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Date: 28.09.2023

The Listing Department

National Stock Exchange of India limited
Exchange Plaza, C- Block G,

Bandra Kurala Complex

Bandra(E) Mumbai -400051

Dear Sir,

Sub: Disclosure pursuant to Regulation 30 of the SEBI LODR Regulations read with Circular
No. SEBI / HO/CFD/PoD2/CIR/P/2023/120, dated July, 11, 2023

Ref: Scrip Code: DRSDILIP

We hereby inform that the Hon’ble National Company Law Tribunal, Hyderabad Bench has approved the
Scheme of Arrangement between DRS Dilip Roadlines Limited and DRS. Cargo Movers Private Limited

and their respective shareholders and creditors whereby:

Warehouse Division of the Company ("Demerged Undertaking") will be demerged into DRS.
Cargo Movers Private Limited, the wholly owned Subsidiary (the "Resulting Company "); on a
going concern basis with effect from the Appointed Date i.e. April 1, 2022.

(Certified copy of the Order passed by the Hon’ble National Company Law Tribunal, along with the
Scheme of Arrangement is enclosed herewith)

Information pursuant Circular No. SEBI / HO/CFD/PoD2/CIR/P/2023/120, dated July, 11, 2023 read with
Regulation 30 of the SEBI LODR Regulations is enclosed herewith along with annexures thereto.

This is for your information and records.

Thanking you,

Yours faithfull 6';{:

For DRS DIL "L, IMITED
Mo
AN ;:!'}
Anjani Kumar- f

CEO & ManagingDirgétor
DIN: 00006982 =
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DRS GROUP SINCE 1984 (HYD)

Mr. DAYANAND AGARWAL
ORIGINAL FOUNDER

BADE BHAIYA

Brief details of the division(s) to be demerged

Presently DRS DiLIP
ROADLINES LIMITED, (the
Company) has the following
business divisions:

1. Transport

2. Warehouse
The  Company  would
demerge its Warchouse
Division into DRS. Cargo
Movers Private Limited.

The  company  would
continue to run and operate
Transport business.

Turnover of the demerged division and as percentage to the total turnover of the listed
entity in the immediately preceding financial year / based on financials of the last
financial year;

Based on Audited
Financials for the FY 2022-
23

Turnover of Warehouse
Division (the demerged
undertaking) : Rs.115.45
lacs

i.e., 0.61% of total turnover
of the Listed entity

Rationale for demerger

Annexure — |

F=N

Brief details of change in shareholding pattern (if any) of all entities

Annexure — |l

In case of cash consideration - amount or otherwise share exchange ratio

1 : 2 ( The Resulting
Company will issue / allot |
share of Rs.10 each for
every 2 shares held by the
shareholders in the
Demerged Company)

whether listing would be sought for the resulting entity

Yes

/

Limited”
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Annexure I

RATIONALE FOR THIS SCHEME:

This Scheme of Demerger and vesting of the Demerged undertaking of the demerged company to the

resulting company results in the following:

Demerger:

i. The Demerged Company, presently, has two Divisions / undertakings viz. Transport Division
and the Warehouse Division. Each of the businesses of the Demerged Company operates in
different business environment and is subject to different profitability, growth opportunities,
future prospects and risks.

ii. The nature of risk and competition involved in each of these businesses are distinct and
consequently nature of considerations, factors and commercial parameters applicable to the
business of Transportation of Goods being different and divergent in nature in comparison to that
of Warehousing services business. With an endeavor to enhance shareholders value and insulate
both the businesses from the risks of each other, it is proposed to reorganize and segregate, by
way of Demerger of Warehouse Division.

iii. The Demerger of Warehouse Division from the Demerged Company to the Resulting Company
will facilitate the Demerged Company to focus on its remaining prime business and transfer of
the Warehouse Division by way of Demeiger to the Resulting Company will enable the
Resulting Company to focus on ventures with greater profitability, and results in simplification
of the Company’s structure and cost efficiency of respective companies and greater revenue
inflow would be to the benefit of all the stakeholders of both the Demerged and the Resulting
Company.

iv. It is therefore, proposed that the Warehouse Division of the Demerged Company be segregated
and demerged, pursuant to a Scheme of Arrangement and be transferred to the Resulting

Company for achieving independent focus

)
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The management of the respective Companies is of the view that this Scheme is in the interest of
the customers, employees, lenders, shareholders and all other stakeholders of the respective
Companies. The management of the Demerged Company and the Resulting Company proposes to
achieve the above objective pursuant to a Scheme of Arrangement under Sections 230 to 232 read
with Sections 52 and 66 the Companies Act, 2013.
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Annexure IT

Shareholding Pattern

DRS Dilip Roadlines Limited (Demerged Comf:any) and DRS. Cargo Movers Private Limited

(Resulting Company)
Pre-demerger shareholding pattern of DRS Dilip Roadlines Limited (demerged company) is as
under:
The pre demerger shareholding pattern of DRS Dilip Roadlines Limited (Demerged Company) is given
below:
Category No. of shares % of total paid up capital
Promoter& Promoter Group 1,08,62,355 72.12
Public 4200048 27.88
Total 1,50,62,403 100.00
Category No. of shares % of total paid up capital
Promoter & Promoter Group
1. Anjani Kumar Agarwal 2664450 17.69
2. Dayanand Agarwal 6199907 41.16
3. Sanjay Agarwal 1997950 13.26
4, Shashi Kala Agarwal 16 Negligible
5. Sunita Agarwal 16 Negligible
6. Pinky Agarwal 16 Negligible
Total 10862355 72.12

Dilip Roadlines
Limited

Regd. Off: # 306, 3rd Floor, Kabra Complex, 61-M.G. Road, Secunderabad - 500 003, T.S. India.
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Post-demerger shareholding pattern of DRS Dilip Roadlines Limited (demerged company) will be
as under:

The post demerger shareholding pattern of DRS DilipRoadlines Limited (Demerged Company) is given
below:

Category No. of shares % of total paid
up capital (post
demerger)
Promoter& 1,08,62,355 7212
Promoter ‘
Group
Public 42,00,048 27.88
Total 1,50,62,403 100.00
Category No. of shares % of total paid up capital
(post demerger)
Promoter & Promoter Group
1. Anjani Kumar Agarwal 2664450 17.69
2. Dayanand Agarwal 6199907 41.16
3. Sanjay Agarwal 1997950 13.26
4. Shashi Kala Agarwal 16 ' Negligible
5. Sunita Agarwal 16 Negligible
6. Pinky Agarwal 16 Negligible
Total 10862355 72.12

Since there is no issue / allotment of shares pursuant to the present Scheme of Arrangement, there is
No Change in Pre & Post Shareholding of DRS Dilip Roadlines Limited (demerged company).



Pre- Demerger shareholding pattern of M/s DRS. Cargo Movers Private Limited (Resulting

Company)

The pre demerger shareholding pattern of M/s DRS. Cargo Movers Private Limited is given below:

Category No. of shares % of pre-
demerger paid up
capital

Promoter& 11,84,300 100
Promoter Group
Public 0 0
Total 11,84,300 100

Category

No. of shares

capital

% of pre-demerger paid up

Promoter & Promoter Group

1. DRS DILIP ROADLINES
LIMITED (Holding Company)

2. Anjani Kumar Agarwal

(Beneficial interest held by DRS
DilipRoadlines Limited)

11,84,299

Total

11,84,300

100.00

Post-scheme shareholding pattern of DRS. Cargo Movers Private Limited (Resulting company):

The post demerger shareholding pattern of M/s DRS. Cargo Movers Private Limited is given below:

Category No. of shares % paid up
capital after
demerger

Promoter& 54,31,178 q2i02

Promoter

Group




Public 21,00,024 27.88

Total ,31,200 100.00

Category No. of shares % paid up capital after
demerger

Promoter & Promoter Group
1. Anjani Kumar Agarwal 13,32.225 17.69
2. Dayanand Agarwal 30,99,954 41.16
3. Sanjay Agarwal 0,98,975 13.26
4. Shashi Kala Agarwal 08 ' Negligible
5. Sunita Agarwal 08 Negligible
6. Pinky Agarwal 08 Negligible
Total 54,31,178 7212

In the pre-demerger scenario, the entire share capital of DRS. Cargo Movers Private Limited is being
held by its Holding Company, M/s DRS DilipRoadlines Limited, along with its nominee. Pursuant to
this Scheme of Arrangement, the said entire share capital of DRS. Cargo Movers Private Limited
which is held by the Holding Company and its nominee shall stand cancelled. Hence, in the post
demerger scenario, upon allotment of shares to the shareholders of the Demerged Company, i.e., DRS
DilipRoadlines Limited as contemplated in the Scheme of Arrangement, the shareholding of DRS
DilipRoadlines Limited would stand reduced to. zero. Thus, in the post demerger scenario, the
shareholding pattern of the resulting Company will comprise shareholdings in the same proportion as

in the demerged Company.

Further, notwithstanding the aforesaid, the Resulting Company shall, in case, its public shareholding
falls below the threshold limit of 25% upon listing of its securities, it shall increase the public
shareholding to at least 25% of its paid up capital within a period of one year from the date of listing

of its securities.



IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BEMCH - 1I
CF (CAA) Mo.25/230/HDB/ 2023
connected with

-

CA (CAA) No. 06/230/HDEB/2023
[Section 230 r/w Saction 232 read with
Spction 66 of the Companies Act, 2023]

INTHE MATTER OF SCHEME OF ARRAMGEMENT

BETWEEN

DRS DILIF ROADLINES LIMITED

(DRSDILIP ROADLINES OR DEMERGED COMPANY)
AND

DRS CARGO MOVERS PRIVIATE LIMITED

(DRS CARGO OR RESULTING COMPANY)
AMND

THEIRE RESPECTIVE SHAREHOLDERS AND CREDNTORS

M/s. DRS Dilip Roadlines Limited, i “'f:“%\
having its Registered Office at: 306, W :L,?'-'-'ﬂl—";l'?‘ % ﬂ-}"%
3™ Floor, Kabra Complex, ! 'F::.::f: R\ %’rfr
61, M.G.Road, |zw| @& |5
Secunderabad — 500 003, WBANSY A& o
Represented by its wholetime Director "}‘:?},5,_" Sy .‘H:r_,
Mr.Sugan Chand Sharma. “u{afﬂgw__ﬂ;«:ff

. Petitioner /Demerged Company

M/s. DRS Cargo Movers Private Limited,
having its Registered Office at: 306, -
3" Floor, Kabra Complex, CERTIFIED TO BE TRUE CopY
61, M.G.Road, OF THE ORIGINAL
Secunderabad — 500 003.
Represented by its Director Mr Anjani
Kumar Agarwal.
..+« Petitioner /Resulting Com pany

Date of Order: 17.08.2023

Coram:

Hon'ble Justice Mrs, Telaprolu Rajani, Member (Judicial)
Hon'ble Shri Charan Singh, Member {Technical}
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Counsel/Parties present:

For the Petitioner : Mr. ¥.Suryanarayana, Mr.N.N.Sarma,
Mr.Sachin Sharma, Advocates

For Regional Director  : Dr.Raj Singh, ICLS

For Official Liquidator : Official Liquidator

Per: Bench
ORDER

1)  This application is filed under Section 230 of the Companies Act,
2013 thereinafter referred to as "the Act, 2013"), read with the Companies
(Compromises, Arrangements and Amalgamation) Rules, 2016, by
M/s. DRS Dilip Roadlines Limited (hereinafier referred to as the
(“Demerged Company™) and DRS Carpo Movers Private Limited
(hereinafter referred to as the "Resulting Company™) with regard to Scheme
of Arrangement (hereinafler referred to as “the Scheme™ between M/s. DRS
Dilip Roadlines Limited (*Demerged Company™) and M/s.DRS Cargo
Movers Private Limited (“Resulting Company™) be sanctioned and
confirmed with effect from the appointed date i.¢., 01.04.2022 so as to be
binding on the Petitioner Companies and on all the members, employees,
creditors of the Petitioner Companies.

2)  This Joint Application is filed by the Applicant Companies under
Section 230 read with 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 seeking approval for Scheme of
Arangement between the Applicant Companies and their respective
sharcholders, creditors so as to be binding on all the members, shareholders,

creditors and employees of all the Applicant Companies and all
conecrned.

3) Details of the Applicants:

(A). DRS Dilip Roadlines Limited, was originally incorporated as a
Private Limited Company under the name and style “DRS Dilip Roadlines
Private Limited” under the provisions of Companies Act, 1956, on
10.07.2009 (Tenth day of July, Two Thousand and Nine), in the State of
Telangana (erstwhile undivided Andhra Pradesh) vide Corporate Identity
Mumber (CIN) U60231AP2009PTC064326, issued by the Registrar of
Companies, Andhra Pradesh. Subsequently, the Company was converted
into a Public Limited Company and ﬂlﬂfﬂﬂjﬂﬁﬂg{ the company was changed
f %




CFCAAl Vo, JAERNTDR 0TS
4]

Car ) Mo 2T hiHTRRG0LE
Diage of Chreler: L TAVGA 2023

to DRS Dilip Roadlines Limited and a Fresh Certificate of Incorporation
consequent upon conversion from Private Company to Public Company
was issued by the Registrar of Companies, Telangana, Hyderabad, on
06.09,2018 (Sixth Day of September, Two Thousand and Eighteen). The
Present CIN of the Company is L60231TG2009PLC064326, and the PAN
of the Company is AADCD1865C.

