the
scheme have been fulfilled;
“Record Date 17 shall means in
relation to demerger of Business
Division I of Demerged Com-
pany info Resulting Company-1,
such date to be fixed by the
Board of directors of Demerged
Company or a committee there
of/ person duly authorised by
board of directors after the effec-
tive date for the purpose of de-
fermining the members of De-
merged Company to whom
shares of Resulting Company ~ 1
will be allotted pursuant fo this
scheme in terms of clause 13.1.
“Record Date 2” shall means in
relatioﬁ to demerger of Business
Division 2 of Demerged Com-
pany into Resulting Company -
2, such date to be fixed by the
Board of directors of Demerged

Petitioner Companies confirm that the Ap-
pointed Date is April 1, 2022 as mentioned
in the Scheme which is in compliance with
Section 232(6) of the Companies Act,
2013 and the Scheme shall take effect

from such Appointed Date. The Petitioner

Companies undertake to comply with the
requirements clarified vide circular

No0.7/12/2019/CL~I dated 21.08.2019 is-
sued by the Minisfry of Corporate Affairs.

17
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Company or a commiltee there
ofiperson duly authorised by
board of directors after the effec-
tive date for the purpose of de-
terring the members of De-
merged Company to  whom
shares of Resulting Company - 2
will be allotted pursuant to this

scheme in terms of clause 13.1.

It is submitted that the Petitioners
may be asked to comply with the re-
quirements as clarified vide cirvcu-
larno. F. No.7/12/2019/CL-I dated
21.08.2019 issued by the Ministry
of Corporate Affairs.

h)

Petitioner Companies shall under-
take to comply with the directions
of the concerned sectoral Regula-

tory, if so required.

As regards the observation made in Para-
graph 2(h) of this Report is concerned, it
is submitted that the Petitioner Companies
hereby undertake to ensure compliance of
all directions of the concerned sectoral
regulators. Further, the approval of the
Scheme by this Tribunal may not deter the
sectoral regulators to deal with any issues

arising after giving effect to the Scheme

18
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and all issues arising out of the Scheme
shall be met and answered in accordance

with law.

Petitioner Companies shall under-
take to comply with the directions

of Income tax Department, if any.

As regards the observation made in Para-
graph 2(i) of this Report is concerned, it is
submitted that in pursuance of section
230(5) of the Companies Act, 2013, no-

tices have been given to the concerned in-

| come tax department and no representa-

tion has been received. It is further sub-
mitted that the Petitioner Companies un-
dertake to ensure compliance of all the
provisions of the Income tax Act and
Rules pursuant to the Scheme. Further, the
approval of the Scheme by this Tribunal
may not deter Income-tax authorities to
deal with Income-tax related issues arising
after giving effect to the Scheme and the
Petitioner Companies submit that any In-
come-tax related issues arising out of the
Scheme will be met and answered during
the course of regular Income-tax assess-
ment in accordance with the provisions of

the Income-tax Act, 1961..

19
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Jj)

Petitioner Companies shall under-
take to comply with the guidelines
of RBI, FEMA and FERA as Peti-
tioner

Companies has foreign

shareholders.

As regards the obseﬁation made in Para-
graph 2(j) of this Report is concerned, it is
submitted that the Petitioner Companies
hereby undertake to ensure compliahce
with the Rules & regulations of FEMA
(FERA) & RBI guidelines if applicable.
However, in the instance case the issue
and allotment of shares is through auto-
matic route and th'erefdre no permission is
required. The Resulting Company shall
file form FC-GPR in compliance with RBI
regulations post sanctioning of the scheme

and allotment of shares.

k)

Petitioner Demerged Company is
Listed with NSE and BSE and NSE
& BSE have given their observa-
dated
24.03.2022, further the demerged

tions vide their letter

company shall undertake to comply

with SEBI Regulations.

As regards the observation made in Para-
graph 2(k) of this Report is concerned, the
Petitioner Companies confirm that BSE &
NSE have given their observations vide
letter dated 24.03.2022 and 25.03.2022,
respectively and that the Demerged Com-
pany shall undertake to comply with SEBI

Regulations, to the extent applicable.

)

The Demerged Company may be
asked to give statement of assets

and liabilities to be transferred to

As regards the observation made in Para-
graph 2(1) of this Report is concerned the
Demerged Company has filed affidavit in

20
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Resuéting Company No. 1 & 2 |rejoinder and given particulars of state-
along with book value and esti- | ment of assets and liabilities.

mated value as the Petitioner have
not given value of assets and liabil-
ities fo be transferred to Resulting
Companies at page no. 536 to 539
in vespect of Annexure A & B of the
Scheme and Petitioner Companies
shall  undertake to  service
debts/creditors as on the appointed
date to protect the inlerest of cred-

itors.

The Observations made by the Regional Director have been explained and
the clarifications and undertakings given by the Petitioner Companies
have been explained in above table. The Ld. Authorized representative for
the Regional Director Ms. Rupa Sutar appeared:in person and reported
that most of the observations made by the Regional Director are routine
in nature, and the Regional Director has no serious objection for approv-

ing the above Scheme. The clarifications and undertakings given by the

21
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Petitioner Companies in response to the said Report are accepted by this
Tribunal.

From the material on record, the Scheme appears to be fair and reasonable
and is not in violation of any provisions of law and is not contrary to pub-
lic policy.

Since all the requisite statutory compliances have been fulfilled, Company
Scheme Petition bearing C.P.(CAA)/215/MB /2022 filed by the Petitioner
Companies is made absolute in terms of prayers clause of the said Com-
pany Scheme Petition.

The Petitioner Companies are directed to file a certified copy of this order
along with a copy of the Scheme with the concerned Registrar of Compa-
nies, electronically, along with e-Form INC-28, within 30 (thirty) days
from the date of receipt of ordér, duly certified by the Designated Regis-
trar of this Tribunal.

The Petitioner Companiés to lodge a certified copy of this order and the
Scheme duly certified by the Designated Registrar of thié Tribunal, with

the concerned Superintendent of Stamps, for the purpose of adjudication
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of stamp duty payable, if any, on the same within 60 (sixty) days from the
date of receipf of certified copy of the order.

16.  All concerned regulatory authorities to act on a copy of this Order duly
certified by the designated Registry of this Tribunal, along with a copy of
the Scheme.

17.  The Scheme of Arrangement of Demerger is hereby sanctioned.

18.  Ordered accordingly. Pronounced in open court today.

Sd/- o Sd/-

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

BETWEEN
Allearga Logistics Uimited .. Démtargad Company- .C?'rt'iﬁe'd:‘l.’rue- Gogy
' For &ltcargo Logistice Limitsa
- s
/-/(
Atlcargo Ténminals Limitad- e Resulting Campany 1 Oevanand Mujidra
) Campany Secretary
0 h B AND
.\5'5'\5 § ~Fyoy s!rsdza Reaity & Logisllea:Parks Limited - REsUling Company 2

7AND THEIR RESPEQTIVE SHAREHOLDERS:IN: RESPECT OF DEMERGER OF THE' DEMERGED AUNDERTAKING 1 (g8
defined herelnaftar] AND THE DEMERGED UNDERTAKING 2 {as detined herainaftar) OF ALLGARGO. LOGISTICS
LIMITED INTO ALLCARGO TERMINALS. LIMITED -AND TRANS!ND[A REALYY- & LTODGISTICS PARKS LIMITED
RESPECTIVELY UNDER SECTIONS 230 T0: 232 READ WITH.OTHER APPLICABLE PROVISIONS OF THE COMPANIES

ACT; 2013

DVERVIEW, DBJECTS ANG BENEFITS OF THE SCHEME

A Alleaigo Logistics Limtted (hereinafter roferred 10.as the “Demerged Company”) is a listed- pubillc linited company

incorporated on August 18, 1992 under the Companles Act, 1858 with CIN LB3010MHZ20Q4PLCOT 3508 having is
regietared office at Gth Floor, Avashya House, CST-Road, Katina, Santacruz {East); Mumbal 400098, Maharashtra, india.
The-equlty shares of Demerged Compeny arg leted on, BSE and NSE. The Demarged Company {5 angsged Inter-atia in
the business of (i} Multimousl Traneport Operations: (i) Container-Fraight Stations/intand Container Depots; {il} Project
and Engineering Solutlons: (v Logisties Parlg {v) Express Logiatice business: {vi) Contract Logistine; and {vii) otherrelzted
logistics businesses, as specifiedIn ite Memorandum of Assogiation.

B. Alcargo Terminalg Limited (hereinafter rafetred 1o @s-the *Resuling Company 1%} s -a.publle limited company

incorporated on February 8, 2018 under the Compantes Act, 2013 with: QN USGE00MH2019PLC320E87 and having
its regdlstarad office at’ 4t Floor, -A Wing; Avishya House CST Road, Kallne; Santacfuz Eust, Mumbal 400058,
Mahareshtra, tndla, Thiy Resuiting Company 1 °¢ngaged inter-atia in the: wusingss of Container Fralght Stationa/Iniand
Conlainer-Depots and any other reiated, l_qg.rskscs_bus_me&ses, 25 spatified In ity Mamorandum of Assoctation.

C. Trangindla Reafly & Luglsucs Parké Limited {hereinatier referretl {o-as the “Resulting Company 2"y {z-a pulitic fimited

company tncorporatet on Decamber:3, 2021 under the. Compantes Ast, 2013 with CIN: ‘UBL200MH2021PLOSTRT,
and having its rogistered dffice st-4th Fioor, AWINg, Avashyd House CST Road, Kanna,,Sanmcmz Esst, Mumbai 404
Miharashtza, India. The Resulting Gommpany 2 s angaged irtar-glia in the business of Enginseringand gquipme
and hiring-solutions, Logistics Parl, Warehousing, eat estate development and leaging aetivities and oth
businesses, as specified in s Memorandurin of Assaclation.

—r
P

The Resulting Company 1 and the Resuiting Comgany 2 shalt herginafter cofiactively ba referred to as 'Resulting Comp los

0. This Scharme of Arrangermant {hereinafier referrad to as the-"Stheme *} provides for

Demarged Company to 1he Hasult}ng Cumpany 1. and Ihe r:cnsequent sssua of equutysha:es by f
Resulting: Comnany 1t ths shareho iders nf the Demergad Cﬂmpany pursuantto Sectian 230 w3

shares of Hasu}_ﬂng:campany 1 held by oxisting -snaruholdaratcf F!_esumna Compeny 1 (without
payment of considoration), and listing of the-equity shares.of Resliting:Company:1.06 the Stock
Ekchanges. (as defiied hereinatter) aldng with various other mattera consequential or ctherwise. ¢
1ntegrally connected:therewith; and
the ‘Lransfer by way of damergar of the Demerged Undan.akmg 2-{as dsﬂnad heramafte!) of thé

ResuiﬁngCompany 2 1o the sharehotdars of the Damerged Company pursuant!oSectlon 230t 232
and-othef ralevant provisions of the Act {ss defined hireinatier) in the. manner provided for in.the
A

<
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: Scheme and'in oummlance with Section 2{10AA) of iT Acti-and: :eductmn -and cantellation-of equity
shares of. Resufting- Garnpany ‘2 heid by existing shéretiokiers of Resulting Comparty- 2 {without
-payment. of consrderat foriy, and listing ot the’ aqully.-sheres of Rasulﬁng Company:2 on:the Stock
.Exchan,gss {ag. deﬁned herelnaﬂsr) aiona with vsr!oua ‘other mstters ‘gongequentip ot otherw%ss
integrally. connected tharewith,

After 1he effoctiveness:of this Scheme, the. ‘Share Capitalof. ﬁ) Resulting Gompany:1.consisting: -of the fully- pald up
Mew Equity Sheres.of Résulting:Company: 1-1ssyed gs- consldarationin'terms of Section B of this. Scheme 1o the
shgraholders of Defnerged Sompany;and (i) Resulting Company 2 consisting: of the fuiily paid-up New Equity Shares
of Resulﬂng Company 2 {gsued- ‘&% ‘Consitdration In terms: of Sattion B 6f this Schema to.the sharehgiders of
Demzrged Company; Eaich shall be isléd on the'Stock Exchangss in astoidancs with the provislons: of BEBI Masteér
GircutarNo, 3EBL/HO/CFDfDlL:I./C!R/P/202.‘lJOOODOUOBGS dutad November, 23, 2021, 88 amended from time to
time, Furifier;.as an imtegral part of the Scheme, existing. Equity Shares of Regulting. Company 1 snd Resuiting
Company. 2 {presanily heid by the Demarged Company) shaitstand cancelidd ahd teduced {without peymaht of
consideration) wihoutany further act-and desd, and henca this Schemme contemplates’ agproval of the NCLT I
tarms of Section 66 of the 2013 Act; in addition o Sectiong 230-232 of the 2013 A, '

SR R PN TR
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E:  RATIONALEAND BENEFITS OF THIS SCHEME
Thés Scheme for the demerger and vesiing of the Demerged ‘Undertakings {8z defined herainafter} of the Damerged

Company. to Resulting Com pa'niéé';fré‘sﬂlt's-l_ﬁ“thé-fotibwén‘g' banaflts:

TR AR,

1. The:Demorged Undertakings and the Remalring Business have both schieved scale: and sxperienge to sustain
busingss based -of1 thelr own strangths: Additlonsly; both’ businesses deal with ditferent sets-of industry
dynam!f::s ifi the form of nefura'ef rigka, competition, challenges: oppeiuntiesand: ‘piiginese mathods; Hance,
‘sogregation of the 1wo-undertakings:would snable. foouged managements 1o explora:the’ potential business
oppartiinitles mars effeciively and efficiently;

2. -Demerger wlll enable. both Demerged Company-and:thie Resuifing: Companles to-enhanes business opevatlens
by strearniintig oporatl ong; cutting costs, morgetficlant managament conire! and-audiining iIndepandént growth
‘siraiegies,