(A copy of the Certificate of Incorporation and Fresh Certificate of
Incorporation consequent upon change of name of Demerged
Company are annexed hereto and marked as * Annexure-1").

The Registered Office of the Demerged Company is situated at
306, 3™ Floor, Kabra Complex, 61, M G Road, Secunderabad, Telangana-
S00003.

The main objects of the Demerged Company are as follows:

a) To carry on the business of public carriers, transporters and carriers
of goods, passengers, merchandise, commaodities, luggage and other
products, documents, services to pick up and delivery of documents,
parcels, all types of goods and merchandise, door to door/desk to desk
service of small, medium, bulk, odd or of any size or type of consignments,
whether in India or elsewhere.

b) To establish, organize, manage, run, charter, conduct, contract,
develop, handle, own, operate and to do business as transporters in all its
branches for transporting goods, passengers, articles or things on all
routes and lines, on national and international levels subject to the laws in
force through all sorts of road carriers, whether propelled by petrol, diesel,
electricity or any other form of power.

c) To carry on the business in India or abroad to take on lease, rent,
hire and to construct, build, establish, erect, promote, undertake, acquire,
own operate, equip, manage, renovate, recondition, turn to account,
maintain and to run warehouses, godowns, stores and other similar
establishments, to provide facilities for storage of commodities, goods,
articles and things, and for the purpose to act as C & F agent, custodian,
warehouseman, ftransportation and distribution agent, stockist,
auctioneer, importer, exporter, or otherwise to deal in all sorts of
commodities, vegetabies, fruits, edibles and similar goods.
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(A copy of the Memorandum of Association and Articles of Association
of the Demerged Company is annexed hereto and marked as "Annexure-
17

The authorized, issued, subscribed and paid-up share capital of the
Demerged Company as on 31.03.2023 is as follows:

SHARE CAPITAL | AMOUNT IN RS,
Anthorized Capital
1,70,00,000 Equity Shares of Rs.10/- each 17,00, 00,000
Total 17,00,00,000
Issued, Subscribed and Paid-Up Capital
1,50,62.408 fully paid-up BEguity Shares of Bs.10/- each 15,06,24,030
Total 15,06,24,030

Subsequent to 31.03.2023, there is no change in the authorised,
issued, subscribed and paid-up share capital of the Demerged Company.
(Copy of the audited financial Results for the FY ended 31.03.2023 and
audited Financial Statements as on 31.03.2022 of the Demerged
Company is annexed hereto and marked as *Annexure-2 & 2A”).

The Demerged Company is the Holding Company of the Resulting
Company. The Equity shares of Demerged Company are listed and traded
on the NSE Emerge (SME Platform of NSE India Limited) bearing Symbol:
DRSDILIP. The following is the Sharcholding pattern of the Demerged
Company as on 31.03.2023,

Sl | Category of shareholder No. of Total no. of | % of Holding
No. sharcholders | shares held
. Promoter & Fromoter b 10862355 212
" | Group
Z | Public 161 420048 27.88
Total 167 15062403 100
B) DRS. CARGO MOVERS PRIVATE LIMITED, was incorporated

under the name and style DRS Labs (India} Private Limited in the state of
Telangana, (erstwhile undivided Andhra Pradesh) under the provisions of
the Companies Act, 1956 on 12.12,2007 (Twelfth Day of December, Two
Thousand and Seven) vide Corporate Identification Number: (CIN):
U24232AP2007PTC056660 issued by the Registrar of Companies, Andhra
Pradesh. Subsequently, the name of the Company was changed from DRS
Labs (India) Private Limited to its present name i.e., “DRS. Cargo Movers
Private Limited” by following doe procedure laid down under the
applicable provizions of the Companies Act, 2013 and a Fresh Certificate
of Incorporation consequent on change of name was issued by the Registrar
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of Companics, Telangana, Hyderabad on 13" February, 2019 (Thirteenth
Day of February, Two Thousand and Mineteen). The present Corporate
Identification Number (CIN) of the Company is U24232TG2007PTC-
056660. The PAN of the Company is AADCDO0G90).

(A copy of the Certificate of Incorporation and Fresh Certificate of
Incorporation consequent upon change of name of Resulting Company

are annexed hereto and marked as *Annexure-3).

The registered office of the Resuliing Company is situated at 306,
3™ Floor, Kabra Complex, 61, M G Road, Sccunderabad, Telangana —
500003,

The mai jects of the Company are as fi 5:

a) To carry on the business of public carriers, transporters and carriers
of goods, passengers, merchandise, commodities, luggage and other
products, documents, services to pick up and delivery of documents,
parcels, all types of goods and merchandise, door to door/desk to desk
service of small, medium, bulk, odd or of any size or type of consignments,
whether in India or elsewhere.

b)  To establish, organize, manage, run, charter, conduct, contract,
develop, handle, own, operate and to do business as transporters in all its
branches for transporting goods, passengers, articles or things on all
routes and lines, on national and international levels subject to the laws in
force through all sorts of road carriers, whether propelled by petrol, diesel,
electricity or any other form of power,

¢)  To camry on the business in India or abroad to take on lease, rent, hire
and to construct, build, establish, erect, promote, underiake, acquire, own
operate, equip, manage, renovate, recondition, turn to account, maintain and
to run warechouses, godowns, stores and other similar establishments, to
provide facilities for storage of commodities, goeds, articles and things, and
for the purpose 1o act as C & F agent, custodian, warehouseman,
transportation and distribution agent, stockist, auctioneer, importer,
exporter, or otherwisc to deal in all sorts of commodities, vegetables, fruits,
edibles and similar goods.

3").




CHIZAA) M IRTIHNE0Y
FiT]

CAAA W 8730 W62

Dt iof Ordarsi FOR2NLA

The authorized, issued, subscribed and paid-up share capital of the
Resulting Company as on 31.03.2023 is as follows:

Share Capital Amount in Rs.

Authorized Capital
12,50,000 Equity Shares of Bs.10/- each 1,25,00.000
Total 1,25.00,000

Issued, Subscribed and Paid-Up Capital
11,84.300 Equity Shares of Bs,10/- each 1,186,43,0400
Total 1,15,43,000

Subsequent 1o 31.03.2023, there is no change in the authorised,
issued, subscribed and paid-up share capital of the Resulting Company.
(Copy of the Audited financial statements as on 31.03.2023 of the
Resulting Company is annexed hereto and marked as “Annexure- 4”).

The Resulting Company is the wholly owned subsidiary of the
Demerged Company. The following is the extract of the Register of
Members of the Resulting Company showing its latest list of the equity
shareholders:

5. No, Name of the shareholder No. of equity | % of Holding
shares
1 DRS Dilip Roadlines Limired 11,584,299 H9.09
" | {(Demerged Company)
2. | Mr. Anjani Kumar Agarwal 1 0.m
{Nominee of DRS Dillp Roadlines
Limited)
Tuotal 11,584,300 1040.00

4) Rationale for the Proposed Scheme:

A)  The Board of Directors of the respective Petitioner Companies at
their respective meetings held on 08.03.2022 have resolved 1o enter into a
Scheme of Armangement between DRS Dilip Roadlines Limited
(“Demerged Company™) and DRS Cargo Movers Private Limited
("Resulting Company"), and their respective Shareholders and Creditors
under sections 230 to 232 read with section 66 of the Companies Act, 2013
and all other applicable provisions of the said Act and rules made
thereunder.

B) The said Scheme of Arrangement between DRS Dilip Roadlines
Limited (*Demerged Company™) and DRS. Cargo Movers Private Limited
("Resulting Company"), and their = areholders and Creditors
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was approved by the Board of Directors of the Petitioner Companies with
the following objectives:

i) The Demerged Company, presently, has two Divisions / undertakings
viz. Transport Division and the Warehouse Division. Each of the businesses
of the Demerged Company operates in different business environment and
is subject to different profitability, growth opportunities, future prospects
and risks.

ii) The nature of risk and competition involved in each of these
businesses are distinct and consequently nature of considerations, factors
and commercial parameters applicable to the business of Transportation of
Goods being different and divergent in nature in comparison to that of
Warchousing services business. With an endeavor to enhance shareholders
value and insulate both the businesses from the nsks of each other, it is
proposed to reorganize and segregate, by way of Demerger of Warehouse
Division.

iii) The Demerger of Warchouse Division from the Demerged Company
to the Resulting Company will facilitate the Demerged Company to focus
on its remaining prime business and transfer of the Warehouse Division by
way of Demerger to the Resulting Company will enable the Resulting
Company to focus on ventures with greater profitability, and resulis in
simplification of the Company's structure and cost efficiency of respective
companies and greater revenue inflow would be to the benefit of all the
stakeholders of both the Demerged and the Resulting Company.

v} It is therefore, proposed that the Warchouse Division of the
Demerged Company be segregated and demerged, pursuant to a Scheme of
Arrangement and be transferred to the Resulting Company for achieving
independent focus,

C) SCOPE OF THE SCHEME:

i) This Scheme of Arrangement is presented under sections 230 to 232
read with the Sections 52 and 66 of the Companies Act, 2013and other
applicable provisions of the Companies Act, 2013 and it provides for the
Demerger of the Warchouse Division of the Demerged Company into the
Resulting Company. It also provides for Listing of Equity Shares of
Resulting Company on NSE Emerge (SME Platform of NSE India
Limited). This Scheme of Arrangement also provides for various other
matters consequential, supplemental and / or otherwise integrally connected
therewith.

iiy  The events contemplated un@ad:lﬁs: '.iahame are as under:
..l__. ._&. _\_\'
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a) Demerger of the Warehouse Division of the Demerged Company and
vesting of the same in the Resulting Company, on a going concern basis.
b}  Cancellation of entire equity share capital of the Resulting Company,
(i.e., 1184300 shares) held by the Demerged Company and its nominee in
the Resulting Company or in other words, cancellation of investments made
by Demerged Company in the share capital of Resulting Company as
appearing in the books of Demerged Company. Reduction in the Reserves
& Surplus of the Demerged Company and increase in the authorized share
capital of the Resulting Company as a part of the Demerger of Demerged
Undertaking and vesting of the same in the Resulting Company.

¢)  Consequent issue of 75,31,201 Equity Shares of Rs. 10V each by the
Resulting Company to the sharcholders of Demerged Company as a
consideration pursuant to the provisions of sections 230 to 232 and other
relevant provisions of the Companies Act, 2013, when all the shareholders of the
Demerged Company as on the Record Date shall become the sharcholders
of the Resulting Company by virtue of the Demerger,

d)  The Equity Shares to be issued by the Resulting Company to the
shareholders of the Demerged Company shall be listed on NSE Emerge
(SME Platform of NSE India Limited) in accordance with Listing
Regulations and other regulations as prescribed by SEBI, NSE or any other
regulatory or statutory authority.

ili)  Further, as an integral part of this Scheme, the Resulting Company
shall be converted into a Public Limited Company and the Authorised
Capital of the Resulting Company shall be increased without any further
approvals from the Board or shareholders.

iv)  Further, the Scheme shall be in compliance with the applicable SEBI
(ICDR) Regulations including Listing Regulations, SCRR and the Circular
No. CFIVDILI/CIR2017/21 dated 10.03.2017 and Master Circular
SEBI/HO/CFD/DILL/CIR/P/2021/0000000665 dated 23.11.2021 any
subsequent amendments thereof (“SEBI Circulars™).

D) PARTS OF THE SCHEME:

The Scheme is divided into the following parts:
PART A:  Deals with the Definitions énd Compliance with Tax Laws,

PART B: Deals with the Demerger of the Warchouse Division of
Demerged Company into the Resuliing Company.

PART C: Deals with General Terms and Conditions.
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(E) The significant terms of the Schemes (Clause-wise) are explained in
detail vide Page Nos.10 to 20 of this Application.

a) Clause 6, b) Clause 8, ¢) Clause 9, d) Clause 10, ¢} Clause 11, f)
Clause 12, g) Clause 15, (h) Clause 16, 16) Clause 17, Clause 20 and
Clause 21.

5) Board Resolution :

The Board of Directors of the respective Applicant Companics at
their respective meetings held on 08.03.2022, approved the Scheme of
Arrangement betwesn DRS Dilip Roadlines Limited (“Demerged
Company™™) and DRS Cargo Movers Prvate Limited ("Resulting
Company"), and their respective Sharcholders and Creditors.

(Certified true copy of the Board Resolutions passed by the Board of
Directors of the Petitioner Companies approving the Scheme are
annexed hereto and marked as “Annexure-9 and 107).

6) VALUATION :

The Company has obtained Share Exchange Cum Entitlement
Report, dated 25.11.2022, from Mr. V. Gangadhara Rao, B. Com, CA, a
[BBI Registered Valuer (IBBI /RV/06/2019/10709), justifying and
recommending the Fair Share Exchange Cum Entitlement Ratio as:

“Ifone) Equity Share of face value of Rs. 10/~ (Rupees Ten only) each
fully paid up of the Resulting Company shall be issued and allotted by
the Resulting Company for every 2(two) fully paid-up equity shares of
the face value of Rs. 10/ (Rupees Ten only) each held in the Demerged
Company ™.
(A Copy of the Share Exchange cum Entitlement Report is annexed
hereto and marked as “Annexure-6.)

7y COMPLIANCE OF ACCOUNTING STANDARD:

The accounting treatment proposed at Clause 11 of Scheme of
Arrangement between DRS Dilip Roadlines Limited (“Demerged
Company™) and DRS Cargo Movers Private Limited ("Resulting
Company"™), and their respective Shareholders and Creditors, is in
conformity with the accounting standards as prescribed under the
provisions of Section 133 of the Companies Act, 2013.

{A Copy of the Certificates issued by M/s. Ramanatham & Rao, Chartered
Accountants (For M/s, DRS Dilip Roadlines) and M/s. Agarwal Varun
8Co., Chartered Accountants (For M/s. DRS. Cargo Movers Private
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Limited), confirming the Accounting Treatment proposed in the Scheme
are annexed hereto and marked as “Annexure-7 and 87).

8) INTEREST OF DIRECTORS IN THE PROPOSED SCHEME :

The Board of Directors of the Applicant Companies have no material
interest in the proposed Scheme of Arangement between DRS Dilip
Roadlines Limited (“Demerged Company™) and DRS Cargo Movers
Private Limited ("Resulting Company"), and their respective Shareholders
and Creditors except as sharcholders of their respective companies in
general,

9) INTIMATION TO THE STOCK EXCHANGES:

It is submitied by the applicant that the Demerged Company is a
Listed Company having its shares listed and traded on NSE Emerge (SME
Platform of NSE India Limited). In terms of the SEBI (LODR) Regulations,
2015 and the Circulars issued thereunder from time to time by the Securities
Exchange Board of India, the Applicant / Demerged Company had filed an
application with the National Stock Exchange of India Limited, Mumbai
{NSE) along with a copy of the Scheme for obtaining its Observation{s)/
Mo Objection to the Scheme.

NSE & SEBI Observations /No Objection:

The NSE, vide its Letter No. NSE/LIST/30426 1, dated
02.12.2022, containing its comments aleng with that of SEBI's
comments has conveyed its No Objection in terms of Regulation 94(2) of
SEBI (LODR) Regulations, 2015, so as to enable the Company to fle the
dralt scheme with NCLT. Few of the abservations / comments contained in
the said letter are listed hersunder:

. Company shall ensure disclosure of oll details of ongoing
adjudication & recovery proceedings, prosecution inftiated, and all other
enforcement action taken, if any, against the Company, its promoters and
directors, before Hon'ble NCLT and shareholders, while seeking approval
af the scheme.

b. Company shall ensure that additional information, if any, submitted
by the Company after filing the Scheme with the Stock Exchanges, from the
date of receipt of this letter, is displayed on the websites of the listed
company and the Stock Exchanges.

A The entitles involved in the scheme shall duly comply with various
provisions of the Circular. f“’*:_:“&

N
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d. Company shall ensure that information pertaining to all the unlisted
Companies involved in the scheme, shall be included in the format specified
for abridged prospectus as provided in Part E of Schedule VI of the ICDR
Regulations, 2018, In the explonatory statement or notice or proposal
gccompanying resolution to be passed, which s sent to the shareholders
for seeking approval.

e Company shall ensure that the financiols in the scheme including
financials considered for valuation report are not for period more than &
maonths old.

r Company shall ensure to disclose the details Assets & Liobilities
which ore being transferred to the demerged undertaking, the details
Assets & Liabilities of Resulting Company and the rotionale for arriving at
the share entitlement ratio, as a part of explanotory statement or notice
or proposal accompanying resolution to be passed to be forwarded by the
Company to the shareholders while seeking approval u/s 230 to 232 of the
Companies Act, 2013, so that public shareholders can make an informed
decision in the matter.

g- Company shall ensure that the detoils of the proposed scheme under
consideration os provided to the stock exchange sholl be prominently
disclosed in the notice sent to the shoreholders.

h. Company sholl ensure that the proposed eguity shares to be ssued
in terms of the “scheme” shall mondatorily be In o demat form only.

L. Company shall ensure that the “scheme” sholl be octed upon
subfect to the applicant complying with the relevant clouses mentioned in
the scheme document.

¥ Company shall ensure that no changes to the draft scheme except
those mandated by the regulotors/ tribunals shall be made without specific
written consent of SEBI.

k. Company is advised that the observations of SEBI/Stock Exchanges
shall be incorporated in the petition to be filed before NCLT ond the
company is obliged to bring the observations to the notice of NCLT,

L. Company to comply with the all opplicable provisions of the
Companies Act, 2013, rules and regulations issued thereunder including
obtaining the consent from the creditors for the proposed scheme.

m. it is to be noted that the petitions are filed by the company before
NCLT after processing and communication of comments/observations on
draft scheme by SEBI/ stock exchange. Hence, the company is not required
to send notice for represenmnnn as mundm‘ed under section 230(5) of
A r?u' }
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Companies Act, 2013 to SEBI again for its comments/ observations/
representations.

The following provision shall be incorporated in the Scheme:

(a) *The shares allotted pursuant to the Scheme shall remain frozen in
the depositories system till listing/trading permission is given by the
designated stock exchange.”

(b} “There shall be no change in the sharcholding pattern or control in
DRES. Cargo Movers Private Limited between the record date and
the listing which may affect the status of this approval.”

(A copy of Letter Mo, NSE/LIST/30426_11, dated 02.12,2022, issued by NSE is annexed
hereto and marked as “Annexure-11"),

10) It is submitted by the Petitioner that the Petitioner Companies had
filed & Joint Company Application bearing CA (CAA) No.
6/230/HDB/2023, under sections 230 to 232 of the Companies Act, 2013,
before the Hon'ble Tribunal, Bench at Hyderabad, which was approved
vide order dated 31* March, 2023 with the following directions:

(1) To order for convening the meeting of the Equity Sharcholders of
Demerged Company to be held on Saturday, the 13% day of May 2023 at
11:00 AM at the registered office of the Demerged Company and appointed
Mr. Govada Venkata Subba Rao, Cost Accountant, as the Chairman and
Mr. Ch. Srinivasulu, Advocate as the Scrutinizer for the Meeting of the
Equity Shareholders of the Demerged Company.

(2) To dispense with the requirement of convening the meeting of the,
Secured Creditors and Trade Creditors of the Demerged Company since
they have given their consent to the Scheme and also dispense with the
requirement of convening the meeting of the Equity Sharcholders, Secured
Creditors, Unsecured Creditors of the Resulting Company since they have
given their consent to the Scheme.,

(A copy of the order dated 31st day of March 2023, passed by this
Hon'ble Tribunal is annexed hereto and marked as *Annexure 12™),
(3) Notices for convening meeting of the Equity Sharcholders of the
Applicant Company were sent vide email dated 10" day of April, 2023 to
167 One Hundred Sixty Seven) Equity Shareholders whose email addresses
are registered with the Company / Depositories and to 4 (Four)Equity
Shareholders through Speed post on 10" day of April, 2023 whose names
are recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date i.e. 24™ day
of March 2023. '
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(4) A paper advertisement with regard to the date, time and Venue of
the meeting of the Equity Shareholders of the Applicant Company were
carriecd oul in accordance with the terms of Rule 7 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, in the
Financial Express (in English), and Nava Telangana (in Telugu) both in
Hyderabad edition on 12 day of April, 2023 and in accordance with the
provisions of Rule 8 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 the notice of the Tribunal Convened Meetings
of the Equity Sharcholders of the Demerged Company have been sent to
the Registrar of Companies, the Central Government (Regional Director),
Hyderabad, the Income Tax Department and Stock Exchange through email
on 11" day of April 2023.

{A copy of the acknowledgment of the Affidavit of Service filed by the Director of the
Demerged Company in terms of Rule 12 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, with this Hon"ble Tribunal is enclosed
herete and marked as *Annexure — 13"

11) MEETING QF THE EQUITY SHAREHOLDERS OF DEMERGED COMPANY:

As directed by this Tribunal vide its Order dated 31* day of March
2023, the Chairperson, Mr. Govada Venkata Subba Rao, convened the
meeting of the Equity Shareholders of Demerged Company on Saturday,
the 13™ day of May, 2023, at 11:00 A M. (IST) at the registered office of
the Demerged Company and the Chairman's Report is extracted below for
information:

i1 “ That I, the Chairman appointed by the Hon'ble National Company Law
Tribunal - [1, Hyderabad Bench of Hyderabad (the Tribunal), by the order dated
March 31, 2023 to convene the meeting of the Equity Shareholders of Mis, DRS Dilip
Roadlines Limited (the 'Company or the "Demerged Company’), on Saturday, May
13, 2023 at the registered office of the company at 306, 3rd Fioor, Kabra Complex 61,
MG Road, Secunderabad-500003, India at 11:00 AM. for the purpose of considering,
amd if thought fit, approving, with or withowt modification(s), the Scheme of
Arrangement befween M/ DRS Dilip Roadlines Limited (the ‘Compuny' or the
‘Demerged Company’) and Mys. DRS Cargo Movers Private Limited (the "Resulting
Company) and their respective Equity Shareholders and creditors (the Scheme"), do
hereby report to this Hon'ble Tribunal as follows:

it) Thet as per the order of the Hon'ble Tribunal dated 315t day of March, 2023,
the notices with regard to the meeting of the Equity Shareholders of the Applicant
Company were sent te 167 (One Hundred and Sixty Seven) Equity Shareholders
through e-mall through M% Bigshare Sed and to 4 (Four) Equity Shareholders
through Speed Post on 10.04.2023, whose names are recorded in the Register of
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Members / in the Register of Beneficial Ovwners maintained by the Depositories as on
the cut-off date (Friday, 24th day of March, 2023).

i) The notice of the Meeting was uploaded on the portal of NSE (NEAPS) and
ways also served on The Reglonal Director, the Regisirar of Companies and The
fnceme Tax Depurtment by e-mail on 11,04, 2023,

ol That as per the order of the Hon'ble Tribunal, a newspaper advertisement
with regard to the date and time of the meeting of the Equity Shareholders of the
Applicant Company was carrled ot in accordance with Rule 7 of Companies
(Compromises, Arrangements and Amalgamations) Roles, 2018, in the Financial
Express, Hyderabad District edition and in Nava Telangana, Hyderabad District
Edition both having circulation in the state of Telangana on 12.04.2023.

{2} 1t is swhmitted that as per the directions of the Hon'ble Tribunal, the meeting
wias held physically af the registered office of the Company. In the said meeting 29
Equity Shareholders were present in person, out of which 25 Eguity Shareholders
voted during the Mecting wsing the electronic faciiity (venue e-voting), 3 Eguity
Shareholders did nof vote in the sald Meeting since they had already casted their voie
through remate e voting and 1 shareholder did not vote, (neither through remote e-
voring mor throwgh venue e-voting) at all. Further, I Eguify Sharefiolders voted
through remote e-vating, which was closed ar 5 P.M. on 12th May, 2023, Thus, fofal
number of sharcholders who voted on the resolution stands ar 41 (Te., 25 through
verne ¢ voilng and 16 through remote ¢ voting), The said 41 Equity Shareholders held
a total of 1,15,16,771 equity shares of Rs. T each as on 06th May, 2023, being the
Cut Off Date. For the purpose of the meeting, Central Depository Services (Tndia)
Limited ("CDSL") provided the necessary facility for remuote e-voting and voting
through elecironic means at the venue,

{3} Accordingly, the requirement of § (Five} Equity Sharcholders, to be present
either in person or through proxy, as prescribed ander Section 103 of the Companies,
Act 2013, and also fixed by the Hon'be Tribunal for the purpose of proper
constitution of the meeting of the Equity Shareholders of the Applicant Company was
duly mel

(4}  The Scheme of Arrangement was read out and explained by the Company's
Officials te the Equity Shareholders of the Company, and the question submirted by
e fo the said meeting was whether the Equity Shareholders of the company approve
the Scheme submitied to the meeting and agreed thereto,

(3)  Ne Queries raised by the Equity Shareholders present at the meeting.
()  Thereafter, I requested the Equity Shareholders who were present, to cast their

worde through E-Voting af the meeting on the vesofufion as sei oud in the Novice dated
10.04.2023, Further, I requested the Scrutinizer to submit his report on voting
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{7 Further all the Equity Shareholders who attended the meeting and casted
their vote through E-Voting af the meering and votes casted through Remote E-Voting
representing move than 3/4th in value are of the opinion that the scheme of
arrangemenis should be approved and agreed to. The Result of the voting upon the
said question wax as follows:

The Under-mentioned sumenary of Equity Shareholders voted in favour of the
proposed arrangement being odopted and carried Into effect:

v - % of Total
Mumber of Taortal P - of Number of
Equity nuibes f avour Yotes Cast in
Shareholders | votes cast the hw“m.fﬂ"g
Resolution | resclution
Equity Sharehoiders who
cast their vode ab the
mesting  throwgh e 25 66,560,739 66,60,739 S84
Voting (while being pre-
senit  in person)
Equity Sharcholders
who cast their vote
through E. 1k AR 56,032 43.55,032 4316
WVating
Total 41 1,15.16,771 | 1,1516.771 T

(8)  Copy of Scrutinizers report issued by Mr. CH, SRINIVASULU, Advocate, who
wis appointed as Scrutinizer by the Tribunal to Scrutinize and report on the votes cast
in connection with the Resolution approving the scheme is enclosed ax Annexure I,

(9 The resofution as ser ont in the Notice of the Meeting dated April, 18, 2023
was passed by the Equity Shareholders with requisite majorily in aceordance with the
provisions of Section 230(6) af the Companies Act, 2013 and rules therennder®.