I
b

n3. Eech undertaking wil be able to-target and atlract new: invastors. with spablﬂ'c knowledge, expertise aid fisk
W), 3ppstite: gorresponding 1o thelr own busnnesaea. Thus. -gagh untderaking. will: ‘have Hs own get of Fkeminded
Ninvesiors, theteby providing o nacessary funding impatus1o the longterm growth: strategiesof each business;

emerg'er' will efihance efficiericies-and-will have differont business’ interest.irito saparate gorporats entity,
gosuiting i1 operations: synergfes, wimplitication, facused’ rnanagemen:, streamlinlnz and ept!m:zaﬂon of the
:ﬁ eroup afrusture.any. gffieinnt adminiatration,

‘Pursuant (o'the Schdme; the-equity shares: issiied birthe Resuiting companiéswbutd‘be Hetsd on BSE arid NSE
and wiil -unjeck the valug- nf the:- Tsmerged Undertakings: for the: shareholderaof the: Demarged: company.
Funhar thd. gxisting shareholdars of the Terharged Company. would Foid the shires of threo(3) Hsted aml Rl
aftet the Schenie becorning effactive; giving them flexibility I maneging: their investments in the o o

businesges having diferentis! dyiamics. }f/_

The.Board of Ditectors of the Demerged Gompany and the Resuiting Companied beileve that the:Sche L:;;s & the
\best interests of the respactive entities and-thelr respectfve stakeholders Including s-shareholders, \\

The restructuring as embodied fn this:Stheme 15 intended. o provide greater business:focus:0oth in-the Darﬁ‘e{g&éz
Company and Resumng Companies; THa provisiong of this Scheme have been drawn up tolcomply with tha cond!tioné‘“
relaling Yo-“Demerger® as defined under section: 2(18AA) ofthe income Tex At 1961 if eny temns.or provisions uf the

Schefg -are-found of Interarated to-bis Ingonsistant with the: provisions of thas:said: gegtion:al 4. later date including

/ resulting from an amendiment ot iawor for any other reason whatsoaver; the provisions of the said ectionaf the intoms
Tox Acl, 1951 &hall provail.and the Scheme ehall stand modifiad to'the éxtent determined necessaty- 16 .coniply wi 7o
Segtion 2{19M) of the inosme Tax Ast, 1084 Sush. inodificatioris wift howevernot aifect the-other pants of the Sohey a,f?-"

{8} Al the assels and properties qfi'tﬁstémerggd'Undéﬂ‘dﬁing& {as defined hereingfter;being transterrad/hive
off by the Demerged’ Company immediately beford the demerger becoine’the’ properties of the-Resulting
Companies byvinue ot the dererger; /

[‘y Page 2 of23
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B Al the labiiifles ralatab!e 4o the Camerged . Undsnskmga t:elng Arangferiad: by tha Demerged Company
Immediately. before the demerger bocomes: thie Yabilities of the- reEpactive Hesylting Compeanies byvinue of
the denterget;

{6} The propsrties and: the labliities; If any; eletable 1o the Demergsd - ‘Undertakings belng trensferred. by
Demerged Company aré transferred 1o the ragpective Rasurung Companies-at the valuegs- ‘sppearing in"the
books.of aceounts ofthe Demergad Eompany Imrmediately bafore tha demerger

{dy Al shareholders. of the Denjerged Company:shelt becoms the sharehclders of the Resultlng Companies by
-virtue of the domerger; and

{8). The transter of the-Demerged:Undertakings whl be on:a golng concern basis.

{1 the shsrehoiders hojding nolleas: than. threesfourths In value ofthe sharesn the Demerged Company {cther
thari shargs already héki thersin Immediately before: the demeiger; of by 4 riomires for, the: Resuiting
‘Coimpanias of thelf respoactive subsidiaries) become shareholders of the Resuiting Companies by virtue of the

dermerger,
Accordingly, this Scheme Is-divided Into three sections, as foflowe:

~ SsctionA: Demerger of the Derrefged Undértakings

n  Seotion B: lssve of shares / Reorganisation of shere capita)

B ‘Sectlon T Other provisibng

i 1. DEFINITIONS

- 1.1 *2013 At or *the Act* misens the: Companies Act, 2013, 88 notified, and erdinancee and rufes made tharsunder

and shalt include gny etatutory modffication(s),’ re-gnactrnent(e) and/ar amendmet(s thereof forthe time: bemg
in foroe,

“Applicable Law* meehs (a} all'the applicable statutes, notifications, enactménis, acts of legiatatire:. bys-laws,
N, rules, regutancns, guidallnes, yulg-of -cannmon law. polley, -code, directives‘ urdanances. prders, ot ctheér
' \Instrumeiite having forca.in faw endcted or jssusd. by sny Governient or Governmental Authority(les) incluging
hny siatetory modifications, - amendments ot fe-anactrmenis thereol {or the time baing in force; and {b)
fadministrative - interpretations; wréts, tn]unctions, directions, dirgttives,. Judgments, arbitral awards, . ordars,
_: decrees; 85 mybeinfoma !’rom tima 10, tsme, -

“Appsintsd-Date® mearis the stday of April, 2022,

14, “Board of Di;ectors ur *Bosrd” means antincildes the, respecuve boards of. dlreclﬂrs of Demerged: Company,
Resulting Company 1 and. Resulting Company 2 orariy committan constituted. by such board of diredtors.

L SRR Rk g e

15  “BSE" meent BSE Limitad.
1.6, *CIN" means-Gompany Jdentification Humber.

1.7. *Demerged Undertsking 1° rneans the bisiness of Conlainer Frelght Station {CFS) Inland Container Dapat (CO}
bugsiness .of Demerged. ccmpany (*Businsss Division 47, on &:going.concern basls, :and shall include {withouti
Nmitation}:

@} -aliassels{except freshold land and building a9 specifiad in Schaduls i hareto) wherever situstad, whethar
tnovabla or immovabie; lang]ble or-intangible, buildings,- vehicles. ofﬂcas. investments, Interest, ca {s‘ th %
work-In-progress, furniture, Tixtures, office equipment, applianoes, ecceasories {Intluding, & ﬂés,\\qa,\\ Ly nf
‘edvertisemeni and promotlonai matenai}. hcanses, permilts, quntaa appravara regastmﬂor)é‘.é_

A

consents or pawers uf avery kind, nature and descrlptlnn whetsoaver Sn cornettion with o
‘reiatalile f0.thi Busindss Diviaion 1-Without imiting the gersaratity'of {hraforesaid, specifically c!%:dlng ¥
sema-comman asasts pertatningto Demergad Compary but notspecifically rélatable to Busingss
1 and a6 fbre particulariy listed In-Schaduls 1 hersto;

-all gthér permissions, fights {including rlghts under any contracts of agraements of mamaorandum of
undsrstanding, govemment contracts, elo.), entitiements,. oopyrighle patents, toyaifies, tradamarks,
trade names, domain hemes, end other designs; trade secrels, or Intellectus] Property Rights of the
Business Division 1 of ary nature and all other intecest excluaively ralating 1o the servioes/ products bsing
deeil with by the Bualness Divislon 1; and

all depasits, advances and or moneys paid of feceived by Demerged Company In connection with or
pertaining of réiatable to the Business Diviston 1, alf statutory licenses and/or permissions to tarry on thy
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i : cperatlons of the Buginess Division 1 and.any financlat assetls, cotporate glarantees fsued by+the

Demierged-Company and the benelits:of any bank goarantees lssiied in relation to end for the- benefit of

the Business Divisign e deferrad 1tax banefits, privileges, alother claims, rights &nd benefite, powsr and

faciErues of every kind, nature ‘and dascription whatsaever, fights to uass and avaH of {olephones, tolexss,

B tacsimile’connections-and Instatiations; utllitles, elactricity gnd other sarvices;.provislons, funds, benefits

: of il agraements; contradts nnd srrangemeontaand ail stherintsrests. in'connastion: with or relating to the

Business Bivislon™d;

- 4y aiisharesand securitigs’hald by the Demerged Compiny in ralatidn to ‘Bus}nm Diviglon 13

g} all debts,” Tabilities, - thutles ard. ‘ohligations. pénaining o the Businesy Dw[slon 1 and In partieular the

; following:

{8 Theliablites, which:arise out-ofthe detivities or opsrationd of the Business Divisfon 1;

{ily Specific.loans and: borrgwings rélsed, incurred and. utltized*for.the activilies or-oparations of the
Businass.Diviglon™; -

{i} Ulabllitios otherthan‘thbde referred 1o-in (i and {14 above and-not. dErectly relatablg t0-the remaining
business of Damerged Company belng the amounts. of genaral or multipurposs: borrowlings of
Demerged Compary shal be. allocated to the Business Division 1inthe sama proportion which the
vatue of tha mssats transferred under this clause bears-to the total valie of Demerged- -Company
immedistely-before-giving effect: 1o this Seneme;

f) =l deposits and balances with Government; Semi Goveinrent; Local and other authoritles and bodies,
customersiand other parsons, sarngstmoneysand/ orsecurity deposits. paki orracaived by tha.Demerged
Eoinpany:directly or-directly: L connection with-orrelating to the Buslness: Division 4

) alt necessary books, records, files; papsrs, product spacification, ‘angingering-and process information,
recorde of standdrg” operatlng proceduras, computer progmmmes dlong with: tielr licensés, drawings,
manuais, -data, catalogues, quotalions, ‘sales and advertising: materials, lists of present-and former
custoiviers and auppilars, tustamar credit information; customer prizing information; ant other racords
whether in physical or electronie fomm:in connection with errélating o ibe: Business Division 17

hy Al parmanent and/or tentporary emiployees of ‘Gemarged Company substantially. engaged inthis Businese

; Division 1-and those pgrmanent and/or tempoiaty’ employees that are’ deterined by the Bgard of

: Diractors of the Demgrged Company.to be subitentially engagad In or rakitabla to the Businesa Division
1

1y alltegal orother progeadings, ¢lsinis, notices, demands anid obiigations.of whataoave: meture and whethier
kngwn. or uRknown,- sohtingent or otherwise, prasent: or fOiure raiatlng 1o-ihe Business- Division 1
axcluding those talated to-the Remaining Business;

i Al insurance poiicies related 1o the Business Divisian i

W alithe creditgfor tExes such ‘B8 gales tax, vaiue added jax; service: tax. CENVAT B5T and ‘other Ingiract

taxas, advanée ak,-tax.credits (Ingiuding but. fot timited-lo: minfmum. allemate tax credi; pra-deposrls

‘made in irdirect laxes), deferred ‘tax benafils, lax deduction al” souice; aceumuiated: fosses. and

unabsorbed depradistion as’per books f-any as well as/per the IT Act; anjoyed by the Demerged Company

parlainiiigto the Business Divigion 1}

-alf exgmption, penefits, aliowance; rebates, ete. undor |T Act {including right to: admissibifity of chaint under

the [T Act of such provlslon& bactming-admi isgible n the pariod after the: Appointed Dnte on discharging

Jiabilities pertaining to Businass Division1);

m) Any question’ that may ariag as to-whether 8 specified assat of: liability pertainsio Business:Dlvision 1 or
whether it arises:out of the:activities or-operations of the Business Division 1 shatl bs decided. by mutuet
sgresment batween1he- Board of Directors of the Dyinerged Company and: tRe Resulting Company-1. The
designated list of agsets; Tlabifities.and intangibles aa-agreed Upon betwesn: Domarged Company and
Resumngcompany._iqs enclosed in Anne;_gu:eA herato.

e i

maT

“Demergss Underaking 2 means the business of construction & léesing of-Logistics Perks, leasing ot 2
commergial properiies, Enginesring Solutions (Hiring sind feasing of equipmont's) business of Dernerged JoK )
{(“Business Diviaion 2) on & guing-coheam basis; and shall Include {withdut imitationy:

a) ali'asssls Wharevirsituated, whathermovable or immovable {specifically the freehoid landan
al'CFS JNPT 2 and Chennal GFS, details of which are provided.in Sehadite it hareto), 1angibie or i
buildings, vahicles; ofricas. invastments, intérest, capital workdn-progress; . furnilure, Tiures, nmm"
equipmant, appilancas; Hccessoties (InchdIng. supplles, advertiserent. afid: promotignai mateﬂaﬁ{ b
liconsses,- permils. quatas. gpprovals, 1egistrations, lease, tsnancy rights In relatian to gitice- and N
resldential propertles, lacentives ifany, municipat, permissions, Consants, 6r powers of avery kind, nature
and description whatsaeVsr in €onnection with opsrsting.of relatable-to the-Buginess Diviaion 2, Without
Aimiting the generaiity of the aforesald, specificatly inoluding some common asssts partaintng 1o Demarged
‘Company but n6t specifically.relatatie t0-Businéss Division 2'and a8 morapartitutary istedinBechedula
¥ harsto;
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) b all’ ‘other perrmssions, ;tghis {including’ rights undef-any. contracts Qr: agrearnents .ot ‘memgrandum of

: upderstanding; governmahil-contracts; o) enfltlements; copyrighte, patenm, royaities, trademarks,
{rade nameég,.domgin-names, “and:other daslgns, trate:secrels, .or lmallactuai Property’ nghls of the
Bysinasg Divigion 2:0f: any.natiird and alf other interast exclusively retatmgto the. sarvlcesf produpis being
doailt. wnh by theBusiness Dlvismn Ziand

¢ all depdsits;’ ‘advancés. and:or:inoheys paid or ragelved: by Demerged Company-tn conneotion with-or
pertaining of relatabie it the Buslisss bivision 2, 21 statutory ltc.ensesand/or psfmtsswns to caryen the
operations-of the Busifess Divislon 2 erid any financlai- assets; corparete gusrantses: ipsued by the
Demergsd Company and:the beneflts of any bank guarantees isswzd in telation to and forths benefit.of

tha Business Division 2, ‘dsferred tax benefits, privile gog, all othér-claims,fighisand. bengfits,: power-and

faciities of every ind,: faturg ahd description whatsoeVer, flghts to:usg'and: ‘aveil of talephones, 1elexes,
facsimiieconnecilone and ihatailations; utiiitles, eleatricty and ‘gther sarvices, provisions; tunds, heneflts
of aflagryerments, pontragieend arrangements-and.ail ather interesus In connecticm whn ok relatingo-the
Businass’ Dlvls on-2;

g} alisharesabd securitivs held Hy the: Peméarged. Gompany in relationto Buslnesa D;vssmn 3

8) al debts, fiakilitles; dutles andobligations: pertainiing to the Buginess Divisien 2 and in-particular-the
following
i} Thg iabllitie§, which-arisa-out of the activitles or- opsrations:of the. ‘Buslness: Division 2, - -except

ilebiities-parnainingto.projecis solutions business: of Resuiting: Compeny.2;

{iy Specﬂ‘]c loans ang” bnrrcwings ralsed, Incurred and utitized for ‘the - getlvitles: broperations ot ihe

P
g

Buslhess Givigion. 2
{lily- Linbilitiés othr than Hivse teterred 18 1n Gyand {ii). above-gnd-not: directly relatable tothe.remainivg
hugness of Deinerged: Gompany baingithe amourtis of general of multipurpose borrowings .of
Dameérgad Company-shall e ‘alfokited to the BUsiness: Dzvlalon 2.0 tha.samie proportion which the
" value.of the dsaets trendferred undsr this clause begrg to ihe total value of Cemerged Gompany
immedlately before gving effec‘t toihls* Scheme;:
7 &l dieposits and Baldnces with-Governmant, Sémi Qovérnmant,-Local and-other’ atihorities and budies,
clistomers and othier persoris; darnestmoneys and/ or security doposits palt orracelved by the Demargsd
Cotnpany direstiy'orindizectiyin cannectior with-or- relatlng to tha Buslnass DMann 2
ali:necessary: books‘ recoids; g papers, -produtt spedification, enginearing and .process infarmation.
tecords of standerd Gbeiating procedures, CoOMputer rogrammes ‘along with. thait licensas,; drawings,.
mahuals, data, cetalogues, quatatlons, sales and advertfsmg matarials; futs of presant and former
gustomers and. suppi;ars, customez cradnt information, cuBtsrer priging information, and. siher.renords
whether iv-physteal o7 “elebironiofor 4 connection:with of-rélating to the Business: Division.2;:
Alt permanent-and/of temporancempityess.of TDamerged Company substantialiy engégad inihe Buglness
Division 2:and thosa peimanent and,/or tempofan emplowess that are: detarmined by the Board of
Diraciots of the:Denierged Company, io e substantiglly engagedin‘er relatable to'the Businesy Division
2:
&1t tegal or offier procesdings; claims; notices, demands arid: ohiigationg of whatsbevernature and whether
Hnown. or Unknown, unntingent -gr-giherwise, present-of future felating 1d the Busingss Divislon- 2;
excludihgthoss related o the: Rama]ning Business;
Afl insuranca poﬁclas relatad 1othe Buainasa Divielon 2;
all the-gredits Tor 1axag:$uch bs sates 1ax, vaile added 1ax, ‘gervicd tex, CENVATGST and-gther fmdiract
taxes, advance thx, tex credits {inciudihg but.ool. limited 1o, minimum glternate: tax credit,. pre-deposita
made ‘in indirect taxes) deferred inx benaﬂl.s Rax dedumian at source. accumulated Josses. and
unabsorbad depreciation g per books.if any as well as pét the 1T Aet: gnjoyed by tha Damatged Company
pertaining to'the Bustness-Bivieich 23
alé exempﬂon I:uemesﬁts4 aliowance rebates. etc under ) Act (Enc udlng rightto admisslbitiiy of cialm undar-

nab%!iues psﬂamingtc Busmess Divlanon 2) /;;( ‘G\L
t). Any.question that may.ariso:as lo:whigther.a specified asset or ability pertaids to-Business- Dl\ﬁsm gfor
whethar it arises gui 6f the; aciivlttea oroperations of theBusiness Division:2.8hail be'dadided) mﬁuai
agreément hetween. t’he Board:of Directojs of the Damerged Gompany-and ihe Resulﬂng Compsny.2. The
designated Hat.of asse‘ta. lisbilitlag:and” lmangibles ag-8gread-upan’ between. Demerged Company.and: k

Resulting Company 2'is encloged 1h AnnexureB hereto. "\\ S

“Deimergad Undertakings” means tiie Demarged. Undentaking 4 and Demerged-Undertaking 2 collzctively.

.10, “Derigrger™ medna the transfer by wey of demerger of the Derhgreged Undertakings o the Resuiting Companies,
and.ihé consequent issue of ¢qu ity shargs by the Resulting Companies: {0:1ha: Sharstiolders: ‘of tha:Demarged.
Compary-as sel out in’ Sectlon-B hereof and shall bave thé sdme.meaiiing ag deflined-under sacton: 2(1948) of-
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the income-tax Act, 1661,

“Effetive Dats” maans the dateion.which all the conditioris and matters in relation to the:Schame fefarred-to.in
‘clause 19 ofthis Scheme hgve been:fiilfilied.

111,

142, “T-Act” mpans the: Inoome-tax. Act, 1664 and shall Includs any statutory- modifications; re-enactments ar

amendmanty thergof for thatima:bging n forve:

1,48, “Intellectual Propery” shali mean all Totrig:uf ifteilectual prapm?'-SLibslsﬁng’..undﬁrﬁthe:,laws;ofxindia.:_andr.ali
-analogous: rlghts Bubsisting:under-thy taws of sach and -gvery Jurlsdiction throlighiout the world. intalléctual
Fropefly-includes patents; {rademarks; sefvice marks; trade‘.name‘é,-:}mgisteredi‘designs,r:c‘opys—ights,_.:rig'ms;of-
piivecy”and publicity; and:otherforms of in;e’ileqt'ust-'or'indua’cﬂdé projperly, know hew, inyentions; formulae;
confidantlal or saitrat, processes; trade:secrefs, any: other protectad rights. or-agsels, and any llcenses and
permission in connection therewithyn each end any part of thg world and whethar.ot'not rogietenad orregistratble
and forthe-full perlod theresr, drid-all-exterislons:and fengwals sherast, sind-alt applications for registration in
gannection with the foregaing.

114, “9ntgliggiuat Pro"pertp:R{Qh&”-‘éhaii'.rrieéri-dlé‘righté arsing out of-or In relation to the:ntellectual Property.

145, “NCLT* means the National Coripany Law Tribunal, Mumbai Benah.

118, *NSE™neans MatlonalStock Exshange ofindia Limited.

“Remaining Business™ means ali-other biusinesses, ‘divisions; agsels-gnd lablities of the Pemerged Company-

that shall rémain ‘withthe Dermerged Company and shall not be transterred to tha Resufting Companiés a8 bart of

1in

this-Scheme,
“Aesuiting Gompanlas” eans Rasulting Cofmpany 1-4nd Reeylting Company2; collectively.
19. ““Rupes”.or “Rs.” or “INR"meanthe lawlFcurrency of ihgia.

W\ ‘“Record Date:1 shall mean inrelation to:demerger of Bysiness ‘Bivigion- 170t Demerged Gompany infd'Resyling
\ Company 4 auch date e beflxed by thé Baard of Directors of Bemarged Comipany-or & contmittaé therecf/ parson

| duisy-authoiized by the-Board of Directors; sftén the Eifective -Daté;fﬁr-the,pu'ri:'ose‘\oﬂt-';f:‘e;étmlnirsgrthesmamhars:#f
Ji Demerged Caripany to whom shates of Resulting Company 1 will bie allotted pursuamo-tils Scherhe interms of
/ Clause 13:1.

. “Récord Date- 2" shall mean in olation to daimarger of Busingss Divisign 2 of Damerged Company into Resulting.
Company 2 guch dato-to be fived by tho'Board of Directors of Demerged Company or.a-committes thereof/person
duly autharized:hy the Bodid-of Directors, #fter the Effective Date for the putpose of detsymining the:members of
_Bemerged Compeny 1o whomghares of Resuiting Company 2wl be aliottod: pursuant to this Schema interms of
‘Clauee13.1.

¥Sefieme® means 1his sokemd ot afrangément among Démerged Company and the Resulting Companles and thelr
respective sharehoiders-pursuant1o the-provisians of sections 230 10232 and other applioable provisions of the
Act, ms the case may be, inits-present forim-or with any modifloation(s) made under clause. 17°of the Scheme, by =

o e [

1.22.

the Board df Directors of Dér‘n'erge&'Gcm'pan’yfsnd-'ResuEtirig'.Gom:jan,[es,;ah'd/:br‘as.lajpprpv_ed afdi,rectedrby,tj} g S XY L
: ) ' ’-'::\.\ Nt

NCLT.

1.23.

SSERI" Tnesns the Baelfitiés And Exchange Bodrd &f indla..

-o5E B Gireular” moens {7 circular No; CFD/DIL3/CIR/2017/21 dated Maroh-10,,2017 (as amended) o S¢he
of Arfangement by Listed Entitles-and Relaxation under sub-ruie (73 of ryle 19-of:the Securities Contrac)
(Rouiation) Rules, 1957, as amended by fhe eircutar no..»SEBVHG,"GFD{D%LlJC.!R;/.P/Q’O:Z-:IJOO'OOO*OG_BGS.dated
‘Navember, 23,2021 lssued By.SEB| of any.other ciroulars Issuéd by SEBI applicatile 1o sthemas-of arangement
Trom time o time.

1.24

. “Shareholders™ means the persons:registered (whether registered.owner of the shares orbenefisial gwner-of the
sharag)-as holders of equity sharesof conipariy-concerned "

H
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2. INTERFRETATION _
Al termissnd words. not defined ihi's_Sghqme-shéIE, unigss Tepugnant or contrary to he cortext or meaning thereof,
have the samg. megning preserioed 1o them :undgr the Act, the: Securities  Contracts. (Regulation) Act; 1956, the
Depositories Act, 1896, Incorhe-tax Act; 1961 and other Applicable Laws, niles, tegulations; biye laws; &s the-case may
be; Including any statbtory'm odifi¢ation o,?"r@énh_dtm.eﬁf:theraof from time o tima,
Ih this Schera, unless thie-context othenilse requires:
(- he words Mneluding®, “Incluge® o "roludes” shell beinterpretéd-in B manneras: tholgh this words "without
Urileation® immadiately foliéwed the same;
2 {i) eny documant or ‘agreement inciudes a:refersnce to that dopurnent ar-agreemant as varled, smanded,
- supp%&meht’izd,_fsz;s_gltutéd,,_ﬁo\_rat_gdj.nrassign“e'd. from tife to Ume, in actordance with the provisions.of such
4 docuriient of agragmaenty - _
) the words oiher?, "orotherwise? and "whatsoeyer” shail not bé constiiied ejusdem ganerls or bedonsirued as

any liirltetion Upen tha generality-of ary precsding words or miattars pecifically refarred to;
b ) the-headings:dre inserted for easi.of tafarence. only and ghali not affet the constructlen. of Interpratation of
1lie relevant pravisions:of this Scheme:

vy thaeterm "Clause® orSub-Clause® refers 10 this spacified clausa.of this Schanie, as the.casermay be,

“(yl) refergnce to any lagislation, statule; ragulation, rule,-notification or.any other provision.of law means and
inciudes references. 1o Such lagatprovisions -as amended, suppiemented of re-enatted fromn e to:tirme,
and ary reférance to leglslation or statute Includes sny subordinte legislation made from time toXimeiunder -
sush&lsglslation or stalite and regutations, rules, notifications o pifeulars Tesued undex such a'legistation or

‘statute;

(i) Worde.ih the singuiakshalt Include the pluraland vies versa,

3, DATEOF COMING INTO EFFECT
The Scheme-shail:camg into operation 4ra m-ihe:Appointed Date, thouigh ftghall be- e'ﬂa;ntii.r,'edrbrﬁ}thevEffectlve Date.

4, $HARE-GAP-ITAL
41  ‘Theauthorized, issued, subscribed and paid up.capital of the Denjerged Company as on-Decembuer15; 202118
as follows:

| PARTICULARS. " ' ' R AMOUNT {its..
| 27,52,25,000 Equity Shares.of Rs2 /~ each _ _ 55,04;60,000
{500 43 Cumulative Redeemable Preferants Shases of R§ 100/ ach 50,000
1| 5.45.000 Redeomatfe Preferente shares of Rs 100/~ each ' 5.45,00,000
- 60,50,00,000
= : . L .
945.695,524 Equity Shares.of Re 2/~ sadhi fatly paid up. ‘ | | 49,13,91,048
) TOTAL . o 4 49,13,91,048 |
After Decemaber 15,2021, thete has bodn-nb.change inthe authorized, lasued, subscrived 2nd. paid-up share
: _capltal of Demerged:Company. =
49 The.evihorized; lsued; subscribad and paid up capital of the HesultingCompany 1:ag.on December 15,2021
s as Tollows: ﬁ
¥ _ ‘f\:{’x\" \. :'\-’-{,-.
PARTICULARS il
UTHORIZED
1,00,000 Enuity Sharesiof Rs 18/-each .
lort 10,008000
' SUED. SUBROROED ANDPASIP P, N,
T Equity Shares.of Re10/- each fully peld up | 0
TOTAL _ - . 70,

After Dicemiber 15, 2021, there-hag:baen no change In the'aiitharized, lesued, subscibed and pald-up-share
capital of Resuling G‘om'pjapy-—L’The{é shall heno chan‘g_e-inzih_aéharehoiding—pat—‘tam—or-‘cont‘r_o’! of the Resuiting

t . . L.