Hence, from the¢ above result, the Chairperson reported to this
Tribunal that the resolution proposed for approval of the Scheme of
Arrangement between M/s.DRS Dilip Roadlines Limited (the ‘Company®
or the *Demerged Company ') and M/s.DR5S Cargo Movers Private Limited
(the ‘Resulting Company ') and their respective Shareholders and creditors
was approved with requisite majority without any modifications.
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12) DECLARATION BY THE PETITIONER COMPANIES:

(i) No petition under Sections 241 or 242 of the Companies Act, 2013
has been filed against any of the Petitioner Companies and there has been
no material change in the affairs of any of the Petitioner Companies, except
for what was done in the normal course of business.

{iiy There are no procecdings pending under Sections 210 to 227 of
Companies Act, 2013, against any of the Petitioner Companies.

(iiif} The Scheme of Arrangement between M/s. DRS Dilip Roadlines
Limited (the ‘Company’ or the 'Demerged Company') and M/s. DRS
Cargo Movers Private Limited (the ‘Resulting Company') and their
respective Sharcholders and creditors does not have an adverse effect on
any of the shareholders or creditors or other stakeholders of the respective
Petitioner Companies in any manner whatsoever,

13) Jurisdiction:

The registered offices of the Applicant Companies are situated in the
state of Telangana and hence the subject-matter of this Application is within
the jurisdiction of this Hon'ble National Company Law Tribunal,
Hyderabad Bench at Hyderabad.

14) Limitation:

The present Application is being filed under Sections 230 to 232 of
the Companies Act, 2013, pursuant to the Board Resolutions passed by the
Board of Directors of the respective Applicant Companies at their
respective meetings held on 08.03.2023 and hence the present application
iz within the limitation,

15) In response to the observations made by the Regional Director, the
Petitioner Companies have given necessary undertakings and clarifications
through their reply affidavit filed on 31.07.2023. The observations made by
the Regional Director and the clanfications and undertakings given by the
Petitioner Compamnies are summarized in the table below:

Para Regional Director’s Reply Affidavit filed
Nos. Report/observations dated | by the Petitioner
18t July, 2023 Companiesvide Memo

dated 31.07.2023
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Page No.l @
Para No.2

ROC(H) in his report submits
that the Central Government
represented by the Regional for
South East Region, Ministry of
Corporate Affairs, Hyderabad
has bean served with Copy
P(CAA) No. 25230/HDB/
2023 connected with CA
(CAA) No. 06/230/HDB/2023,
pursuant to On 230-232 of the
Companies Act, 2013, The
registered offices of the
Petitioner Companies situated
in the State of Telangana within
the jurisdiction of this Hon'ble
Tribunal and that the scheme of
arrangement and other material
papers have been examined and
to as under:

That we arc the
directors/ authorised
representatives  of  the
Petitioner Companies in
the above matter herein,

and we are duly
authorised by  the
aforesaid respective

Petitioner Companies to
make this affidavit on
behalf of the Petitioner
Companies herein.

Page No.2 @
Fara No.3

That the demerged company is
the holding company of the
resulting company. Through
the present scheme, the
warehouse division of the
demerged company is gelting
demerged into the resulting
company.

Inreply to paras 1, 2, and
3 of the report filed by
the Regional Director, it
15 sub-mitted that the
same are facts on record
and hence need not be
traversed.

Page No.2

(@) Para
Meod

This Directorate has received
letter No. ROCH/Amal/230-
233 2023/ 695  dated
(15.07.2023 from the Registrar

of Companies, Telangana,
Hyderabad opining no
objection to the proposed

Arrangement, bul pointed out
certain observations as under:-
(a) As per Clause 6.3 of the
scheme the appointed date is

01.04.2022. The companies

In reply 10 paras 4 (a) to

{d) of the report filed by
the Regional Director, it
is most humbly
submitted that the same
are facts on record and
hence need not be
traversed.
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have filed financial statements
up to 31.03.2022.

(b) The NCLT dispensed with
meetings of creditors of both
companies. The Demerged
Company has obtained the
necessary approval of the
scheme through wvoting in a
meeting of members with a
requisite majority. The meeting
of members of resultant
company has been dispensed
with by the NCLT.

(¢} The exchange ratio of 1:2
has been fixed based on the
recommendation of  the
registered valuer, The resulting
company is a wholly owned
subsidiary company of the
Demerged Company & which
is listed with NSE, where these
shares ar¢ traded in SME
platform (Emerge) has given
NOC.

(d) Since the listed company
has only 173 shareholders, the
issue of shares will not result in
violation of section 2(68) of the
Act,

Page No.2
Para No.5

That this office had 1ssued letter
to the Additional Commis-
sioner of Income Tax,
Hyderabad- 500004, Telangana
with regard to demerged
company and resulting
company . However, till date no
reply/ comments in the matter
has bheen submitted to this
office. Hon'ble Tribunal may
to  direct the

the
the

In 50 far as
observations  of
Regional Director are
concemed, we the
Petitioner Companies,
stale, affirm. confirm
and undertake the
following in seratim
respect of (A
Observations of the
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Petitioner  Companies 0
furnish an undertaking that, if
any demand arises in future
with respect to Demerged
Company and  Resulting
Company. Resulting Company
will pay such dues to the
Income Tax Authorities as per
law.

Hence, this Hon'ble Tribunal
may be pleased to consider the
above ohservations and pass
such order or orders as deemed
fit and proper in the
circumnstances, after hearing the
Income Tax Department.

Registrar of Companies,
Telangana, Hyderabad
In reply to paras 4 (&) o
{d) of the report filed by
the Regional Director, it
is maost humbly
submitted that the same
are facts on record and
hence need not be
traversed.

In reply to Para-No. 5 of
the report filed by the
Regional Director, it is
most humbly submitted
that the same is a fact on
record and further the

petitioner  Companies
under-take to comply
with  all  applicable

provisions of the Income
Tax Act, as well as all
tax demands associated
with it, as well as to pay
all legal demands raised
by the Income Tax
Department, subject to
the outcome of the legal
proceedings or orders of
the Income Tax
Appellate Tribunal or
any  higher  guasi-
judicial/judicial

authority, if any.

In view of the above
submissions, it  is
respectfully prayed that
this Hon'ble Tribunal
may be pleased to
dispose off the Joint
Company Petition on
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merits and pass the
orders as prayed for in
the Company Petitions.

16) Hence, from the above report of the RD, it can be understood that
there are no tenable objections raised and that the queries posed to the
companies were also answered. Hence, the direction as sought for by the
Regional Director (RD) would stand complied.

17) The Applicant prays the Hon'ble Tribunal to:

(a)  Sanction and confirm the Scheme of Arrangement between M/s,
DRS Dilip Roadlines Limited (the ‘Company’ or the ‘Demerged
Company') and M/s. DRS Cargo Movers Private Limited (the *Resulting
Company') and their respective Shareholders and creditors and other
matters incidental with effect from the appointed date 1.e. 01.04,2022 (First
Day of April, Two Thousand and Twenty-Two), 80 as to be binding on the
Petitioner Companies and on all the members, employees, creditors of the
Petitioner Companies.

(b) That the Petitioner Companies shall submit within 30 (thirty) days
after the date of receipt of certified copy of the order of Tribunal, cause a
certified copy of the order to be filed with the Repistrar of Companies at
Hyderabad, in Form INC-28 as specified under Section 232(5) of the
Companies Act, 2013.

(¢ ) That the parties to the Scheme or any other person interested shall be
at liberty to apply to this Hon’ble Tribunal, Hyderabad Bench for any
direction that may be nccessary with regard to the carrying out the Scheme.
(d) Pass such other order or orders, as this Hon'ble Tribunal, may deem

fit and proper in the circumstances of the case.

18) We have heard the [.earned Counsel for the Applicant Companies
and perused the material papers on record. Considering the entire facts and
circumstances of the case and on perusal of the Arrangement Scheme and
the documents produced on record, the Scheme of Arrangement appears to
be fair and reasonable and is not contrary to public policy and not violative
of any provisions of law. All the statutory compliances have been made
under Sectn ) 232 of the Companies Act, 2013,
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ORDER

19)  After hearing the Leamed Counsel for the Applicant Companies and
after considering the material on record, this Adjudicating Authority passed
the following order:

(a) The Scheme of Arrangement as Annexure - 5 of the Company Petition
filed by the Petitioner Companies is herehy sanctioned and confirmed
with appointed date as 01/04/2022 and shall be binding on all the
members, cmployees, creditors, concerned stattory, regulatory
authorities and all other stakeholders of the Petitioner Companics.

(k) While approving the Scheme, we make il clear that this order should
not be construed as on order in anyway granting exemption from
payment of stamp duty, taxes or any other charges, if any, payable, in
accordance with law or in respect of any permission/compliance with
any other requirement which may be specifically required under zny
law.

(¢) The whole of the assets, property, rights and Liabilities of the
Demerged Company pertaining to the Warehousing Service Business
shall be transferved without the requirement of any further act or deed
1o the Resulting Company.

(d) We direct the Petitioner companies to comply with all the observations
pointed out by the Regional Director, if any.

(e) We direct the Petitioner Companies to preserve the books of accounts
and papers and records and the same shall not be disposed of without
the prior permission of the Central Government in terms of provisions
of Section 239 of the Companies Act, 2013,

() We direct the Petitioner Companics to ensure statutory comphiance of
all applicahle laws and also on sanctioning of the present Scheme the
Petitioner Companies shall not be absolved for any of its statutory
liability in any manner,

{g) We direct the Petitioner Companies involved in the Scheme to comply
with Rule 17 (2) of the Companies (Compromise, Arrangement and
Amalgamation) Rules, 2013. The Petitioner Companies within 30 days
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certified copy to be delivered in the Form INC-28 to the Registrar of
Companies concerned for registration and on such certified copy being
delivered, Registrar of Companies concerned shall take all necessary
consequential action in respect of the Petitioner Companies,

(h) The Petitioner Companies are further directed to take all consequential
and statutory steps required in pursuance of the approved Scheme of
Arrangement under the provigions of the Companies Act, 2013 and
submit necessary compliance and undertaking relating to the objections
raised by the Regional Director (SER), MCA, Government of India,
Hyderabad.

(i) The Petitioner Companies are directed to strictly comply with the
Accounting Treatment Standards prescribed under Section 133 of the
Companies Act, 2013,

{j) The sanction of the Scheme by this Tribunal shail not forbid the
Revenue Authority from taking appropriate recourse for recovering the
existing and previous tax liabilitics of the Demerged and Resulting
Companies.

(k) The Petitioner Companies shall until the completion of the Scheme of
Arrangement, file a statement in such form and within such time as
preseribed with the Registrar every year duly certified by the Chartered
Accountant or a Cost Accountant or a Company Secretary to the effect
that the Scheme of Amalgamation is being complied in accordance with
the orders of the Adjudicating Authority as required under Section
232(7) of the Companies Act, 2013,

All concemed shall act on a copy of this order along with Scheme duly
authenticated by the Deputy/Assistant Registrar of this Tribunal.

% -[m}ﬁln:.' person shall be at liberty to apply to the Tribunal in the above
...f‘ ‘) | matter for any directions that may be necessary,

£%
S
Kﬁﬁ’?ﬁw Sants (n} Accordingly, the Scheme is allowed and the Company Petition bearing

TR Na, CP(CAA)N0.25/230/HDB/2022 stands disposed of.
Wm SINGH JUSTICE TELA’RIJLU RAJANI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
i
=iE ofy
‘ff. ) qurwn TRUE COPY
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Oepirty Rogtstrar | Assistant Reguatrar | Court Officer rne " HIGERENT,, 1:}.! ) Ff 2x
Nationad Company Law Tribenal, Hyderabad Bench ST WA T
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ECHEME OF ARRANGEMENT [
i

THER RESFECTIVE dHEAREAGLIERS AND CREINTORE

BETWEEN :.