3 - Company 1 botwaen:the'Record Oate and.the listing ot the Equily:Sharee,

b

14 :

! .43 The authorlzed, lssued, subscritred.and paid Up caplial of the Resulting Company-2.88 on December 15, 2021

iz agfollows)

Pags 7 of 23




l ‘c

B e

SRR R TS

v _PARTICULARS AMOUNT (Re.
1,060,000

100,000
= gty ; ; (P CAPITAL :
7 EqustyShares of Rs 16 ,f- saE A pald up 70
TOTAL 70"

‘After December: 15 2021, there has been nochange in h authgrizad; lsstied; substribed and paidsup- ghare
capital of Résulting Compa ny:2.Thera shau beno chings in the shareholding pattern or control of ihe Resuiting,
- Company 2 between the RecordDate-and the listing of the Equity Shares..

SECTION & DEMERGER OF BUSINESS DIVISION. 1. AND:BUSINESS DIVISION'2
5. TRANSFER:AND VESTING OF DEMERGED:UNDERTAKINGS

- 5.1  Uponthe coming hito éfféctof the Schetd and “withr eFfectfron the: Appointed De’te. i} the Demorged Unidertaking
- 1, shail, Inscgordance wlth Sertian: 2(1BAR).0f the lncume Tax Act, 1961, pursuent {p: the provisiona contalited in
: seeifons 230 16232 of the Actand oiher provislons:of law-or the-4ime being i -force’ and without'any farther act;
or deed, be deme;gad from the-Damerged Compsny. and be transferred {o°and yested iiv-of bg- deemad 0 have
i bewn trarisferrad to end vestad in‘the Resulting ‘Company 1 on g Appolnted Diate; oA k:} gomg concern basis; so
‘B8 to vest inihe Resultingcompany 1alithe rights, title, interestof obligations 61 the Demergad Company thetein;
: -sind {fij the Demergad Underaking 2 ‘shall, piirsuant to-the: provisions contsined-in sections. 23040232 of the Act
; .and other provisionsof taw for. the.time-beinginforce-and without any:furihior sct ardesd; be demerged from the
’ Demerged Company. and be transferred 10.5nd yested ih or-be deanisd to have baen transferredto and vested in
the' Resumng Coripany'Z ofi {ha Appoinfed Detd, on a going concerm: hasls; 86 as to vestnthe Resuiting Cormpany
2 alkthe rights, titls; inerest orobligationsof the Damergad Company therein.

It is hiéreby clarified that no‘lw;thstanding; anything stoted herall, 16 Dameiged Company shall not-ransfer the
Remeining Businass (inwhole orpari)tcdny ofthe Resulting| Companias and thagame shalicontinigin Daman’,ed
| Company,

" The: Demerged Cornpany.and. ‘the:Resulting Companies,: ifrequired; shail anter Into1ransltlonai arrangements and
shall be deemed to be-aufhgrized lo-exscute any such: ‘arrangements and 10 camy ot or :parform all.such
formalities or nompliam:es as may’ be-deemad: properand natesyaiy, for. effectlnz the transler-and-vesting of the
prepertes bf (fihe Demergad Undenaking Lwithvihe Resurtkng Cotmpany1; and (i} the Demergod’ Underaking 2
withi 1ha Resulting: Company 2

5.4 Al assets (Incluing fixed. agsets, itangible assats, currert-assets,’ cash-and bank.balances etc.) zequired by
Demeiged Comipany’ afier the Appoi nted Date: ‘and prior-io, the Effgctive Date Tor- operation of the Demerged
Undertaking 3/ Demerged Undertaking 2 or pertainlig to the Diginergad Undentaking A/ Damarged Undastaking
2’ghall-be Hedmad to have baan: acqulred for anid’on biehalf of tha! respecﬁveﬂesu[&mg Company.

be 50 de!i»@red paid over or- endorsad ‘and dellverad by 1he Demerged Gompany and shaﬂ beoomei 1
-of the Resutiing Company 1/ ResultlngCompanyﬂas spplicablig) eganimogral partdfihe Damergetf [!ndaﬂakm'
1/ Demerged Undertaking > transrarred to It. Such celivery shajl be made. ona. detg muwaliy @lgr ead‘upo'
betwagn the Board bl mirectors of Damergag Company Bndthe ‘Boardof Difgctos. {ora duly authcrlzad*qommittee
of tho Resuiting Companigs within: slly:days from the Effestive Date. “};\

| Sy
In respect of ovatiles of the reapective Demergod-Undertakings other than those apecifiad In. Clause5.5.8bove,
whith-are to be: fransferrad to’ tha FIasuIUngCumpanles, includlng sundiy dabtors; future racelvebles; outstarding
loans anﬂ advancas, i any, retioverable in cash-or In Kind or for kaluato be tecelvad, hank balancas, deposits and
balances, ifany, with-Government, Semi-Government, iunai ard-other authoritles-and'bodies; eustomears ant other
persons, it shall not be:necessery fo-obtain thie consent of any.third parly or other parson In order1o: give effeotto
the- prowa:onsoﬂhissubvclause, snd such transfer shall He effécted by nofica lothe cincermned Persons: ot: inany
fannet as may be:mutually agraad ‘petweenthe Demerged Company-and the Fesuling Gompanies,
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5 ‘ 57 intaspact of such of the assets of the respective Bomerged Undoriakings other than thoes: referred to'in Clause
¢ 5 and 5.8 above, the sanie sha{l, without any- further aet, fstrument of deed. b transfera'ed 1o and vestad in
: and/ of.bé deemad to-be lransférred 1o and vested in the Ftasurtlng Gompany:cn:the. Appolnted Dats pursuant to
the pravigiong of section 2307232 of the Act or other pr.owsions.of {aw as apphcab&a.

- T

5.8  Forthe avoldance: of doubt and without: pre_lud ¢e’to'the génarality of the:foregbing/ it 1s clarified that'upon the
T ‘coming:hto eftect of this Scheme; In accardance with the provialons of relevant laws,.consents, pormissions,
: Hiaenses; registrations certificates; athotities (Including for the operation:of bark accounts); piwets of atisrmeys
givan by, lésuad to gr exeouted infavour.of Damergsd Company. ghd tharighte and bensfits underthe-aame shall,
in:so-far a5 oy relale1o: he. Bemarged- Undenrsking 3/ Demerged: Undanaking. 2-and . all certifications: and
approvaty, ladamarks, patenis and domain names; copyrights: industrie! desighs, trads seéqrets, product
'registratlona and bther Inteliectyal Property Rights of the’ Bisifeas Division: 1/ Business: Division 2, and‘all other
interasts: relating to the respective: Demerged. Uindenakings, be transferred. to:and. yestsd In-the respective
Resuiting Cumpﬁn{es

g

59 $neofarasthe varicusineentives, aubsidlss {(ntiuding applications forsubsidies) grarite; special status and other

benefits'or privileges granted by any Govemment body. rocaiauthonty or by any other persor, enjoyed or avalied

-of by the Demerged: Company: afe:tonbérned, the same shail, without any {urthier aot orideed, in so far as they

reletlesto the-Damerged Undentaking 3/-Demerged Undartaking 2, vest. with: @nd’ be-avaliable to the Resuiting
Company /-Rapulting Sompany:2{as appEi:rabIe} tn the sama lerms ant conditiona,

. 540 Itds clartfind. thet,-upon the coming:inte effact of the Schein; the fallowing labilitiesand obligations of the
Demiarged-Company as on the Appointed Date and-being a psrt of the Demerged Andertaking 1 / Demerged
Undentakinig 2 shal, without any furthst-act or daed be-and shiail stand trensterred 1o the Resulting Company 1/
& Resulting Company 2:{as. appircable), and all ighte, powers, dulles atid.obligatione Ihirelation therelo. ghaitstand
wransferrod 10 and vestgd Tt and shaii be axercisad by ot aga!nat he Resutting Company 1/ Reaultrngmmpany 2
(as applicable) as If i had entered. ifto sugh loans ol fheirrad suct borrowings:and‘the’ ‘Resutting Compurny 17
Resufting Company 2 (8¢ appl[eablu} undsrtikes to meet.dischargaend. satlefy-the samar.
iy, the labitities which direcﬂy 4 specifically-arase: out of the.aclvities .or gperatlons. of: the respective
\3 Demerged Undertaking,

\ {it} 'Speclﬂc ioans-of borfowings: faided, inturred and Utillzed: gplely for the- acuvlues or gperations of the
i respactive Deirierged: Undérsking,
{y  incagas other than those referred 1o In sub-clauses. (i) and (il} abpove; ';:’ropnrﬂbnam'part olitha ganerat o
multipurpose borrowlngs and Yabilitiés of Damerged Comprny. aliatable:{o the Damergad Undgriaking 1/
Oemeiged Undeitaking 2. inthe same’ pmponlon in which the valile of the assots of Demargad:Compeny
tranaferred. ynder this Schemd bears o the totatvalue of the-assets «¢f Demerged Company Immediztely
before the defmerger,

511 All loans ralsed and usad and al labilitica and chilgations incurred by Demerged Company for the eparetions of
the Demerged:-Undertakings after the Appointad Date-and prior to:the Effective Date shall be deomad-10 have
besn ralsed, Ueed of incured fordnd on bahalf of {he respective Resulting Company and 1o the extent they are
outstanding on-the Effective Dite, shail alao without: any further axt:or deed-be ‘and. stand transferred to-the
répeciive’ Resulting Company-and shall become-#s flabhities and obligations.

. Upon the coming into.effect of thls Scheme, the batances as-onthe. Appointed Dale,.of general or multipurposs
borvowings she!} ba travisferned 'ty and assumed by tha Resuling Company 4/ Resutiing Company 2 {as applicabie)
inrthe proportion provided i Clause-8. 40 abave; THus, the primary obligation to redeam Cr'répay..v.'uch'transférragw
Jisbiliies shall b that of the-respective: Restilting Company.. However; williout: prejudics: t6-such tigns? ¥
prapartonata Nabitity amount; wisrs sonsidared necessary Torhie-8ake of convenfence and towardy !
singig-point cradior-discharge; Resulting Cétmpany 1/ Résulting Campany. 2-{as applicabie):may d B1g8
Hablily Gnciuding scoretions therstay by ma‘slngpaymsnts onthe respective dua datestothe Demefééci Gbm pag
which.in turn. shati make payments to the réspective graditors, s,- =

Upon the coming Into efféct:of this Schame,.in 8o fer as.the sacurityin Yespeot of the. i}abllttles of tﬁ& Demeirgad
Gompany-as. on the-Appointed Date |5 -concerned, t-Is hereby clarifisd that tha. Demerged Compaﬁy“ :
Resufting Companies shall, subject to confitmation by the concerned craditor(s), mutually sgree upon and. afrang
for'such sagurity as may-be considared necessary to sgcute such Habilities,

Provided'however, any. feterancs INany securily documents 6riafra ngamants Jibwiich'the Demaiged Contpany s
a party)to the sssets of Demerged Compiny offerad.or agreed b oﬂemdaaaecurlmcrawnnanclai aselstance
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or-obiigations penaining: to-the:Demerged Undettakings, shall bg consirugd-as refarance ony ‘to thie-dsgets
x pertainifig to the Demerged Undertakings as-are vested. in the. Resuling Company 17 Resuiting Compnny 2 (as
M ‘Bppiicabis) by-virtue of the aforaBald Clausps. io-jth‘e‘_em':i-van,dﬁihtan't:_-friai such gecitity; charge and mortgags shail
‘S not extend or be-dearmed fo-extend; to any of the'gther assels of the Demerged Gompany or.sny of the assate of
’“ the: rgspective Resulting Companies; save: and pxcept a5 may:be otherwise sgreed batwean the ‘Demarged
£ Compatty, the Resulting Companies-and the fespective-Jender(s): Itis turihpr clarified-that upon-the:coming into
' > offact of this-Sthams, in-tha-event any securlly, harge and/ of-mortéage s extendsd over the-gssets of the
Derorged Company-In respact ofa ng,f}nanbisl:'a‘%%ﬁtﬂnc&'br-obifgatioﬂs;penalmn_gto {ha.Remerged Undariakings
vested 1n-the respective. Resulting:Gomeanics, such:gecurity, charge and/ or-mortgage shall be desmed.to.be
carrled out aganintegral part of the Sgheme:and no @.eb9fﬂ.‘ﬂ"‘?@mm}.ﬁ_ﬁ@iB’Bi'clehla_n'cﬁsf:pé"rhilsslons'of reguiatory
-authioritles shall be. fequifed. ‘
1 Providad fuither-that ihe securities, charges and.morigages {If any subs|sting) ‘over and:in rospect oﬂhéf‘as’siajs
or 'anyrbs'rt--thazeuf:'or'ihe'R‘eéult!‘r')g' Coinparites ahall-continue with rospect to Buch-assets or part thereof and this
Scheme. shall nol-operate to. enjarge-such securitles, charges oFmargages 10 he end end inteit 1hat such
: securitles, charges and morigages shéll ot extend or.bo desmed to gxtend, 1o any of the @ssdis.of Demerged
- Companyvested-in the respective Resuiting Gompanias.

" Provided aliways that this Scheme stiall not gperate {o-entarge the.sacurity ferany loan, déposit or féciltty créated
by the Demerged Gompafy wihioh shiell Vést it the Resultin g Corpantes ty Virtue.of the.demerger of the-Demerged
£ Undertskings into.the Resulﬂnlg_i'c-:_om'péﬁ:es*and'thje ResultingCompanies shall hot be:obliged te erents any furthar
oradditionat sacurity theteof aftarthe Scheria tias become operative.

. 544  Upon the comming.into effert of thig Ssheme; tie borrowing jiinfis of tﬁ&{‘r‘{esum'hg Companies in tarms:of Section
180(1tc) of the'Ast shalibe:deamed:without-any further-at or deed to: have. been:enhanced by the-aggrogate
Tiabittiies of the Demerged Company wiich-are being transferred 10 the ResulIng Companies pursuant:1o7the
.Scherte; sush Hmifs bélng ingreniantal’to the-existing Iimits of the respectiva-Reautting Cormpanies, with-effect

‘from the Appointed Date;.

45 The provisions.of this €lause insofar ‘5 they relate:to the transfer of iabiitibs 10 the Resutting-Companles-shall
\ operate notwithistand ng-anything to.tha contrary containgd in any deed orwriting or the terms of sanction orissue
b any security document, alf of which instruments shajl stand modlfied-and/ or supersaded by-the foregoing

\ fshall:not be necessary to obtain tha.consent.of any third pary. or other parson whorig'a party to.any contrast or
¥ irrangbment by Virtué of which siich-debts; iabiilties, cortingent ifabiiities, dutles and obligations have srisen, in

-ordet th-give effect to the provisivns of-thia Clauss.

AT 1t is hereby clarified 1hat all eseets;and liabliitles of the Demerged Undertakings ehiafl be-transferred atvalues
appearing in the books of Aceount-olihé-Demergad Company s om 1hé Appointed Date which-are ,s.etjfort‘h’ tn the
losing balsnca shoet of theDemetget:Company as of the close of business hours.on the:date irmediatel
preceding the: Appelrited: Daite, For'ihe.avoldance of doubt it T hgreby clarifled that Resulting: Compeny. 1/
Resilting Conipeny 2 shall-rscord thie:value:of the'property-and the-iahilities of thie:Demerged Undertakings 1.8
value different ffomi the vatus:appesring n the books of aceount of the Demerged Company, immedatety before
‘the: demerger, if required, ‘in-compliance fo the-indian. Accounting Standatds specifled In Anfiekure. 10 e
‘Companies (IRdiar Accbunting Standsrds) Rules; 2015, ahd-as amendet:from time to-time,

ANl ¢heques and: other-negotiable. instruments, paymant ordsr, a_i:e,ctrof;ié;fﬁnd ‘transfats (like NEFT, RTGS, 8lg:

Division 1./ Bgsinas& Dims{on"2):'_a’fter.the:z'E'ffec!lve Date.shell be'abqapteq:,by:tha,ba_n}_s,e’rs'uf- R'asuilinf ,.-;,_m: g
-1/ Resuiting Company 2 {as applicatie) and credited 1o the sccountor Resulting Cornpary 1/ R%ultiij#zﬁ?p@fﬁan
2 {ae-applicabid), If présonited by Resulting Company 1 Regulting Company 2(as sppiidabis) or recelved Wiough
‘élactronle transfers. -Similarly, the. banker of Resulfing Company 1/ ResUlting, Company: 2 (ﬁa'apr?ﬂ??”lﬂ}"s“ﬁ
honaur 51 cheques / olecteonic fund transfér instruciions lssysd by Resulting Company 1/ Resulting Eg\mpany 2
{as-epplicable) {In relation to {half raspective Businass Division) for payment éfter the. Effective pate. ;lft’r\ég\ui
the bankets of g Dermarged Gompany and Resulting Companias: éha'ir}‘ﬁflow:.mémtaihingaand‘-'ob.araﬁﬁs';ﬁf A:
‘bank-gecounts (incluging banking transactions catried out elootronically). 14 the name:of Pemergad.Company for
‘giich time as may be determined to.be necessery by the Resultinig Compaiiies for prasentation and deposition of
chieques, pay orderand electronic-tranters that have been lssued/made in the name of Resuliinig Companies.
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: 5,10 Banaeii ts-of-any @nd.all corporate: approvals:as may- ‘have alréady’ been taken hy-{he Demergsd Gompany in
-sBnneciion with the Demergad Undbrtakifigs, including approvals-undar Secticha 42, 52(14), 160, 185, 188 and
188 of the 2013 Act shaii atand t;ansferred tothe’ respectwa Resumng Companyand: the.sald cnrporata approvals
and compliances shali be ;:lee_r__ned_-l@ have:bear taker /;_com_p!le@_ﬂh Ky the respective Resulting Company.

Trmen AR

P 520 Upon-this Bcheme. comingénto effact; all receivables and payables batween the Demerged Undertakings and the
P Remaining Business or lnter 8¢ between-the Demerged Underiakings (snterad Int:by: thern dnd ‘aa recorded In
the.books of the Demerged Company] except: third patty tradé fecelvables/ payablesand rslated-balances, ifany,
shall &tand canoaied: with: effect-from ‘the ‘Effactive Dets-and naither the Damerged Undertakings ncr the
. Remaining. Busingss shail-have anyobfigati on or Hability against eagh othérwiih:raspect te-the-same,

§ LEGAL PROCEEDINGS

Al lagai Qi other proceedings. ofwhatsogvernature by or againgt the Demerged Undertakings pending and/ or arla!ng on
or aftarthe Appointed Dale and re atsng {o’the Demerged Und&rtakinga eria propenles. Assats, debts, fiabiiiies, duties
and obiigatlong, shalibe gontinied ﬁnd/ ‘ot enforced until tbe Effective. Date: asdesrred by'the: Reaulting Companias:(@nd
the- cests thareof to be relmbursad by the Resuiﬂnz Companiesto Damarged Company) and-&s. and-from-the Effactiva
Date shali be continued ahd'enforted by-of against the: Resutting Companlés:initheé.game mannerand to, the same extent
as would or might have been-continued and-enforced by or against thg Demesged. Company., On and from the Effective
Datg,the: Resuiting:Comparties:shali:and. may, It required; initlate any:logal procgedings In He'name-in ralationf0° the
respactive Damerged Undertekings in fhe aard-mannar ang 1o-ihe samie extent ga \would'or might-have heen Inltiated by
the Demerged: Company.

AHEEESETT T T

[

7 CONTRACTS AND DEEDS
Subjest to.the other [rovigions of this Schemae, all contracts, deeds, honds, agreaments, naurance pelicies and other
instrurients,. if any, of whalsoever neture ¢ whxch the Demerged: Company {to-the extant related 1o thie- Demerged
Undertakingsyls.a partyand subsigl! ng or having sffect onthe Eﬁecﬂve Date shall bé in full forcé and effectaginstorin
fayour ofthe. Resuitang Company- 1/ Resulting Company. 2 (a5 applicable); as irie oase maybe, anid mey be enforced by
2gr agalnst Resulting Company 1/ Resulting Company 2 {as appl[cable} as filly and affactually as 1t; instead of the
} X rged Company,. Resumng COmpany J./ Ree«uiting Company 2{as applicabia) had.bean-a partythareto. The Ftesumng
Waries riay enter inte-and/ or issue.afid . or: axecute deeds, wiitings or. corifirmations or enter inte:any tripartite
Kornents, con!nrmation ornovation, to. which the Demerged Company with, if neoessary.,also be- party In ordarto give-
3 !fect othe ;frowsions ef Ahig’ Scheme, ifs0 mqu!red of if so-eensidered necessaty, The: RasunmgCompan g5 shall
., ed to'be- auihorlzed ta axacute any :uch. deeus, writk nga or conﬂrmauons on: behalf or Ahe Dametged Company

‘& BUSINESS AND PROPERTY IN-TRUST
£ and from the Appointed Date, ipte and ncluding the Effective Date: -
) ThaDernerged Company (fo the:sxtant of the Demerged Undertskings); shiall ¢ary on and be deemed to have
- carriod.on lis busingss and-attivities and shall stand possessed of all the assets and properties;-In-trust for
; the tespective Resulting Gompanies-and shail account for the.same to such Resulting Company,

{it Income orprofit actruing érarising tothe Demergec{ Underlaklngs andeli gosts, charges, expenges and losses
of taxes Incurred by the Demerged Undentsking shall forall purposes be: maalad ‘agthe income, profits; costs,
chargea, gxpensey: and insses o taxea, as the: case may bs, of {hie- Eespectnva ‘Resulting Compenies and shal
b avaiiable to the'fespective Resuiting Companies for Baing dispuséd off-ih By manner 8s- It thinles fit.

b
b3
b

_m=e, @ CONDUGTOF BUSINESS.
9.1 With-effect from Appainted Date and up to-and includingthe Effectiva Date: A
N Tha Damerged Company {toiha: -axtent related.1o the Damsrged Undartakings) shall carry on hs bus asf with
resvonable difigence and ih e game trafinor as:t had been dolng hitherto, Bndthe: Demerged Co ﬁaﬂ%hali 5
not alier or aubsiantially expand the business of the Demerged Undenak]nga, exaapt with the w:{t{en
concurrence of respectiveResuliing Company. \ i\

\

‘a

‘The Demerged Cumpany ‘ghall not, withoul the Writteh concurranse of the: respscﬂve Resulting Ccmpa' 4
transfet, alienate, charge or encurmber any business activity of the Demerged Undertakings,.or proparties
(including intelleptual Froperty), rights-or assets of the' Demerged Undertakinga, excapt in the crdinary-course
of businesé or pursuant to any: pre-existing obiigations uridertsiken prior to' the dats of acceptance;of the
Scheme by the Board of Directors‘of the Demerged Company,
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’ If s further-ciarifleq thatitpon receipt of the writtén cohcurrence "ot the Rasulting Companies; tie Denerged
' @om pany may transfer,valienaie. ‘cnargs or gncutnber-any business:activity bf. the:Demerged. Undeﬂaking, gr
5 prepertias -(haluding Jntefiectual Property).- #lghts or assets of tha Demerged: Undenaklngs. for.cagh:or any
X other.consideration. Further. any.such:sonsideration recaivad by the Demerged Company-shail'eanstituté &
‘fart of the respective Demerged Undertaking.

‘(, (i} The -Demesged Company {to- the extentof the Demarged- Undartaksngs} sﬁail not without the jwriltan
? ‘ ~ Hpnourrenoe of respatiive: Resulting Ccampany, varyor alter, sxcept in the-ordinary. course. of ha kualhess or
g pursuantio: anyprs»emstmgobiigatlon underiaken priorto'the date-af acceptancaef the Scheme’ by the Board
of Diréctors of the Demerged Company; the terms end. condifions:of:smploymentof any of s efnployags,-nor
-ghallif concirde settiamentwith-employoes.
() &l pmﬁts or ingome arlging of gegruing to of raceivedin tpgard fo.the raspeouve Damergad Undertakings and
y -ali taxes: paid-theraon.{including-adyange tax, tax dadusted: at source, minimufi:aiternata tax, fringe: behefit
' te, seouritiee tansaction:1ax; taxes withheld-/-paid in e foreign country, valué-atided tax, sales-Aax, gervioe
Adx ete.y or ideseg afising:Ih-ordncurred I fegard to- ine: respective Demergad. Undertaldngs shall, for 8}
-purposes, be treated meand degmed 1o be the-prafiis or income; taxes-or josses, a6 tha casa Mmay-be; ofthe
respectiva Rosutting Company.

1.0-SAVING BF CONCLUDED TRANSACYIONS
‘The transferand vesting-of the aszets; fiabiities and obligations of the Demerged Undértaki ngs- and-the continuance:of
proceedings byor against the Resmzmg COmpanses shall not sffect any fransaciion or proceadtng;s aiready. concludad:by-
the'Demetged-Undertakings on.or. befare thedate whan'the Demerged Company adopts the Schizine in ite Board meeting,
and affer tha-dats of such adopfion tlthe Effective Data; 10 the.end end intant that the Resulting Companles aecept and
-adupt b/l acts, deeds and thlngs doné and execulad by the respactivie Damefged. Undertakings in reepect: thergto.as. done.

aid axgcuted on behalf of liself..

11 STAFFAND EMPLOYEES
111 Uporithe Siheme coming into effect, all staff énd emplpyess: of the Demorged Undemakings xhali‘be-deemed10

haye trecome steff and smployees-ofthe revpactive Resultlng Company {with effect fromAppoEnted bate§ without
. any break: 4n their gefvice gnd on-the beasls of Gontmurly of-sarvicg- and “the. ferms-ahd -conditlons 61 thgir
employment with tha faspective: Resulting Company” ‘Shall not b less’ favoutabia-than. those-applicabie to-tham
W% with réferente 10 tha: Demerged: Cornpany as.on:the Effective Date:

fUpan the. Schietng coinlhg iito:effect, ther accounts.of the amployees of the- Detnergad:Untertakings retating to
I provideat fund, gratuity and any other trusts/ Tunds (as peramouiits oytstanding: as oy Appointed: Dafs) shall be
identified, determined. snd- trahsferred to the respactive funds/ tfusts of the Resulting: Company- 47 Resulting
Gempahy 2.(as gpplicsble) and the empicfees shail be déermed to-have tiscomre mambers of such fundsy trusts
of Resulting Company-1/ Resulting; Campsny 2. (as- applicablé). The Pemerged Company shall take all steps
necessary-for he transfar of the. provident fund, gretulty frustand-any sther-fund of employees, pursuant o ihe
Scheme, to theTespective’ Resutt ng Cam pany The-obligation to-make- cantribitionsto thi sald fund orfunds.ahiall
tie tranisfarred tothe:Resuliing Companias frem the'Effactive Dalg:in:accordance with: the terms.provided:in the
respectivedrist deeds, ifany; tatheend; and intent that all Highs; duties, powars end obligations of the. Demargad
Company {to:the extentirelated tothe: Demerged Undenak&ngs} ni-retation 1o such fund-or finda-shalibegoms
{hose of Resuiting Gompany ‘17 Resulting Gompany 2 {as appliceble) and all the:rights, dutles-and benefhs f the
employess emplayed in the Demerged Comps) ny{tolhe exient ralated to thie Demerged Und‘erlakings) undersuch.
tunds and truats shall be protocted; subfect 1o the: proviaions of law for the tirié being.Inforce.

Resultmg Compan%es may conti
Uridertakingato the :elevantfunds of 2he Deme:ged Company and such contr%buﬂnns pertsznlngto the empl ) ;
of the Demerged Undertakings shall be transterred by tha Demerged Company-to the fundg of the. rengptivr
Resultihg Company-as and-when-created. The. Damergeéd Compeny shali take afi steps necessaryJorthe !rzihsfer
of the provident tund, gratuity-trust and. any. cther fund of bmployees. pursuani o the- Bcheme, to-the nespe‘ctwe

Resuiting:Company.