DRS DILIF ROADLINGS LIMITED

e i

(RS DILIP or DEMERGED COMFANY)
AMD I%
DRS. CARGO MOVERS PRIVATE LIMITED .
mﬁﬂ.tmﬂﬂwm_mm\j
e
\ $
|13

il

UMDER SECTIONS 230 TO 232 READ WITH SECTION 6 OF THE COMPANIESACT, 2013
B

AND OTHLE APFLICATLE PROVISIONG OF THE COMPANIES ACT, 20123 P

LT

L PREAMEBLE -

"|_'|1|1 Sehieme of Demerger (“Seheme'") Is presenssd purltlﬂﬂl'llill g iFS#hm:l-’.i-'.'l Ddllt{i
read with Bection $6 of fhe Clomvpanies Aet, 2003 Mdﬂrqﬂﬂh prnrﬁmnnfmucﬂmpmd_;
A, P0L3, and the rules and regulstions izsned tharsunder read with Sections Hlﬂ}mdmm.ﬁ.ll:i:‘:d
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() Dmerger of the Demargad Undertiding for defined hereundir) of DRE Dillp Reaadliace Limitsd
the "Themerged Company') sad vesting of the jsme with snd i DRE. Carge bovers Peivis
Limibed{the "Rersltlog Company™), ana begy coneem b azd

{H) Listing of Ressting Comgsny oo W3E Emecge (SME Plaifom of HSE India: Linied) ks
apcardnces with Listing Remilmions ond sther regzlations ay prasedbed by SETF, MSE or any
nther regulatony o stalitory suthosiiy. : \

{1ii} variows other mattars conzequential 16 or eifisrsies inlegmily eonmested with the shova fn the
fmner provlded for (nike Scheme, s

" - . v :i
|
3 PACKGROUND AND DESCRIFTION OF THE FARTIES TO THIS SCIIEME:

() DRS Ditp Foadlises Limited, (havenafor rafoved a3 “HES DILIPY D od E‘hrnré-n::"*]
v originaliy insnrpoested ns « Priveic Lisked Company undsr the nusse md syl DRIDILE
ROADLINGS PRIVATE LIMITED"yndec e providons of Companies Ast, 1958, on 1057 2009
(Twsth day-of July, Tws Thowaod snd Mins), in the St of Telangine (erstwhils mum:iad
Amrbben Prudesh)vide Corporute Bentity HﬂhiriENlUmﬂthmﬂﬁ I‘ﬂ-llﬂ‘b}-"“ll
Regritrer of Companiss, Andbm Fradesh Subssgoenily, the C‘mnlmr wal noevsried lala a PHHT:E
Limited Company and the v of de sonpiny weg canged ta DR DLy FG&L:I.L.WFS
LIMITED end a Fresh Certificabe of Incorpersting sonsequant up-:m carvernion Trom Prinbe
Campany to Publiz Company was lasusd by the Ragsinr of Companies, hhmnl.!-lydulh-d. pn
nﬂmwu:smn-yd&mm T Themsesd end Bighteen) ‘ '|

Tha compasy b mgaged & husivess of poviding logintio serviees inchding H'lnl;phﬂl;dﬁl-.

packing & maving and renting of warekouses. ' |

. I3
T Regloered office of the' Company is peessnily siomsed ©l 306, Ind Floos, Eabre Cromplex, g1,
14 G Eoad, Secunderbad-— 500003, The CTH of the Compsay s LELE | TOZ0MOFLC0G4IZE i
_ the PAN afthe Company s AADCDIBESC,

mnuhﬁmurmwhumum _ P

) T&mnnhmdmlbmmmmﬂﬂﬂmﬂm
mlruhﬂ'n:l roasmnditles, lngasgs aad other products, decumants, prviees ln-pek "
and M?mﬂﬂmﬂmp&haﬂiﬁddmmﬁﬂmm}uﬂﬁmd&mhﬁm‘ul
i dlesk sarvies of small, mediu, bulk, 4 crof ny size or type of consigammis, whiel
In Indis or elsewhams, : :i:‘

fhs s

b) To estblich, coganiss, smmge, mun, thaner, sondes, comnet, develop, hndl:..'ﬂ.i'!?ﬂ.

cperaie and o do besiases as transportssy In af} @ hranckas mwmlw&l‘m

pasmengpes, tticles of things oo all routss and lises, dn nulmulm-l'-uuﬂmullwél:
weksect 30 the Jwws In force Srough all seetx of cead oarelery,
flinsed, sherfricin of acy odber fomm of powar.

epect, promebs, undetaks, uqurm, W DpECTLE, EQU R




W W W e e .-w U

wr W WU oW & BN OWF g oW

oy W Wy wr U

x

- T B ST R T !

L

W

%)

il

| i
simflar prtnb¥shiments, to provids Fciites m-h:;-rmul'muum-n,gumh urﬂmli.a ;1.1
thingg, and for the frorposs t0 0y C & E agent, cootedian, warehoustimn, mnwul:’:én

and diztribulion agent, sockis), wolearer, impocsr, cxparter, or odlwrwise @ dead in :l|]
soris af commodities, vegatables, fici, cdibles and sndler goody

|
The matberized, Iatusd, sobecribed ned poid- =up shirs eapital of the Diemeaped c“mn,rumm
March, 3021 &5 as follows;

Sharw Capleal .l.'muu.i:rr- Hs,

Aurharized Capital

1,70, 0,000 Bquity Shares of T 10 gach S TE00,008 ]+ | _
¥ 17,56,50,000 4
Teruid, Bubraribed and Fald-Up Cagtel :
15067403 Jully gmid-up Eqolty Shecee of Ba, HY- auch !.'I-,HTH.DJ-'D-
Tainl [5,M.34.800

|
vl
]
Ahuerquisd fn 3022011 ke hus. boan b changein th sthesized, insond, nissibed l:rr::-uld—ll

share fapiinl of the Demmged Campany,

|
The Demerged Company s the Holdlsg Conpany of the Resulling c:..mpu;. Thie By

shares of Demerged Company are listsd and raded o the NSE Emecgs (SME Fanfiem of HSE
indin’ Limited) bearing Symbol: DRSDIIP, The followlng is the Sharehalding patism .:!: the

Desterged Company ason 311202021, : '
5L | Category ofsharsbotder | fo.ai | Tofloo. of g ra——
Hin, sharsholders shars beld !

Em:uti;atmm f|  lOBSEEEs T2

1) Groug : :
5 | Publiz T3 4300048 = T

Total T esn mu.fm

{H} DRS. CARGO MOVERS PRIVATE LIMITED, [buuhuﬂmﬂfhnﬂuu“ﬁES.ﬂi.ﬁGIF.f
Resuliing Compazy™) was fecorpeented under the nzme and style DRSS Labs {Endia} Frivite
Limited in the gate af Telingsns, (eestwhile undhvided Asdbra Fradeshinnder muw‘ld.euatﬂl
Companles Act, 1956 en 12.12.2007 (Twelfth Duy of Deosmber, T-unmmnd-ndw}m'
Cesporate [immification Number; (SR ALAFTAPIHITPTCOS 6660 wuel by tha B.mr
'Dm:q:n:rn. Andhra Predesh. Subsegoentfy, (he name of the Compeay was changed from; D.éﬁ‘

s m“mmm“mmﬂsﬁmmrmmh&g
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of Dmpmn:l, TeangimaHedernbad on 13" Febreary, 201% (Thictesnh Day nd'l’chrm.rjll fw
Tl'rnqq-ld.lndi'-l'n:lmn]. ! F |

mmmhuﬁnﬂhmhmﬂmiﬁshjﬂmmﬂm&uhhgmrﬁh
packcing & movisg and renting ol warehos, l

]'hlﬁ!.;l-thpfuf&hﬁflﬁlﬂ'uqmnm:ﬂﬁjmﬂm Kotrn Complae, &1, MO ﬂinp:l

Sercindersted-£00000. The CIN uFthe Comgany ks UZ32T020076TC0S6668nd the PAM f.m.
Caspuay s AADCDO0690.

The main ofecis of the Compiny s a5 fillows I ‘

) To carry om tha business of pubiic cerier, l'l:ulpl:utmrl-nil m‘rlmﬂd'lmd:,, p.l.lllu!lm
merchaadlse, commoditees, biggnge and odher  produsts, documents, services ru-pmc}u;
end defbvery of dosuments, precels, all Sipes o poods and mapshaadise, dooe ta H-:l-m'dts:q
1o dask servies of mmall, medors, bollk, 048 or of any £k or typs of wnsignmenzs, ul'.:rlln
in Indla o lapwhere | i

b) To estzbfich, eegmaios, manage, sun, charfer, condust, contract, develop, husec-vm
aperaie and 19 do business a5 transpartes [ all s branches for transporting g :

" panmengers, eeticles or things o ol routes sl linss, on netioss) sed Intamatizaal fevals
pehifect o the laws in force Srouph all sores of road carrleed, whedber propelied by |.|.||=EL
dizsal, elestnicity or sy oifier foem of power,

) To aeery nn1h-hdm=-n[n&unlpwumutuun1=m,mhmmmmma:
baild, setmblish, 'sreet, promote, sedentabe, rogrirs, own opemle, quip, mamge, Penavl,
recandition, T U secount, miintsin and o rn wanthouses, godowns, stores ard Inrl

*simillar extablishmenss, to provice facdllties for sorigs of coasmoditios, goads, mtile and
fings, and for the perposs o oot & & F ageal, cestedinn, wasshouseman, tnsporition

el Ehtribution sgpane, stouidsr, auctioner, IMporier; axpoer, of etherwize 1o dead Iy ill
muf&nmﬁﬂns.ingtulm.fﬂdlﬂhmimhram

The siorized, issued, subssribed nod peid-up sheee -;lp]'ll.t of Remsking Emhpu:r 1% ‘on
103,20, hHhI:ﬂld‘ ‘

-!H.ncnpin.l Awsuntin Rr i

Autharized Capital ' ==
55500 ey Shres sV o E
Total :;ﬁﬁf{'ﬁr

Tesurd, Babreriived and Faid-Uy Capiaad : i
1,4 IO Bquity Sares of .10 sach T EEET
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The Resmlting Company Il the wially sasd subsidlary of tha Dmmarged c:nn.p--r ‘p- :
falloming Is e axiract of the Heglitsr af Membeis of the RoraltingComnpaay ahm-rlq‘ iz
litest Tiat al ihe wquity shavehobders
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“List of Equits Skare Fiplders ;:*5'

EMa | Mume of the sharehollar

Mo of equlty

5 DREDlipoediizer Liceites
[Démerged Company)

% ol Holding *
hnres
11,084,289 95'_'!!' :

- 1 M. Anjess Kymar Agarol
{Hamine: of DR 5D SpRoadlizes

Lipmitedy

| (F 13

The p.ru aicmumu' shweholiisg patern of ORS DiEp Roediines Limital (Demeyed Compaty) ie lh'g.n

. L
B e

halawt ©
Catagary Pa, of shans % of totel pald up cephul
Promoberd Fromocer Cesess 1,06,63,355 72.12
Fuhle A10004K 27,88
Fotal 150,563,800 160,00
Categary of shires % ol ota] pasd vp capitnd
hmmda .&.Pmm.uutﬁwp
1. Anjamd Kemar Agarwal 2564350 1758
| 2. Daysrand Agarwal ER98H07 iL1E
3. Banjy Agireal 1997950 1326
4, Bhashi Kaln 4 pgacuml 1& Megligikle
“I's. Sunits Agarwal 16 Hegligihle
fi. Pinky Agrrenl 16 Hegligible

3 8 Al B b e i e

= e s
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The post demerger shurnbeblng petiern of DRS Dilip Readkne Linked (Demerged Compeny) (s giver

Category | o of e | 6% eftotal puid |
i eapitnl {post
demargary
Frowatards 665,355 TENE |
Przesber
Gireup
“Fulllic 23,00,008 77.80
Tuial 15 A ATY 10000
Categary Mo of skores % oftrtad pald wp copinal
o {post demergar},
Prumoter &mel:-rﬂ:rmf’
I. Anjani Kssar A garwsl 1654450 1769
2 Deyanand Agarwat E100pLT 4116
3. Banjmy Agarwl orekl| 1336
4. Bhashi Kalo Agaresl 6 Hegligitle
5. funia Agarmal li Hegliaitle
fi. Tinky Agarml 18 Regligibis
Tl 1PEGRER 7212

A ANRTES :-"'

Tan pre dengeped shareholfing pattemn of 1% ORS, Cirgs Movers Privass Limised s piven brlou: i

Categary Mo ofdheres  |[%  of  poe- il
demerger pakd up il
exghal : !

il
Fromolmi 11,314,300 T
Prometer Gowg -
Fuablic ) & o
Tatl TAaI 00 2
Mo, of sharas
tkmmnm; ;
hiF BOADLINES 11,26.249
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LIMITED (Halding Compeny)
L Anjuni Knme Agsrwnl
{Bvaaficlsl jsteress bald by RS Dillip
Bosdlipes Liriad)
Total i 118,30 N
ey Ielquf R ...|I- P I A} 1. Cargg Bl R Y VW -'_.
The past demerper charshaiding pasern of M DRA, Cargo Movees Privite Limited is given hafep |
Catsjroey o of steres % pald up
capital afier
dermerger
Promuterit ETRIRE) i EE! ﬂ
Fromoler
Graop
b 1,002 FIEF]
Tkl LT 1301 10000
Categary Te. of Sinrex [ %5 pald up capinl afer
daimergr
Eromotar & Prometer Grup '
1. Anjani Eusmar Agarma) - {333,225 [7.69
2, Deganand Agarwn) 30,008,954 BLIE
3, Banjay Agarual 508571 13.26,
4. Ghasbi Kals Agaewil il Magligible
4, Bimite Agarwed oL Hagligitds -
6, Fimky Agarwl o Miegligihls
Tanl SEAL LT iz

|
13
0|
il
]

demesger seesirin, upan sletment of Sieee: b f sharekoldens of Sa Domerged Camprny, r.-.,-‘ﬂ:q'.:':l

iuw;-w:ﬂ:-lm.ﬂnuﬁthu copltel of DRS. Cargo Movers Private Limlbed uhrp;
by its Holding Crimpamy, Mis DRS Dilip Ractines Limited, abimg with is nomines,

!_Ih:l.