4.2 TREATMENT OF TAX

12.1 Thé Resulting’ Companies will by the ‘uccessor. of- the’ Demerged. Company” Vig-d-vig: the respective Dererged
Undertaking: Hanca, it will be desrhed thatthe' benefits of any 1ax crodits-whether aentral; sisle. orfocal, avalled
vlg-g-vig-the:Damerged Undariakings ‘and. the -gbligations, if any, for paymsnt-ot taxes on any asgels of the
Demerged- Unhdertakings or theirarection and/or instailation, elc; shali be deemad. o have bean avalled by the
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ragpactive Resu_l_tjngicémp'a ny;.cr:be:desmsd 16 be:iha obilgation o the respetctive-Resulting Cotmpeny, asthe
case may b

An? refund, Undet theindomg 1ax, GET, servida tai faws, exclse duity taws, contral sales tax, appllca blg glatéValue
added tax lains or: othar- Appﬂcab!e Law, degling-with: 1axes/ duties? jevies. dud to. Damsrgsd: Undentakings
consequent tothe Eesassment madeon the Demergéd Company: -and-forwhlch no oredit: is.takan In the:BccouRts
g on:the dete 1mmedlateiy precedingthe Appointed Date-shall aiso belong to: ‘and-be:racelved: by the regpective
Resulting Company updn thig Sthieme:becorlhg wifectia.

The 1ax paymisnte {ncliding - without {itltation -income” tax, GBT, senviceax,: axcise duty; .Bentral’ sales tax,
spplicable state vaiue addéd- 1okt L whethier by way of TDS,advance Aay,-ail sarnest monies, security deposits
provigiohel peyrients,: payment under: protest, g .etharwige-howsoover; by the: Demerged Comparny: with respect
to-ihie-Dernerpsd Undertaklnga aﬂer lhe Appointed Date, shall e gsarmad:to be pal 1 by thig-respactive-Resulting
Company and.shall; in ail ‘proceetings; be Healiwith accordingly,

Further, any TDS of the Demergad Company/Resulting Company” -17Hesuning-Company 2: with' réspedt b
Dimgtged Undertaking-ofi transact]ons with Deinerged -Company/Resufting Company’ 17/Resulting Company: 2, if
ary {frome Appninted Date tg Effective:Date} shiell be deemed: Ao7be tax pakf by Demarged Company/ﬂesuihng
Cormpany 1/Resulting Company: 2 and:shall, J-all procaedings, be.deatt’ with. accn(dingly

Obilgation fér dedudtion’ of tax stsoutce on eny paymant mads by er 1o be made by the:Demerged Gompany shall
ba Madé pr deemed to have besn made: and dury complied with'by the.Demerged Company.

Anyactions taken by the-Demergad Company 1o comply Wwith TexLaws fihciuding: payment:af Taxes, maintenance
of fécgrds, payments. i8tiena, Tax filings, ete: ) In raspect ot the. Demerged Undarakings on and. | from the
Appointed Datg vp to the Effective Date shall be cons!dered a5 adediate’ cemplianii hy'the Demerged Company
witfslich: requiremems ungar Tastaws and sUch: acting shallhe deemed:taconstilite adequats compllance by

the Resufting Companias with-the relevant chﬁga’uons undst such Yok Laws:

Upon the- Scheme becomihg, aﬁecﬁve, gitunsavalled-credits and- exemptmns, ‘ponietiiof garried forward fosses,
unabsorbed depregiatiort and jofher statutury benafiis, Ingluding In respsct of.Inoome: tax (Including 4 MAT orectt),
goods and service tax, canvat; customs; applicable state valisaddad tax, sales tax; setvico tak ete, relatingtothe
Dsmergod Undertakings on or after the Appointed Date which.remain griutilzed by ths.Demerged Company shall
bé avallableto and vestin the respeciive Resuiting Company; without:any furiher-act-ordeet.

The Board of birectors:gf the Demergad. Company shall be smpowered: 1o dolermina:f any apecifictaxliablity-ar
any:tgx procgéding relates To- the' Dermsrged Yndertakings and . whether the same would. b5 transferred to-dhe
rospective Resulting Gompan)!,,

Upan this-Scheme: becatning - gifeclive; the-actounts of the Demesged Undertakings as an-the. Appoini /ﬁie:\’
shall be"raconstrusted in accordance with tha terms of: this Scheme. The. respective-Resyitng Company all ﬁa
enﬂtled o revise. its: Income Yax returmis; TDS rei:ums, and other siatulgiy-ratims as: may be: re::utre under
respecﬂve statutes paraliing 1o dlrect taxbs or indireot taxes; auch as salasdax value-addsd tax, axcise dities,
service tax; gto; Further, any deduction avalisbie under Section BCHA of theAct (- Qeduﬂtjonsinmspectafp?a to

and.gains from induetsal Underiakifigs os enterpriees angaged M Infragtructure davelopment, eic. to'the relevants: ', !
Démarged Underaking shali-bg extanded to° and be:avaliabliete: Ahg-relavant’ Resuitlng Compeny.
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‘GECTION B'- ISSUE DF SHARES
13 {SSUE OF SHARES

{31 (I Uponzthe cominginto’ ‘afectafihis:Sehemg and in.consideration dfthedemarger ‘of the'Demefgaﬁiundaktaking
1Inihe Resulting Company: i purguent to: this Seheme, the Resulting Company Lshail; Wlihout any furthsr.act or
dsed and without. any further paymant, lasue and gliot ‘aquity shares: {hergingfter-also teforrad-1o a3 the
“New Equity-Bhafes of Rasuiting company A%y tpal on.g proporijonsts basisto each member of-the Demarged.
Company;-whose nameé jis. tecorded’ in the registerof: members of the: Demerged Com pany-as: hotding ‘shates on
the Recdrd Dte; In the ratiy of L gquity share of Rs 2 each futly patd upof Rbsulting Conipany. 1 forayery Lequity
shareg of RE 2 each fully paid up Held ir-the-Demerged Company; (1 Unon the:coming Into effect of iz Scheme
and In.conaideration of the demerger of the Demerged Undertaking 2. inthe ResultihgGompany 2 purguant t&: his
‘Sgheme, the Resulting Cam pany- 2 shall; without gny farther act or déed. and withiout any further payment, lsue
and-aliot equlty &hares {Hereirafter alsd rafefrad 1o as-the “New Equity. £hartes of-Resulting companyz "y at_par
on A proportionate basls to each- mermiber.of the Demerged Company. whose: name fsrecorded in the register of
mambers of the Demezgad Company ‘g holdihg'shares on the Record ‘Daié, i the-ratio of L-equity-share of Ra 2
each fully paid up.6fResulting! Campany2: forevery 1 equity shares of e 2 gagh fuliy.pald upheldin the Demerged

Company;

132 Cancellation of-ahares of-the Rasultmg Cnmpames’
iy  Simultarieous:with the ‘ispuafice: :and, sllotment of the- equlty shares by the” -Resliting Gompany i
aceordatics with the Clause: 13,1 above, the Initial ssued ‘and paid-up-equily share capital of:the-ResuHing
Compény 1, pornprising:of - auity shares of Re10-08ch;; aggregatng to. Rs. 70 shallbe-canceNed.
(i} Simuitafeous with the |ssuance .and zallotment of the gquity shiares by thé ‘Résliting Gompany 2 in
accordance with thg- Cia,use: : bova, the; %rﬂtla! Essued uhd: pa[d up equity shara capital of tha-Resuiting
Company: 2, comprisimgo! 7 equlty shares of Rs: 10 &ach, ag;grugatingto Rs: 70 shall bre cangeliad:

13,5 The exchange ratlos. haVa been. determ{ned by’ tna Boards bf Diractors. of the Dermerged Company and the
‘Resliltirig: Companlas basad on the. valuation report provided by zndependent registered valiuer-as perthe:ferms

. of the present proposed Srheme.

N isstio and dllotrient:of. new equity: Shutes: by Resulung'Com‘pa’n’iesutor:the;mambe_rs‘,61' Demarged Sompany
\tiantto Clause 13,1 aboveisen lntegrat part: of.this Schem,

Happroval of 1his Schents by the sharaholders 0f Rasuting: Compan ing shall ber desmed tobe- dua comp%ln nce
\ _ {ins provisionsiof Section 62 and:thera Dk dabig provislons of the Agt for the {ssugand alfotmen of new.aquity
W 0 ) \ fharos by thi Rasulting Companieso the.shareholders of tha Damerged Company, as! yrovided In-this Scheme;
L\, VT 0? P4
13.5 The New:Eguity-Shares t0 bé Tssued ang a!laued ‘In terms hereof will be subject toths: Msmorandum and-Artlcles
of Asgociation af-each Resu} tmg Company:

pertplssions as may: be :equ:red. in this r_ega{d.

o the event thatthe Demerged Gompany, changes its capitef structuras priorioihe: Etfactive Dalzl;eithef AVE]
of any increase {by issue of eqlilty sharas, bonus shares; sonveriiblegeturitie or otherwise), dacreage, réductios
reciassifcation, sutxdivision, corisolidation,.or re-organ taation if any other menherexcept as spacﬁiq‘aibrprovide

An this Scheme Itsalt, which wolild have the effect-of bringing-somé ghengs 1o-the: tepital’ ghrust
Demerged Company, thé Share Entitfement Ratio snd /£ dr. numbet Gf-pansideration shares to be is‘&uhﬂ'
apphicabis) shalt stand madifisd/ adiusted acocrdingly totake Into aceountiie effect ol:such corporate’ acttens

Subject to-Applicable:Laws. the-fully paidud New Equily Shafes of Resultlng Company.1 and New Eqilty-Shares
of Regulting.Company ‘2-that-ate to e iseusd In terms of Clause. 134 shall:be issyed.th demateilalised form,
‘Uniess-a sharekolder of the Demerged Company gives & not;ce ‘to-the: Demargad Campany. and-ihe ‘Resuiting
Companiss on of. beOl‘E the-Record Date; fequesting for {seuanba of such Equity Shares in physical form. Tha
-shareholders of: tha Demergedzﬂomﬁany shall p!ovide stich confinmation; Tnférmation: and: dstails-as may be
tequired by each Resutting Company to'enable it to Issuethe aforamentiongd Eyulty’Shares. However; ff ag cf the:
date:ot-alictment by the respeciive: ‘Rasufting Compariy; the Demarged Compariys- unable 16 providethe detalis

of the demat dccount of ghyshafshiolder, subjeot to applicable. 18w, thah suchy Resulting Company shallaliot the
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'%(@ 1314 The New Equity Shares of Resulting Company 1/ New Equily Shares-of: Resuiting Compshy 2 lssted anvd\aﬂn!

s&

appropriate number of respective’ New Shares 1o sugh* sharahozder In phydicalform:| ‘Notwithstanding thie above,
[ as perAppiicable Laws, any Resumng Company Is not permitted-to. Issue and gilot:tha: respective New. Equity
Stiares im Bhysicel form; and it has.8til not recelved the demat acooutit detalilz-of cerain sharaholders of the
Demerged Company. §t shai issue and aliot suoh sharesdn lieu of tha respective New EquityShare entitlementof
such sharehalders, intg a demat Eygpansr accounl. which shall be-operatad by one-of tha'directors.of ‘Resuling
Company 1/ Resu[ting Compaiiy 2 {88 app!lcab[e}, duly- guthoriesd in thia regard, who shall upon reosipt.of
appropristerevidengefromauch: sha;eholda;s regarding their entitiement; wil transfer from: suth demat suspence
aegount into the Individug! dgmat.aeeounts’ of such-clalmant shareholders; Buch fiumber of shares as may ba

reguired [n'terms.of this Seheme.

Equstyshares 1o befssued by Resultmgcompany 17-ResultingCovipany 2 {as applicalile)-pursuani to.Clause 13,1
i respect of Eqlity Shares of the shargholdara of the. Dsmerged: Cofmpany which-are-held in abayznce shall
gontinue to be-keptin _qi_a_eyangg,-_bmhe.}apsulung Compeny 1/ Regulting Company 2

1311 Intheevent of theré being’ any‘ panding stiare transfars, wnaiheriodgad oroutslanding. of anysharehoiﬁer of the

Damergad Company, the' Board of Directors of:the Damerged Company shau be empowered In appruprlata cases,
priozic.or sven subsequentitothe Reoord Date; to effectuate such & ‘trangfer inthe Uemergecl Companyas ifauch
chsnges in registerad Hofder were ‘operativé-as.on the-Regord. Date, in-order to femova g@ny d:ﬁ'icuittas atlslng to
‘the transfefor / tranafaree of: the shares:in 1he Damerged Company-andin refation totha Equity Sheres lesued by
respective Resuiting’ Company upen thi. eﬁactlveness of 1his:Bchame, The Board:of Directors of the Damerged
Companyand the HesulﬂngCompaniea shail be eminowered toremova sucndtffroumes agimayarissin theropllse
of Implementation. of this:Scheme @nd - regiStraticn of new-members ih- the respective- Resufling: Tompany on
account o_f difflcuities faced En:t_he.:ransithn patfod,

1%:472 If the- alletiient. oi-sharas pursuany to 1his Tlause 13,1 will result:in any ghareholders being isaugd.‘fracﬂonal

shares, the Board of ihe: respective:Resulfing Companyshall, at its absolute:discratian, decida to take 8riy or 3
combinaticn of the folipwing-actians;: :

{a} -consolidate ali-such fractionaleftitemants:and thereupon aflot "efulty-sharae, In {jeu thereof ta.8-parson/
trustes. aithorized by the: Bcard of-fhe Resulting Company 1/ Resulﬂng Compainy. 2 {as applt cable}- 1n this
behsif whio. ghali hold the shares Intrist on behalf of the sharehiolders-of the Dofmerged Gompany-ehtitied-to
{fractionai entitiéments with the exprass (inderatahiding that such person shallsell the shares:of theResuiting
"Company 37 Resulting. Company 2 (as applicable} so- al:otted ‘on_the Steck Exehanges gt sueh tmé or times
and at such prize or priges: and 1o such- paraan. 28 Such pemon/irustee deams.fit;, ard shall distributa the net
sale’proéeeds; subjéctic-iax dedustions:and other exfienses been; aanyingan applicable, to the! ‘sharehalders:
“6f {he Demarged Company.in pfopottonis theirrespactive fracth jonal entiilsments.Incase the.number of Such
new sharesto beallotted to.a péraon-authorized by the Board of the-Rasulting Company -1/ Resulting Compahy
‘2 (az applicablo) by virtue-¢f gonsolidation of Tractionial éntitlgmenitis a fraction; it shail be roundad offto the
REXE hIgher imager

@) -degl-with'such fractional entiliements: ineuch other manne? #5 they may desm to-be:In the best interests of
the shareholdefs of the. Demetged Company.