Schans af Arsngamsat, e sald i e sapita] of ORI, Cargo Movess Frivals Limit
which ls hedd by tin Hokiing Dompeny wud Ity momines shall viesd cancelled. Henes, in ﬂ:ﬂ'!_pﬂ

Dllp RoedBans Limitad iy contnmplstad in de Schoms of Arnegemest, 'mumuﬁm
Dl Rosdfises lh&lumldﬂndmﬂdmmﬂu,hhpméﬂlmmﬂ?;ﬁ:
oA nx

ghasshilding pectoes of the resulting Congany willcamprise starehaldings i the sims pregerti

in the demarged Coimnpny.

FPurther, notwithstinding the afteessld, @i Resising Comgany shall, i tass, it pebdic ;ﬁu‘ulﬁl*:d?:qg;

iy below'the thrishold limit of 25% spen listing of it seosrities, it shall fncrerse the pubiic
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3. BATIONALE FOR THIS SCHEME:

3l
merplting ecempany resuka o the following:

|
|

| The Demerped Comjuiny, prassnily, bas vwe Divisioes ¢ omderiakings vz Trsspor Dr:n':l:u
s tha Wamhouse Divisice. Each of the busineszes of (be Demerged Compiy i
differsnt buaineis ehvisoassent and Is ssbioct to dlfferent prafiiekdlity, geowih uppc-ﬂ'l.lhlll,ts,
Fisture pevapeces ad righs. { !

' .-l|

L The matece of rigk ond ecmpstichs hivolvsd In esch of these busizesses are’ dintinat Lu!
cansequenily netoce of considerations, facbora and commessis] parameaten szplimable 1 Iu l|-..
buslnzss of Tremsportalion of Gogds heing different and divergent v nsture o esmparisan l!'i:r
of Wirchonusing servites busines With an endeavor to onbasee sharnbolders vebe ond |
Boak the busiesses Trom the risky of sach ofler, il s progesed to morganizs wnd mg 1-5-'
weny of Diesverper of Warebeiss Division. I

| ||
Thtﬂtmmr of Warshouse Divisioafiom the' Temerged Company o the Resulting c'urr'-;;my
will Eagilibwe the Demanged Company Lo foow ob Ul remaining prime. busitess and eandar'of
fhe Warehouse Divisionby wiy of Temerges o the Repalting Cospany will suebis the & :
Ciompanmy £ fecur on verilres with greeter geofitabillty, and resalts in simplfieation f
Compeimy's sructure and com eficlenzy of respective companies and  greater rovesee |
wrild et the beniedit of all the stakeholders of both (s Dlemerged and the Renulting I'_"u

Comrgany for aolieving indeperdons ficas. f
o ﬂrnmmpmmﬂ'ﬂm r=spectivn Companlss i of the view et iz Scheme b in ﬂ'ut[rl-l:ll’l-ltl!l u-n-
casomers, employees, lenders, stwmbalies and &l otier siokeholdess of the m-lp-!-ﬂ
ﬂwm-mgt'lh mansgemest of the Dernu'gud Cotmpany asd the Revalting Company pmpal in
ackinvs the shave shjeciive purmant to & Scheme of Aregement wder Sections 230 h:lf-'.!l(uj with
Bectlazs $2 and 6 Ge Companies A, 2013, ||

. BCOPE OF THE SCHEME: ; I
' Thhﬂhhf-rufﬂmmnthMmmm&mi!uwmm-ﬂmmmﬂ.Ja ks
of the Companies Act, 2013and other applicable e provivions of the Companies Aoi, 2003

i - I
This Scheme of Demarger sed vesiing of the Démerged undertsking of the damerped coasgany b ihe

prmﬂumun-mw of the Wmﬁlﬂmu{ﬁuwmmm fmta e Reso lns
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¥} Demerger of the Wrthouss Divisinn of the Demergad Compeny sad vegileg of o s
Hesulting Cumpany, on o goisg corcem besls, 1

.
=

- ¥} Censellntion of entirs squity share capital of the Resuling Company, (i, 1184500 share) }-I L
the Demerged Company and its mominegin the Renshing Company ar uuﬂurv-mhum.-lhﬁunn:r
invesimeits mads by Demerped Compiny |n the thars caplinl of Resuliing C-:upn:r 3 upp1m1:g
in the Becks of Demergal Compeny Beduction in the Resenves & Sarplus of the D
Ehtpmymdbqﬂnnhrﬂlﬂlﬂhﬂafwuuprm]ufﬂuﬂmhgfumnmulm e
wﬂnmuguummm vestEag ol the same in the Repulting Company,

€) Consequent (ssse of 75,31,200 Bqubty Shacws of Ha. 100 sk by the Resultisg Cosmany fol|
shareBolders e Demerged Compesy e a tonsideration gursiiant to the proviskas of soetions &
232 sod aiher reltvant provisions of the Compinies Ast, 200341 e sharsholders of &
Demerpul I'_':wuplny 25 o the Record Dtz glall beome. the sharsholdes of the I'hs-:.l :
Cortipany by witue af the Denargar, '

d} The Bquity Shares in be imued by tie Resulting Company b The Sswchakle of the &lll
Camnpany shall be listed a NSE Emergs (SME Flatform of HSE Tnifis Limited) in sccordencé bl
Listing Reguisions and ofher ropulations e prtseribed by SEBL NSE or any athes negulstory or
satuicey ausherily, i:

i -
Frrtiver, ns en k=egzel part of txis Scbeme, the Resulting Comgiany hall ba-oowvernsd Inl.::.a:l’:ﬂﬁt
Limited Compery and the Aihorised Capiral of the Besolifug Company shall be oreaced wi
eay furdker apprvaly fom the Board or starsbodders,

! i

|l

Further, the Sclhsme stall be in complisscs with $a applizabls SEBE (JCDE) Regulations .ms.dr,.,,
Listing Regulutions, SCRR sed the Ciroslar Mo, CPOMNLACTRANTT dssd March |n. i
and Master Circulsr SEBVHOMCFINDALUCTRFIN | 600000565 dated Novembar n.:nz: :
subsquant amsadmasts thereof (“SEBT Clreulin"), I o
OVERVIEW OF THIE SCHEME: - : Al
The Schesse Iy divided inie the flowing parts:

I'.L'E.T A Deals with the Definlibas s Complimee with Tey Laws,

FART B: Deals with the Demerper of the Wasehouse mrnmwu& :

Feruling Compsny.
PART C:  Desls whh Goreral Terms and Cosfirines




e L

o 4 U

WU U v w9y

"

i

I

&

62

3.

..

6.3,

6.7,

FAppliesbilo Lave(s]" tetecy ofl stutats, notiSenils, bys-Saws, rules, repilstions, pakisline, uir:r:q:llll'!
or eemmia Law, policy, code, direstives, crdinanics, stharmay, nngies, arders of beslnuctions tll.l.r.'l-u-:l:n'r
Ismed o0 sanctiosed by sny Approgsisbe Authariy inoleding sny modifietion o re- e i Ih&h:f
forthe thae baing in fonce,

“Appeéatad Dute™ mesns 01.04 2017 (Pirst Day of April, Tws Thausand And Twenty Two) oy sueh
et dale a3 may be spproved by e Bos'ble Maticnal Cémpany Law Tribunaior m:h; I:ll-r
epmpaient ulherity bonieg jurisndistion 1o seclios the Seheme The Appoicss] Dwie shall q-'!n-
EBffective Dutz ard (he Stheme vhall be deemed e be efeative fiom the Appainted Dase. HiE

I'
“Appropriate Astleerite™ meiny sy upplrl:llhE cuzsind, state or Seil govermment, Itgnlnlm h:m!:h-'
rogulmcey, aderimistretive, or salmtory wxharify, sgeeoy or cammission or |t=|urr'lmq1t ar puhlllnlnr
Juiliclal kody o mhm;jr including b gt Timited to Bagistear -:fr:sumpum, Oifficinl UquI!:u:r,

Rregiouel Dirzotog, Malingal Company L:U.-Tnhnnd pe, ;

“Bipard of DEreciory™ or “Board” means ead inclugsq (he respentive Board of Miresiars of Rzl

Compeny, or ai (he case mey b2, e Hoard of Direcions of Démesged Cempany or ANy comuni ;,I: .

cotatituted by mach Boand af Direstors for the purporss of theSitheme, 4

“emirger™ mean e translis ind vestieg of the Demerged Underiakizg of the Demeiged E.r.|:r|:r,|.|;|1f
i ﬂ.-:Ruultnt Compamy pursant o his Sciems sisnquent iraoa of 75,91,200 Equity Elmulcf
Ben 18- each by tha Besulting Campany do the ehareulders of the Domsrged Compny, |
; 111

i

“Denverged Company® of "TREMLIF® mesne DRI [lip Poedlnes Limied, o ':ﬂﬂ':
meicpomied  under  fhe poviskms  of e  Companles  Ast, 1956  hesring :
mﬂlmﬂf'“wx‘-&ud hoving I B:q_.m] Ciffica skoared st 305, Ind Fioar, Habry
Comples, 61, M @ Read, Secouderahad 500000

|.__

“Demerged Undertaking” or “Warehouse Divigha™ messs the enfine business astivities, ape I i"‘
brginess division and eedertabing peciaining w the Warchouse Beslnesof the Demerged

and gomprisin; all the wssts (sevabls and immavable) and Galilities, which relate thereta !
necessary thersto and ivslading specifically the folkewing: !

I
B
) Mmmmiwmmrwm%munlﬂmmmmmm :
movahle o |I11ﬂl:l‘-'l-Hr, freghinld or leasslald, 'nlniﬂnlt o intengible, incloding '.l.rl
limitgiors: frachold faod end buildings, whither ensimbered or ook, nd [easehokd o .Lnd
buibings, if any, moré partiebady deseribud in Schedule L ol fands, cath and ank bela
ivnsimoants, stocks, nveatariss, week in progress, iradd rocalvables, plent s mashnary, e :
butldings, offires, warehimses, #ock yards, machinery, cepital werk In peogeiy, !H
fhctures, cdffics equigenent, vehieles, power Sses, wales pipelines and depal,

k) All sgreemesbs, comfrmety, unal-gmmhr. permits, mentas, rights, regiriraticns, -nmhmuLL.
Industris] med ressmeselal leasss, Tensebold rights, smancy rights, sub-lsases, licenses, | L
sctinnable clims, deposits wish various goveramest wel alber pariegfentiiesids
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_ |
emek, pleees, faedealle, alectiis o 2enRecRicii, huﬂl.‘l HF all a,!;rl'ﬂ'n-l-rlh. E!inl-nl:t!:'n'h!
v ]

arrangemesnly snd oll wiber imeresty in connection with o selitimg io the Warchouss m-.-l-.ilr;u'nr
the Demeegss Company, |

|

. | !
B Al depogils or hesulits of Roy dopoaits, balanees, parest moseys sdior securdty daposiis p;m:ur
reseived by the Damerged Comginy dirscily or fadireeily @ pommaction with or relating llullPE
Warehouss Divisiossd tbs Demerged Compesy. JJ:
!
f

) Ml‘tnuh,rumﬁ.fdu papes, ale udd!uﬁmgm‘lhﬁhllﬂ:ﬁmlmd
custimers and #uppliers, esstomer oaldil lnferation, mstomnr pﬂnln: infnmesiion, mdl-:a
records, whether in plvsice] form oc elcetmmia form in conneciion with m—nhﬂlgl!; i
Warehouss Divisinool the Demerped Compuny: and I

Eahifitior and ol other Babilities (nolofing contligent snd pospsctive liabllises) misihle

6] Al D2 eorarees, debés, dutles, obligations, secared loans, unseosred foans, ads payahles, :i: .
Weantauss DavigianoT the Demerped Comjimy.

o |

EXPLAMATION: £}

{7} For the purpose of thiy Scheme, it in clarified thet the Babiliiey partsiniog to the W II;L!
1

Diesionaf the Demarged Compuasy ere 'u(

a} The finkdities 'ﬁ']:i:ﬁ- nooyue of mise out of (he oclivisey ar opanmiiens of de WHnLu'lf 'E':
Dmnfﬂﬁﬂwmm . : i ;
|
|
b} Epraifie losny nd boregwings arisen, incurred ped uiled miely fur e sctivitles o ¢_|:-m1||u5n:|
of tha Warghouse Exvisien -:ri'lhu Dreperged Company,

<) Lihilities oiber than mqurufmﬂl:_rlngh-.:t-unmmd (b} aberve, if my, beiafy{

.-""ﬁ :_ﬁ'ﬂ- ; :_Fl"r.'.l:l:ﬂ! of geteral or muldpupess barrowings of e Demerged Company, allocine] L lﬁ.u

e 0a ¢ i " Warshauss Diviaionin the ssmo proportion b which @i valus of the assets tranfarmd under

;‘é QPET‘ e qllll‘-"'L’-'!"H\l'l this Echeme Pear 1 (he iot] valus of the assels of e Dim:pndcmww.l ar at the aud of
1 Mﬁ.ﬁunﬂﬂlﬂlmnﬂﬂpﬁdqlhniﬁhldﬂm i

g o

4 H Ry
e =l i
,f)‘#’*/ﬁ Ary qsastion that may arise a5 to whether & specified asset or laslity prrieis or doss il o ;h
i

uhwmﬂmmrmuwcnmuwmwam:nrh:uuw‘
upermtions of the Werchomss Divisionafl the Demerged Compamy shall be decided by i1
Ty wmm&%ﬂhmufnﬂwmﬂpwuﬂ the Resuitiag Com) I!Ijl
_ 6.9, *FT Aet meass foe Iodian Tocome tas Act, 1961 and the nules, mpslasions, clrzulars, nrmnfnr'm ?
; esd ook imesd thecunder inchefing my  sstuiory  modiflsstions,
: imandmentsiberent T the tine being in faree. Ao

Emi&mlmﬂ:hwmﬁmﬁunﬂhﬂmmwﬂmmmﬂﬁuﬁm:




G.LI. *Mufionnl Company Lew Tribons 7 Triboual™ meazs e Hon'ble Natlomal Company Law T I ]
(HCLT™) ae constiont=il and mehosied as pey the proviskas of the Ace fir opgegving any s:h : i

mTangesmsent, compromiie £ renanstraciion ol compamles under Seations 230 10237 of the Dun%nﬁﬁm
Aot 23, 2l

6,12, “MSE” meany the Mitional Stock Excbange T India Limed, i
i
i
.13, “Record Date" mesn: th dats 10 be fixed by the Board of Directors of Demerged Cor sy in
consultation Witk the Board of Directors of Resulting Company for n paspdse of dommiiiag he
nases &f ghareholders of Damerged Company s shall be entitind io recalve ghares of the Resafing
Campaay upon i approval of the Schame by fhe Trilum), i |

] ]

6,14, "Tiegheirar of Companles™ messa the Regisrr of Coeanin ar Hydemabed fir ihe Staly of
Telangana, : "]
ik
€13, *Remnindug Undertaking™ mesnn all the Susioesses, underiakings, asets, investmanis, selivitin,
-  epesutions and Undertskinge of the Demtrged Company m:mﬁwmmnhhﬂamﬂeggﬂ
Udertaking, | {1

G168, *Reeulting Company” means DAS, Cergn Mowes: Privats Limired, u company Incarparaisd ; ﬂ':
provisions of ¢ Companies Act, 1956, bearing CIM: L2617 TOHOTPTCOS660and having s
registerel affice sitested af 306, Ind Plocs, Kshea Complex, 61, M G Boad, Setunderabad - 500003 °

G107, “Beleduls ar Sobeduies” means Schedule 1 ditached 10 and fm:-ql-n;pmtu.fn:h&hmm i I

|
B.1E. “Schoma" vr “the Seheme™ a7 "this Scheme meana thls Scheme of Armanpsmant in -Ep:(}lbl
foemar with any modifizatinn{s) az approved or impased or divected by the Tribunel, i

¢ WY YUY YUY YUU GO YEEeTE DY

. Hi
.19, SCTR means Securliies Coumtracts (Regulsioss) Rales, 1957 uwmmw&mﬁ*m
e,

|

1
| 520 "SEBI" meuy the Securiiles and Eschange Soerd of [ndis, estabiEsed wder Section 3 oF Lu
Smﬂiﬁnﬂmmufﬁ!ﬂh:ﬂﬂ‘lm Jm
i,

621, "SENI Circulap® means (§) Chodar Noo CFOVDILWCIRG0| V3| dated March 10 3017,
Circoler Mo, CPIVDILACIVZ01726 dsed Mach 23, 2007, (i) SEBI Cloular
CFOYDLAKCIRAN W1 05 dated September 71, 2017, (iv} SEEI Cirendar Mo, CFIVDELACIRA0 (B ‘i

dated Janmary 03, 3008, ¢v) SEBI Circalar Mo SEBHOCFDVDILLCIRPZ0IT2 o
Bepisgber 12, 2009 (v} SEBE Circater Mo. SEBVHOVCFINTAL VCTR/PA0D0IES dated Nove
01}, 2020 and Masier Ciroular Mo, SERVHOCCFIVDILLACIR/P0T LACO0000GES dated
31, 2021 lmeed by TEBT or mny ofier elreula insoed By 5281 spphicatie fa schemes of sreng
from time i time + - L

612, “REDT Begulations™ g¢ SEE] {ICDE) means Szeurkies And Exchosgn Board
(IEETT Dﬁ:&ﬂ And Disclogers Rapivenwaes) Regulotians, 208 smd as amended from
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|
E?‘I«."Shrq"mwuhrﬂrmd'h m'l]cuﬁnfu:mpa-:mﬂmmmdmmul rriiE
apzaifled in the cantess theral,

1L

mmw hiva the same meaning as sseribed 19 Sam under 15a .I.madmhu-pplnhq

ez and regeficions, i the 2as% may be, inchudieg any stabutery modificatlan ar re-caactmen 1 :
from. tlike in lime,

ﬂ:ﬂl'lm WITH TAX LAWS 5

AT tarme and wesds ot defined In this Schesse shal, mlrsy fEpugnant or opmEry o hwu}?—

'nlrl-SIih!ﬂ'ﬂ.Hl ﬁruil:‘-ﬂ.ltﬂlhhﬂmrguul’h Damwgcdundmmn;uFUEMu |

218

Compary inta the Restting Company purssant 4o this Scheme, hag bean dmwn unurrEt-cwp
232 af the Aot eead with Boction €@ thepsnf, to ermply it the canditions relating to "Dﬂ'nﬂ.'ﬂ_ s

spesitisd under ihe tex faws, Ineluding Section 2(19AA) af the Tngerse Tas Ast, 1961, which e gae
the ﬁ:llm ,
L

compty with schar melevat pestions (inclading Bnctions 47 -i‘linlﬂld'lhlmmm'l'a.:.‘m,l |

Al Bo peopery of the demorged usdectaking, being trensfired by Demeged Co any,
immed|etely tefire the Demorger, sbalf becama the progerty &f tha Resulling Company, by '-'Jr:'u!
ﬂ'uﬂf'h'ﬁ- -

nll ibe Entdlities relitable 1o the Demerped Unfertaking, belag mandeved by angjd
Company, immedlaly before the Demerger, ‘shall bn:umi tho. liahilitles of the Ilﬂiﬂ ing
Compang; by vinuz of demerper; |

- |
the praperty and e Kabilities of the Damerged Undertuking, being trassfeerad Ty Dam
Comgeny, shell be transferrad do the Resltng Comgany at valuss appearing in ths hl:-c-l'.iﬂ]'

eoctants of te Damsrped Company kmmeedisialy befors the Demargsr; I

tha Resulting Company sball issse, in considemaiicn of the demerger, its shares 1o the sharshdbférs

of Gie Deneged Compeny {upon ghving effect tn fe Soheme) on a propeeticnsis Enﬂi-,:lulllﬂ
!

where the Resulting Compuny ibself &« shareholder of the Desserged Compaey; iMspplicakl i

th sharehebders holding shares In tha Desserged Compeny shal) bessase the sharehalidees ol the
Resulitng Company by virtus of the Demesger, i1
i1
the teansfer of the Demerged endestalding fo de R.e;uh.lulg Cempany shal B2 gna ﬂh:u_na'm
asis,
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L  DEMENGER AND VESTING: |

4.1, Upen snction of s Sebeme by the Tribuny, Be Demeged Undsmsbing r.u.d-ewuih
Divislon of the Dunergad Comtpany, as defined in the Scheme sball, mubject to the provizions ¢
Chusa Ini'tll.n'-:uiuﬁ:mﬁnfvuﬂngln!pummhnemmwuf.!hﬂm 230 to 232
Act and all sfaer ippScabla provisions, If any, of the Asl and wher applloabile provisices ul‘lfﬂ
the time haing In foree end pursoant w the ordess of the Tribanal end any oiber approprise :iu
andtionisg the Schame and withost any Ricther sct, lnstrumant o desd, be Eramafornad tn g
mﬁfmdﬂuﬂmmmmmmmmadlnmnmﬂum.uamlngm.t
Follawing manner.

q"#"f"ﬁ"""" = e

g_.

B R i - o
L ]

Warehouse Dvliionatall, withous my Rivther ct, mstrument or dmed, be ansfirred 45 pod be +
iz and fer ke deemed %o b trenesfirsd 85 and b wemesd bn e Eeulting campeny irrihirt-mki :
R kppasrg s e books of ta Temarged Codpany, a6 the clese of e busingss oo |h:J-:h_r
immedizialy prerafing ﬂwﬁﬁ:\uﬁﬂuﬂ Date, 50 42 %0 vent mhh;mgma]lmanghln,

interestaf Dememged Cnru.pu.ny ehearefi.

82, Tha whole af the andertaking and propesties, whether moveable o immcvesble, as afbressid, ::‘ the
by

8.3, Al lnvestmenly in the Warshouse Divlsionaf the Demerged Company afinr the Appoinsed Da
priur to schome bolag sanetioned Yy the Teitunel foe the pupose of Ioy businssy shall qlll: ‘b
trmasframed fo and veaizl in andfor ba deamsd 1 be sesfermd o and vesied (= g R,u-'l'l.lngn:-mplir\-:.'
upon ths coming sie effect of thés Scheme. i

44, All debts, Babllitles, duties and obligations of every kind, sate acd descelption of the m;iw !
Copany. relsting ja the Warshemss Dhviséon ahal without amy forther eov or deed, [ u—mr-lﬂ
_ -wwhmdmhmmmimmimummqnymumhmmuémmaﬂmr\u
; D, the deists, llabditles, deties and obligatons of the Remllisg compiny sad It shall n:n :u.:
nmuwj-'mnm-hﬁlnuminfqﬂﬁ'dpn}wﬂhnpmmwhu-u:pm:.rumrtmt |i1r
ErrAngenel By viros of which oeck debi, abifiGes, dutles sed obligisen Aevs acirea i oridr o
give oifect 4o e provisioos of this seb-clnme, s

.f‘t'# _-.;_,E.ﬂ_j'_ul'.a,'_
& ﬁ"f "“‘{i }-‘S\mtwﬁr-dmn of e Warchowss Divisionss aforemid shall be subject 1o tha

y

¥x- 2y 1] lies, eharges amd mactgeges, Hany over co hrﬂpﬂ#q:ﬂ'th:m;ﬁmmdum Eny
% . tharenf of tha Warzhouse Divisicn.
Il\ \Jf - i
i }J"} Where any of the liabifities and abligations of the Warehoose Divisfomed ihe Descrped E&mﬁl'miq- “'q'
Er.‘:_r'n"!l_:"_,'- on ihe Appoinied Diate, deemod to be mansfereed io the Hesolieg sompany heve been & x| Ty

mwmwmmwmmmummamg saalitned I;hl:
Trthunl.wdh:lm shall b decmed 10 Tave beon for and on secount of the Reselting
and all Jowrm rioed and used mﬂﬂlﬂhﬁﬂumﬂcﬂ:ﬂl:ﬂmﬂd by the Demerpad

. smactiooed h;flilTrI'bL-ll.ﬂlllh digmed 1o hawe beoe mised, wod or incared forand oo
the Resulting compoery and to She extere they are culsiading cn the dats af sanction of the §
imgresfal ks without any fusther aet cr deed, sed transfarred 1 the S
shlapieomaty it and cbligasicns. B -
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5. CONSIDERATION: L
bn zonsideration of the transfcr nod vesting of the Warchowse Divisionin aecondance with this m;?'
k1l

and 4 an infegral pant of S5 Schame, the share cugita] of the Reeoking Company shall be inereas
th2 parmer =€ cut in this cligss.