Gircutar: No. SEBi/HOfGFD/D}LJ.[CIR/F/2021/0000000865 dated November 23, 2021 i‘ead-' ih
Appilcable Laws {as-amende_d._f_rorn_-;.lme.-iq tlr_ue_}‘ “

pursyant to-the Scheme shall:rertaip: frozen fn the depository system untii Jistihg/trading parmission:- Iy an
tha Stock Exehanges for the Equity'Shdres of Resulting €ompany -1/ Resulting Company 2.

13,15 The Resuiting Companies shall, it and to-ihe extent fequired; apply-Yor. gnd ‘obtain any approvals from the

appfoprlate authorities inciudmgtha Rezorye-Bank: ‘of Indla, for $he issue-and allofment of Equaty Bharas of-the,
Resufting Gompanies by‘to’ nan-réaident: aquity’sharshoiders of the Demerged: Gompany, it =y, Tn terme of thi
Kpplicable Laws, inclyding’ rutes and regulations.appiicabls teTorelgl Investmeant.
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The Demarged Company shaft account. for: the. demetger-of Damerged Undertakings In. stoordence.with Indlan
Accounting Standdrds-{ind AS); notifi 1&g under Sbetlon 1336 the-Act, &&-notified under the Companies: {indian
‘Aetounting Staridardy Ruiés, 2015 ahd gensra{iy accepted accounting peinciples, ze-may be @mended’ from- time.ta
B tima, I its-bogks of accaunts fram: the Appolnied Date, such that

e B

#

{ay .All the sssets and the: ilabzht;es Gfitha Damerged’ Uridenskings as-appeaaring in the bodks.of. acocunts. of the
Cenigrged Company’s shall stand fiansferred toand wsted i the Resuiting Companles pursuant to ‘tha-Schaine
and shafl be reduced from the respectivé: Book valus of mgzets and fiabilities of the Demerged. Company.

-y

(6). The difterence, If any; betwein the book-value: of assats:of the: hemerged-Undertsikinga of. the Damarged
; ‘Company transferd to Resiting: ‘Companies less thia: baok value of the iabilties of the Danierged
Y Ungtertakings orthe Demerged Company. transterred tothe Resulting Gompanlea. ahali bs recognized inequlty,

1 andwitt be adjisted ﬂrstly agajnst: the armowTt. iying fo the credi it.of tha Cap ital Regerve Acaount; batance, if
3; any reralning sfter adjustitent of entire credit of Capital: Rorve: Account, egainat - ‘tha"amount ing ta the
; ' ciedit-of the-Securities Premiim Account; and balange;, i any, remalning: sﬂer adjustment. of-gntfre- -Gradil
L nalance of the Segurl tes E_tamlum Account, againat the amournt ingto-the credit 6f the Ratained Earnings:

14:2  Adcounting tréatrintin the biooks of Resuiing Camparty 1/ Resulting'ccmpamt.z

Tha Resulting’ Company ‘1/-Resuliing Company 2-shall account foi the daimerger-of Demerged Uhderakings
In secordance with ndian: Accouiiting Stevidards (Ind-AS) notifled undar:Section 133 of the Companles-Act,
2013, as riotified_dnder the Comp,anies,{:ndmn Accounting: Standard) Rules; 2015 and generally accepled
acoounting princlpies; as ‘may.ba-dmended from time to tms, in fts books. of accounts:from:the Appalited
- Date, sUchihat:

R el

= @) Alithe assets and: the l;absiities iof the Pemerged Undenak?ngs as sppealing: in-the:books of the Denterged
Company shall be-aceointad Inthe haoks of the Resutting Cornpiny 1/Resuliing. Gompany-2 at. book valugs
a5 dppearingin the bidoks: ofthis Déimerged Company as gn thecloseol: husinesgonthe-day immediately: prior
o the Appomted Dste. For the: avotdance of doubt ftls. hereby clarified that Rasulting Company1/ Resulting
Company 2 shall regordihs i the -propsriy. and-the 155Htes of the Demetgat Undenakings at a.valug
-différent rrom-thavalue. appearing ifiihe books of actouniofthe: Demerget Company, Immediataly before the
demerger; in’ compisance tothe: Endian Ascounting Standards: specified in-Annexuretg the. ‘Companfes:{indtan
Accounting Staridards) Rules; 2018; and as‘amended trom tifme: fotime:

{b) The Resulting Company 1/ Resllting Company 2 8half cradit fts Share Capital Aggourit in its books of aesount
with the ageregate facs value of thé-respoctive. number. of New Equity-Shafes jssued to thie shareholders of
the Damergad Compary by itinterms of Clalies:13.1 and raduce HteShare Captital Accountwhichare reduced
and-rancatfed in'terms-of Sluse13.2,

{e} The suipius: ot deficifs if- ahy, of tha value of the assats’ over, tha. valui of the liabiiities of the _respective
Demargad Undertaking acquared pursuentiio this-Scheme iy the Resulting Company. 1/ Resuiting Company.
2; ahall, after- ad]usttng for- tne valug.of the respaative-number’ ofNaw. Equily’ Shiares fesued by the R
dompany 1/ Resultiig Compeny 2 tiihg-Sharsholders ot the: Detherged Company,. pursuantio 1h /échem gy
shalfbe-credited to the Capital Reserve Account. in the Biooks of the Resutting Ctampany - ¥4 Resu!tii p {
2i .

sanctmnmgthe si:heme Shﬂl in vaew"of explanatson to 5ect1nn GB of ihe Act be sufffctem and o s&paxate
‘utider Sectlon B6- iarequ!red Accordfngiy. the Dertigrged company ghai not be Toquired to separeisly compiywith
Section: 5% read with Section 66 orany-othar pravision of the-Act with réspact 16 this torporate action.

&

f % | 5. N.Dhanags  }
U} pumbal bianarashisa §
o) Reg. No. 16376 /
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) : 'SECTION C= OTHER PROVISIONS
GENERAL TERMS & CONDITIONS

15 APPOINTED DATE.
Tha Appointed.Dats shall bz dsemed 1o bethe ‘acquisitisn date’ for alf purppsed, weluding:for the:purboses of acoounts of

Demerged Campany/ Rasulting Campanies.

16 APPLICATION'TO THE NOLT
‘ . The Demdiged Company orid the Resuitin,g CQmpamea ghall, with. sl reasunahla dnspatch, make. necessafy
appilcatlonsfpem{ons under sectiohs 230140237 ¢f the Actand-other app![cab!e provisionsef theActtoithe NOLT for seeking

5 sancticngf this Scheme:

Ihereree In authorszed Share- Capitai of'tne Rauitmg Cc:mpany 1

i a) ‘a5 an integral part of Schee, and, -ugon coming inte geet of thp -Sehems, the aiithorized share capital of
% ResLiting Company 1 shail: stand.suitably insreased, without anyfurther gety instrunient or deed 61 the:part: of the
|3 ResUlting Com pany:3-Tor iha purpnse of ssuy of shares as.par Clatse13. 1, as on the:Effactive Date such that
‘upon tha. effectivenass o th. Sohame; the authotised:share capital of the: Resuliing. Company 1. shel{ be. fis:
“$5,00,00,000 :(Rupeas Fifty Five -Grorgs). dlvmed into 27,60,00,000 (Twerity: ‘Gevih-Crore Fitty Lakhs) equity
shares of Rs..2 {Rupess Two} &abn; Clalige’s of the memorandum of gesaciation of the Rasuiting Company & shall
‘he.atlered a8 aetout below, upon-soming inta-effett of the &cheme and. withoiit ary-further act. ot dead:

“Clause B, The Authorized Share:Capifal of the:Company I8 ReG5; 00.00:000: ‘(Rupeas Fifty Five: Crores): divided
Into-27,50,00, 000.(F wenty: Seven.Crore’ Fh‘f.y Lakhs} equily shares af Hs‘ 2 (Rupaea “Twa) gach”

: b) As-an Integral part of the Setieme, and uponcom ing-rito effect of the Beheme, e articlas of ‘asaociation of the
= ‘Reduiting Company L efiall siEnd amahdai andreinstated 1o raplicats the: artloibsiof a° listecl company gadinsuch
= {ormas 1Fe:Board of the. Resumng Company-1-may’ determme.

: Encrease in authorlzed Share Capital of the Resulting Cdmpany-2-

Company 2 shail stand suita bly thoreased, without any. ‘Hirthet aet; Instiiment ot dadd-on tha part o fhe Heeulting
Wompany 2 for the purpose of ‘lseud ‘of :sharssas per Clause 13:1; A of th Effective:Data such that: upon the
: ectéversess of thie Seheme,the-authosised-share capltal of the Resuiting Company’ 2 ghali ba RS, 55, 06,00,000
ihges Fifty Five Grores): divide “Into27,50,00:000 (Tweanty Seven” Crare Fifty Lakhs} equity shsres of RS: 2
A ipe6s Twoy gach . Clause 5'of the merforahdurt of- asgoclation of:thel Resulting Corhpany 2: shall be:stayed as
fat BUt below, LpoR. comlng into ¢ffect of. ifig Scheme:and without:any further: acterdead:

“Clauss 5. The Authonzed ‘Share Sapiialef tha Company 18-Re. 55,00,00,000-(Rupzes Fifty-Five Crores) divided
e 27,50,00,000° (Twénty: S evan:Erores Fifty Lakhsy.equily shares'of Rs. Z'(Rupees- Twoyeach®

form ] the Board of ihe Resmﬁng Company. 2 may determine.
18 MODIFICATION OR AMENDMENTS TD THESCHEME

respectwe anrds of Directors of: by person-authorized by the Boards of Directors, may -agiant o/ make g
consent to any modifications7ameridménts of anykind to-tha Schemis or-to any conditions or Himitations tha

.ar whigh-may; otherwise bie congidared:-necessary, desitabla drappropriate.ada vestitof subgaguent ayents, and
e Demerged Compeny/ Resuling-Eowmpentes threugh- thelr- -Board ‘of Dirgctors.are- hereby authorized to-take
Sueh steps-ard do-ail such aots, degds andthings as may ba negessary.. desirable or. proper-to;gve effeitiothis
Sehems: and re50tve any doubils, difficaities. or guestiong whiéther by reason of any:ordérs-of te NCLT-or of any
diractive.or grdera of any gthor-auffionties:or vlherwise howsoover: ansing out:of, under-or vinus.of this Schem
Bnd/of &Hy mattars conegrning or conneclad zhera,wlth

5
i
B

any provision of this-Schemes foundo be vnWorkabla for any reason-whatsoever, thé:game shali not, subfect
1o the-decision of the regpective. ‘Roardy of Bt regtors.of Demerged COmpanw‘ Resulﬂng ‘Companies;: affect: the:

adoption-or validityor- Enterp:etat!on of the otfier paris and/or provislons
0&8 Rea/’
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As-anintegral part of Seheme, and;-upon coming inte v!fect ofthe Scheme;ithe guthotized share capitatof Resuiting

181 Subject td approval’ of NOLUT, the shareholdars.-of Damerged’ Campany/ Rasufling Companies,. emfxqs(ar thelr

NCLT, as the-case-may-be, as-applicable and/or dny:gther authomyunder law rhay:deem it to direct-or Jmpnse,
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19 CONDITIONALITY-QF THE SCHEME |
his Scheme 1& and:shall ba conditional ubor:and subject to:

194

192

193

19.4

19,5

The requisite consents, no-objections and approvals of the Siock Exchanges and. SEB! ta the'Schems i tarms of

e SEB! Circutar, on ternis accapiable:tc Demerged'Com‘p'any/ Resulting Companles.

The approval’of theSclieme by the ses pective requlsits mejbritiesin number.and vaiue af the shargholders of the
Uamerged Bbmpaﬁy’/’iResu&fihﬁinomba'nﬁes-inrac.c:or'de’ncu-with‘Sectiﬁn:?éﬁ-lqéﬁiof therAet;

The Demerged Company/ Resuliirig Qoipanics {as thecase Ty :’bé)."complyinE{Wiﬂ'r.chBl’:pfowsions- of the SEBI
‘Clroufar, Inéluding a&éidngﬁ_pp"rqvat:nﬁhq shareholdersiof the Demerged Company through evating

The Schema béing san chioned:by.ihe NELT in tarms of:$ gctions 2507t0 232 and: othiar felevarit:provisions of the
ActyAnt

Cortifld. coples-of ihe orders of ‘thé NCLT- sanctioning this Scheme being:filed - with the' relevant Reglstrar of
Conipanies by. Demerget Cornpany/ Resulting Companies-as.per-the provisions of the Ack:

20 EFFECT OF NON-REGEIPT OF ARPROVALS/SANCTIONS:
201

in thie sventany of thi-sald sanetiohs andfa_ppruva!sreferféd to'in Clausa 19 are. not obtalned, and/ or compliad
with, and/or satisfisd, this Schéme:ahiali stant revoked, cancelied and be-of no'effect, save and except in-respact
of any act or deed:dong-pHor: théretn as is contempigted hiredndst oras 1 any. rights and/ ot Jiabilities which
“might-have arisén or goctued pirsuant therete-arid-which shail be goverfied and bg-preserved orworked outas
|s spacitieally. providet-In the-Scherie or as may otherwise anse In iaw,

ifithe event-of revosalion undergiausa-20:1, no rights and {abliles-Whatsoever shail scorue 10.0F berfricurred
inter s6 to Demerged.Company/ Resulting Compenles.of. thelr respovtive shareholders orgraditors or-employees

M, orany:othier person saveand-except Inrespect of any act ordesd ione prior tharato-us #8-gontemplated hetelrider

i~

Ngras toany right, flabllity or obligatior whicts has arisen of accrued pursuant thergto:and-which shall begoverned

e\t be preservad or.worked out:gs; ié_sﬁ_sdlt{caity.pfoyiﬂbdjinz{h&:éﬁ:ham‘e'm inecordance with-Applicable Law

% Y in'such pass, each company shall bear its own costa:unless otherwise mutUslly agraed.

|

ffor 6 the Effactive Date.for any:reason 5]

Bésird of Diréttbrs bf the Demérged Company/ Res,uiuh'g.compan;es=s_naz'1be.an‘tmad'au-mtbgir,gwmrs-s‘éhgm'e
' Incliiding: but not limited-16; in céee any condtion o -ditaration

#mposed by tha NGLT or:any atier iithorlty. f5not oo terma scoaptable 1o them:

%71 WHENTHE SCHEME COMES INTO OPERATION

211 R is cladfibd that the.Scheine shall come:into opération.from the. Appolntgd Date:and:shali hacome etfactive on

.and from the Effective Date inferma of the-Scheme.

The Demetgad Company/-Resulting Compantes shail cany on ang'shall be guthotized to carryon, with effeot from
the Effective Date, the business ‘pettaining fo tis Demergad ‘Compaiy {10-the- éxtent of Remaining: Buglness)/

Resuiting Compahigs {to thaextent-of the Damerged—-.l;.]n‘dar,tak%n'gsi)'-a-resjpectlve}y.: The Demerged Comj;amgf

b3

Resulting Companias -are:and shel.always.be desmed to have been adihorized o exectte &ny plea /1 55
mpplications, forms ae fay be:requirad to fémovs sny'difticulties anid eary outny formalities of compl] A6 as
‘i necéssary forthe implementation of the Scheme. J

The Dermerged Company,/ Resutiing Companies “shall be entitiet 1o, 8 ongst others;fite/or revise Ets!r‘ﬁ.s‘:ome tak:

raturris, TDS/TCS fatiens, exclsd'duty returns, GST returng, entry-1ak, OH88,. p’roies_sionat‘;tax:-nr,any_oéhet%k{;%‘»utp{y . .

refurms, if required. crédit for:edvance tax paid, fax deducted at source, olali for-gunyprescribed undar sgglion
438 of-the Income Tsx At on.payment basls, claim or deduction. af:provisions. writteni back by the Demergad
Company/ Resuiting Compaiffes praviously disallowed in the ‘hands:of the Demerged Company/ Resulting
Gompanies {reletihg 1o:ths Business Divisions) respectivaly undst the-Income Tax Act, Creditof foralgn taxes pald
/-withheld,.1f any, pertaliingto Démerged Company/ Resulting Companies {ralating to-ihe Bugineas Divisions) a5
may be requilréd gonsequent to implementetion of his Schieme arid where necessary to give effect tothis Sahema,
avelr If 1hé prescribed time flinits for fiting or-revising such returns have lapsed without-ingurting any #sbility on
acgount of Interest; penelty.or any,other sum,

‘Page 18 0f 23
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22-DWIDENDS

221

222

223

‘The Demerged Company/ Restiting Gompanies shalt he entftied o deciars and pay-dlvl,d grids, whether intertm or
fifsl; 1o their respeotivia Bharehoidere: (ni-respect of the accounting perlod after-the Appointed Dete and prior-io

the Effective Date:

The haldérs.of tha shares of the Damerged Compdny/ Resulting ‘Companies. shall, savé-as expressly provided
‘otherwise In- this: Scheme, coritinug to-enjey thefr existing rights unider their respective articles-of sssoclation

'inpju:{[ng__tha:figm--l’c recelve dividends,

Jt s ¢larifled that the-aforesaid provisions In respact.of declaration:of diyidends are gnabling provisions only and

shali nét be deemed.to-coRfer-ary right on‘any membe of the Demerged Company/ Resulting:Com penles-10

-demend of tlalm ary dividends whlch; Bubjeet to the:provisions of tha sald Act, ghall be entiraly at the discration

of the respective:Boards.of Difectors af the Demerged Company/ Roaij ting Companies and subject o itis epprdval
ot the shatehiolders of hie Demeriad Company/ Resulting Companles Teapectively, i applicable.

2% COSTS, CHARGES AND EXPENSES
All past, present sind future costs, ohiarges; ties ineluding duties; levieand:all other expanses, |t ny {save as expressly
otherwlse agréed) of the:Demerged Company/ Resulling Companies, afising out of ar:ncurred in eonnection with and
implemanting this Schemerand matiers Inglgantal thereto, shall be bome by the resuiting Company and BUCh-OXPENEEs
shatl be eniftied o b amartized i termis.of Applicablé Laws.

24.BINDING EFFECT
Upon this.Bchema becoming effective it ghall he binding oy the Bemsrgsd Company and Resulting Companles and; Lhelr

respactive sharehbidets, éreditors and alf other stakeholders:

Certifisd True copy ...
For Allcargo Loglstice Limites

.D&'*.-:an"énd- Mojldra
Cormpany Secretary

T
* “‘\._

ey
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Anhexure A

; List-of CFS sssets & liabilities being moged from Demerged Campany o Resulting Company 1
; Partivuiars

%—‘ Assels .
Unainortised fessé premium:pertaining o CES INPTI

" | Buliding ot EFSINPTL '

Bullding 8t CES Mundra

= ‘Bisilding,af CFS Kutkata )

i Right of use:ofthe assels recognised undor lnd ASfor CFS Mundre
: Right of wse af the asséts recognised under ind AS for CFS kolkata
Leasehiold improvements

" Plantand niachinery.
Heavy eguipments {Forklifls; stackers, trailorsioln.)

QOither vehicles
‘Officz squipments
‘%i Cum]l_.utc{s
h Furityre; fixuires and firtings
K | Softwares
1{* ‘Loars and advances
E | Other fnenclalinsssts.

MAT Credit entitiement transfiered from Allcasgo Logistics kad Demerged Co-.
Inventoriés - v
Trude receivables

.Cash and bank

Contractugset recognised inder-fod A

Othercurrént assets (exeluding Inpit taxerédits)

Lipbilitiey -

" Lease Habliities fecognised under Iid-AS for CFS Mundra : S 3
i S e R | Mumbei fareraghin § -
Lense ebitities recognised under Ind A5 for. CFS Kolkata ! \ R it fi:

/A%
{ & N.Q‘s“:ﬁnaga;

_ Trade-and othgr payables it Néf&?@ -
Gontratt Habilities recoghised under Ind A3
Oihet current linbilities
Others
Liist of Investments in Joint ventures and Subsidiaries being moved from Demerged
Company to Resuiting Company 1
Particulars .
Iivestments in shiafes of Transnepal Breight serviees Pet Lad
Jnvestmerils in shares of Alléurgo Lagistics Park Pyt Ltd

Page 20 of 23
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Annexure B

Lensehold Tand of Eqa:pmem Pinvel office
Equipment-Office and R&D Gentré ai: Parivel
& Plant & machinery

B CWIP-Plant and machinery

Heavy equipments (Cranes, Toiklifts, Stacketsund tratiors)
CWIP hedivy cquipments
Other Vahiclss
-Qffice equipmetits
: Computers
- | Purnitiré) fi xiures and fittings
Rightofuse of e assets recugmscd vnder Ind A
Computer Softwares
- WP Softwere
Loans ant otlicr ndvances
~Other-finsnclal assels
“Trade-rocelvibies

Qilerassets{xoluding Input tax-ereditsy’
= Contsact asserrévognised under ind AS

! Bank O

- Stores and speared Inventarizs.

ny. division:

Lease. ]mb:iitles recognzsed undér; lncl AS
““Trade anid other payables.

= Coritract lisbilities recognised utider. Ind A8
: -QOther fiabiliies:

Particu_lars

Malur: Ffechoid land
™ Khapta, Urdn Freehold land
Khopta-warghouse building

Plant aird inachinery

i Fintures and fittings _

) Compiiters Ay N

: Other [inancial nssets S. N E}h«naz T
Oiher asselsexcluding:fi finencial assets i Mumhai e an \"59'1{72 ]
¢ Louans and ndvences Reg Mo, 15378 7/

Cash and bank.
Contract asset récoghised wnder.Ind- AS

Boriowings {ma]udmg it iocated fram Du.marged Co}
Other financiol linbilities
Trode and other oryables
Other liabiiiies

‘m
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List of Investmonts {n:subsidlaries an d other ¢onipanies beingm Wédf’f_t‘iini‘-‘ﬁ.eméﬁggd‘Cdmp}in)'r»tb
Resulting. Contpany.2

Particalars

Iivestments. tiMalur Lopistiés and. Inidustriof Parks Pyt:Lad. (oquity)

Investments:in: Vcnkutapura LogﬁiEcs and ndusirial Parks Pvi. Ltd:{Equity)
layestments in Kaling Warehoustng | Pyt Ltd’ equity)

Investments-in'Poanvel Warithousing Py Lhdz_(equity}

Investments in Alleargo Logistics & Industrial; ik PYVELT (Guliy)

Trvestments in Madanahey Logistiés and Tndystrial. Parks Pvi.Lid.(cquity}
Tnvéstmenits in-Allcargo MultimodalPyiiLi (e'qi_ﬁtyg

invastments in‘Allcargo Inland Park: Py (cqulty)

fivestrients n Kopeali:- Warelouding Pl Ltd.;;(equny} {lasg thnn Ra-Y Jakhis) {Re 20)
Investments-In Bhlwands mult:mndal Pyl Litd’ {cqut\y) (lcws than B Inkhs) (Rs 20)
Investoments in. A!l{mrgo wirchouslitg Management Pyl Ltd (oquity)-{tess: then R 1. 1akhsy (Rs 20)

i Investmentdto Mérasandra chlstics & Inigustrial ParkiPviLtd: (equity) (less thant Rs:1 1akhs) {Rs 20).

nvesiments i Avvashya Projects Pt Ltd; (equlty) {less:thin Ry 1 Jakhsy (Re20)
1nveaunemsm Avvashya Inland Park PyeLad: (equlty) {less than Rs Takhg) (Rs:20%
Tnvestments:in‘Banve! indysteiol parks Pyi Lid: {equlty) (lessthun Rs 1 ln.khs) {Re20)
Investitnenty in-danluni- iridustrial parks-Pve.Lid, [equity) (iess than Rs 1 tekhs) (Rs:20)
Tavestments In hoskote Warehousing Pvi. Litd, {equity) {less than Rs 1-lakhs) {Rs 20)

| Investientsin dhajjar Warehousing Pvt Lt (cquzty) {less tham Ry § inkhs) (Rs 20)-

Investments in Malur Logistics-niid Tndustriul Parks PvtLtd. (Optlonally Convértible’ ‘Debentures - B series)
Investments In 'Venkatapura Lpgistics and Industrinl Parks Pyt Lid.(Optionally. Conyertible Debentures - B 'serles)
Investmends in Kaiina:Warchousing Pt Lid.(Optionidiy. ConvestibleDebeiitures - Bisgries)-

Investrentsin. Panvel Warehousing Pvt {Cpiioneily Convertible Debentures - B geties)

I Inivestrmesits in Alloargo Lopisties & Induitial Park Fvt.Lud. (Opﬁonaily Convertible Debentipes - B ‘series)

Investments in Mndnnnhaih Logisiies:and Indusirial Rarks Pvt.Ltd{Gptionally Convéitible Debéntares - B SEries)-
Investments i A]lcnrgrf Mubiniigdal {Opuom]}y Cvnvembie Débentures« B series).

Tnvestments in Alicargo Inlanid Park Pyt LtdLOptsc_mnliy ‘ConverlibleDebentores - B series)
Loty mnid sdvances given to Rforesaid compan) Fincluding interest. receivable due thpreon a3 well s Interest
recelvable on Dptionally Convertible Debentures B Series

f Adv.

S N, le?ﬂ#{tn ;
| Mt Karpraci |
\ Rea.No. 15578 4
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Schedule T
Demefged undertaking 1 agsets not being moved to Resulting Lol
i Particulars
{
Freehold Land(CES Chienrial)
B Building (CF5 Chermaa}
= Erashold Land {CFS Annex)
2 Building (CFS Anngx)
Schedule Il List of ¢orinion assets oi’fI_}émfc'r'geti'Co; belng-moved to
: Resulting €o.1
Particulars
L Softwares.and Servers which 1s for commmon usage
: Sehredule I
Demerged Undertaking 1 assets being nioyed to Resulting Co.2
I Particulars
s Freehold Land (CFS Chenmaiy
i E_}llildlng'(.CFS-Chenna,i)'
Freehold Land (CFS-Annex)
i Building (CFS Arinex)
4 Sehedule 1V

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

6ti.floor A & B wingiof Avvashya:House (Kaling)
Nagput land
Softwares-and Servers which is for common usage

“ tied True Copy
+ Al rgu Logistics Limited

5 a—@;anand. Mgjidra
~~mpany Secretary

: Certified True Copy

. Dateof Ay ton S /o i /z,u 2
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