.1, Upon the saneckon of this Seieme by the Tribunal and in coagisleration of rmsfer and ymsting af
Dremerged Undrtaking of the Temesged Compesy intg the Besulbag Ceingany in Erﬂ'dot'pn'ﬁ
of e Schemn, the Ramling Company skall, without any ferther apphiation or deed, issue end n
Equity Shars{s) to e membzrg of the Derenged Coimpany ‘wheds namas appesr fn the Ragimen of
smssnbers 15 00 Resoed D, in the following et I]:f

b

Itn_llt:l Equity Share of Gce valus of Baids (Rupses Ten saby) snch fally pald up "J. |
TRasubing Cemnpany shall be Jssued and nitoked Ly the Ressifieg Company fer overy 2{lun} J'+
prid-up sguity shaves of the Mee valee of a0~ (Bapees Ton saly) esch hebd dn the D“.-_HJ:
Company. l

_ i
Fractional setftlemsands, if aoy '
! \

Is the wwan: B slorsmaid alletment of equify shacer resuliy In Factional emiifements, the 3"“.“ ol
Criraziory of the Reuliag Comgamy sholl consolidate all such Factfonsl enritfomants wd i
insue ond allot whele equisy shares in liew thermf in the Commpey Secrstary of fa Rosulling Comgny
({or sect crthar persan 48 the Board of-Direstor of the Resulling 'E-ﬂ'h?m' shald sppaint i chis hﬂ‘:lg?
wha =Rall hald sich equity shere, In tus os beball of the sharehoiers Enlitled o ﬂrﬂlrﬂ |
antiizinents, with e exproay endersiandEng Bat 'mhﬁmwﬂwm{urmh u&wp.h:pmm L

poricd af 30 deys from the deée of allcdmeant of ghwres, e such peice or the prices and u:muﬁ.,pumqn
pirsans az dzemed Fit and the net sals procseds thereof (e, =fler deduction tierelrom af
incurred In connevtion with the sile) sSall be paid 1o the Bewiting Company whereupan the .D.mu
Compniy shall diselbwe sach net sale procesds bo the hircholders in proportion 1o thelr
frecticnel entitiermsm, The Board of Directors of the R.t-nllm. Company, [F# deems seasasury, in
interesis of alledioes, wmmmm-:d In this regard. 28 it may, m'[l:llhﬂll‘hdl:
depam fit, i

P m‘:ﬁ"‘\. e mﬁwmmnhmaumm.mhmiu hud[i-ﬂ.nmrniba-md_:
ff_”'}rl' ‘ﬁf?“"!fx"‘:*.f.::}\ ndopendeht Directes certifying at he Compasy bas compessated fhe sligble dhareholders, o
i C 7 diya o eden pemsiting the shareheider, A
W-ﬂhm‘m-ddnmmﬂhmmmummmmw
accopdanes with this Clanse, enfire exiffing Ssned, subseeibed snd maidup shess uﬁu.lal'
" ResuXing Compasyy held {beneficially swned) by the Demerged Chmnr,mam:ﬂl.m
agaity shares of Rs. 104 sich, aggragating %o B £,18,63,000 shall be cuncelled. The share cetificass
heid by DS GiligBeadlines Limited (fie Demergad Comgesy) e iy nomines ropressnting
; equiy shares in tha Resulling Company shall bs deomed to be anscelled and somr-est end oot
fim s aller suck cancellaton.
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73 Bultjectin the epplieabln lews, the sqoity shaess of die Resslling Company 1o he fesoed med mm_iuu_.'u

\ . terma of this Scheme shall be issed and aficeed / crafiped i demuterializad form. |

¥ g ' |
) 93 In resptes of the sharebolding of the Eiigihle Sareholders of fbe Demarped Contpuay, ihe E ity
Ehures i the Resulling Company shell, ubjsét 1o applizable regelations, be lavsd 1o them in (he
\ demmierinlized fom parseant i Clause §.1 sbove wish sach shares muguﬂ:ﬁumtqj,fh
i deposilory accotnts of e Sharvholicers of the Demerged Company notited fersin, & per rengers
:1 . maiatuined by the Natjona] Secusities Depositary Limited nsdt / o Centra) Deprsitary Secvieas {lostin)

LieSed tm the Recond Date,

95, The Beard of Dirscteey of the Ressking Company md the Board of Dirsctors of the Demprind

Compmay, in wiew of iba facs that the Ressiing Company I8 & Whally Crwned Subsldiary qf'the
} Demerped Cotgusy, bued oo their indepeident judgment sad suleatien have oome 1 |'|.|1|
) pomelzsion. thit € Share Exehesge Ratio is fair and sessimsble and huve spproved the same of ihiie

respeciive mesting held oo MA0330FE Ao view of pae § af Master Cirsudar |

SEEUHONCFOVDILICTR/PR0LL 000010055 datcd Nevamber 23, 2031 fssusd by SEBI, Vadistion
Repunt from o Hegisterml Valuer & et applicable i the mstent crse Sing-the resulteg A
which the demprged undenuking & proposed % be gemarged is the Whollp owaed sabaidiary ;rgliu
um-l].ﬂnmuw #nd thers would be mo change ls e slareholding pasem of e Vaded =r|-:ir%I -I[Ilil:.-l _ \

Demerged Compey) or the Resulting C ; an contemplated @t pars 4 of fhe paid L‘x'si_u o
1 Circolar: Ll
{
) , 8.6 The Faquity shores 10 B¢ imued in toown ofthls clauss shall be setfect to the provisians of the
Mmmomndam and Acticles of Assceition of the Resulting Compary, The Equity shares |Iul-':; i
) ) pactpazii in dl repects, soludig dividend, Samy | l i
' ¥
|
it
) T G:uuqun!wﬁlwhmmmﬂalnh|Euxﬁmuinh1;au|hmhhﬂm=wlrnlu{mnﬂﬂ1 L‘ﬂ
Company of Ra, 1.25,00200 divided lnto 1Z,50,000 eqeity sharei of Ra 104 each shall stand
) = © inermsesd do R, 11,35, 00,000 divided info 1,12,50,000 equlty shares of P 0 zah®, " [l
i i
/ Tee fallowing slnuss in the Memomndum aad Aricls of Assoclation of the Rwﬂii:u_&urnpl.qg.r:'i

#tagd amended bo read as unler !

: E
*The Authertped Sharn Cepital af thia Emhm.lus_nu,mum[nmhmin:mmﬂ
sleares bf Re. [0/ each. The Company shall hves power from tems b fime to incntase, reduee bra I

it Shame eapital and {ssus sy e in origined or new capital a3 squity or prefecence shereg” : :

Clsss ¥ In the Memorandum of Assoclars L!

Autherissd Capies! after this Scheme has beea aanetfoned by the NCLT bt before the u.-.;

Fwﬂupu:w-udbulﬂl!Ihﬁuﬂﬂn;&mpuﬂ.yﬁll,udlﬁmnmmm#lu %
slltenent of sheres, & shall alse, If sd 90 the st roquired, apply for and obisia ihe
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7.8 Th-rq:hrmmmhuiu-ﬂqdﬂluﬂhyhﬂ;mhm;cﬁnpuywmwum:d'
erempezient, will be bsted wndinr adminzd i imding on the sleck sxehange when: the
Coaspam”s ﬁmml&-ﬂ;-hﬂmduuddmlﬂhzhnmnppmmhm
:Ruuldn-r}' tulbrities and ull necessary mpplications snd compliznnes will B made ks this ru:pr

6

SmEmmtuI'Hﬁ{HSEhm'pﬂ.

i
L™

8
L

nf tresh shares to the members of the Demsrged Compeay and the Rerulting Compairy will r|.!:|t
rﬂ-ﬂudh:ptﬂinyimhurruulhhdn Fprmu.ndl]hﬂuunhh“mhwm?{
Dmpulﬂﬁﬁw ,
' |

.10 _h:wq_um'imudlhml fursmam! £ the Schene a‘.ﬂ.llrmmﬂ'u’mﬂhm-ﬂqmdlmdn ::.l:l.n:ll
linigtadiag peravistion if given by the NSE. |

g !

311 Thera uh.'luhmumnpln the ghamboling pattem or Stetral in DR, Cargo Movers I':*rl'--J.qT_mT

'eﬁmﬂwm-ﬂmludmuli:hgwhi:hm:.-nn'nﬂm.nﬁ:unh'nmm 'I

L] 1 I
i 1 ]
18 CONVERSIHN AND CHANGE OF NAME: I
16.1. Consequent %o the Demerger and upan the Bshema heroming efsctive, the Resulting Company 3

& U t.i IJ <
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Rn-'n.lmﬂjﬂtmpn;r Fresesiily the equity dhares nfthe Demerged Compaey ars listed and n-.dadun*trn

':Z:] 1 vl_linmmyﬂhﬁnnr.:r:niumhuhqumwﬁm.piqlmrmdmmrh.thrﬁ“'ny
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Limlted to“0&S Cargo Movers Limitad™, Clause] ofthe Mamadum of Azsocinlicn shall ru.m:l:.| :

,";j'  Weeordingly and substinuted by the follawing Cluise: i
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“The Name g the Cowgrap Ir DRF Carge Movers Linuleed, ®
Furter, the nam of the Company, -hmwm-hglmh.hclmmﬂu ul’.l.n.l:cll.l.-:q el
’ -F-r!iﬂniﬁnndﬂlnn and os elf Se [eiter hasily, wouckers and oiher books nf.ﬁnmun.tﬁﬂ:ﬂtl‘.‘nniu[:
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1. ACCOUNTING TREATMENT:
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B ) B The ivestest mads b fha Shace Copital of the Ressiting Comprmy: held by the Demigsd
Company shall stand cancalied, Thezaid bivestmects slong wiih 5o valoe of szsess aver the vidie
:J ﬂmmmugmmemmﬁwwmmhmmw' & :
w-rwmln!-frmd'ipﬂmtﬁfn;hth:ndltﬂ'“ﬁmmudﬁwpllﬂ‘ﬂ{
-‘: Demerged Company. . ,‘
i . ¥
ﬁ cjﬂnmhﬂimusp::iﬁullnmknflutlhnuhﬂhtnduninlzgﬂlmnfull&b&l_ﬁ'h
wzordines with the pravisicns of Sections 53 and &5 of the Aot aad B arder of e Trilussl

sanctioning the Scheme dhall be desmod to Be aiso the ander under Section 86 of the Comp i
Act, 201 far the purpose of tenfimming o mdurtion, The necdsetion woeld fict favolve sithir o
diminudion of liskility In respeet of wpald share capital or payment of pm.npmm capiit | |

I3 Au:umﬂngtummmﬂnbﬂuuﬁbh%ﬁ:upm‘ !

i st o o thi shtant o Tl s Rl Cmpitny shll rassid the A L
Eabilitier comprised In the Demecged Undertaking tesferred o and yesied lo it pursures ml if
Echum.llm-nmmnappmh:mthbﬂtorhﬂmgndﬂnpﬂyumﬁup;nmr:.d
datn, ; S
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B) The differenee, I any, in the valus of the mssels over the value of the (lubilities pariining tol the
Derferged Undsrtabing of the Demerged Company beieg vested in the Resultiag -::mﬂ F L
pursuael $o this Schama and mecedad in the bocks of sccount of ithe Resshing Company shil
resondnd us Cepia) Rpserves / Gooduill i the Balancs Sheet of the Resultiag Company.

£
&) The esisting sharehoMing of the Denargsd Company In the Resulting Compesy ﬂu‘lln‘;h-e
eancniled o3 1 integral pant of this Scbeme i sscordence with provisions of SeeSion52 an !55
o the Azt i the ceder of the Hon'bleT rilwsiel sanctioning e Seherme shall be deamed b be
afso the arder under Sectioa £ of the Act for the perposs of canfeming the recuctior The




x

14

L

131

|
|
i

|
|
i
| LEGAL FROCEEDINGS: : ' _ ;

Cn and frum the Appoleted Iiate, ol suits, claims, actioss sad bl proceedings Instioited ark| or
atising und J or pendiag by or sgelest de Demerged Compway in relation to the £
umklnimlﬂhumh\:dmd ! e mmmnﬁdmhndmilﬁhmnb 1 the
Teitmal ay Sasired by the Nesultiog Compasy snd on and from the Dale of ssctisn of th smmL' '
the Trbaral, chall-be.cosrlcsed and § o enfieced by o agalest the Resulting Company e effecpilly
anl Is the s mannar and to Be same wotent a5 iF the tame had Ba-unnglmﬂrlmumdandhr :
mhmdfwﬂutpm&gh}‘muﬂ.mthﬁmlnmm II [
|
Cn sad from S Appodivied Dule, i any prozesdiegs mhmnpmlher:-um;:dc:‘mpnlq'h
felnzhon o the Tresergad Undertaking, the Demergad Compeny shall ol d1e date of muction'ef e
Sobeine by the Tribunelsfond the sams 4t the cost of the Remdting Company, and fin Bewiling
Company ghall redmburse snd [ndamnify the Demergsd Campasy agalnsg all Ilﬂulhh:l.nddnu,gl :
ineurred by the Diesarged Cossgarmy f respect theraof. \ ‘

The Rﬂhlﬂb.g Company mdu'uhs t b gl Tepal or other prossedings luhised by or agnim
Demerged Compainy trumsfesred to fis sane oo and 3fer 2w Dae of anetien of the Saheme I-'.c.- l.ht
Tritimal end 1o hewe the dwee eontioid, prosscuted mod esforced by or agtinet 1ha Ru—: ng
L‘umrnn]. ax fha cape may be, 10 the excliion of the Demegnd Croopeny,

Hotwlthstunding e above, iz 2sse the procsedings refiered 0 in this olause sannot be h'l.l.lll"v.rrl l'm:
my remsom, or the trenafir takes ths, 6l sich sansfer the Demergad Compeay shall defend the, rlrr:
i pecardanze with the sdvice of the Rovuling Company and at the cest off the eslting Compa p% |||inI
the Resditing Company shall mimburee, Intaranify xnd hold hermlesy the Deserged Comgany npl‘i;n
ol tishilities and e5ditions incurred By e Demerged Comgany & rospest therguf.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS: _
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All eonirists, wnhudawmn.-?nmmuummupmm
-MmmlummnmmmﬁmmmMWn{m
wnd desorlpdion ef whatioever pamurt in reistion fo the Demerged Usdertaking of the Dem
qm'guq.',n:rwmtimﬁﬂuﬁ?hhwmmﬁngmh-l@huﬂhﬂmh v
sihsisting or hivisg effest lovmmdlatsly beforn the mnction of the Scheme by the Tribesal, shall bt in
fill force und oFfect, nainat or fn favour of the Resubing Compary and mey be enforeed sa flly and
efscamlly s if, beteod of the Demerged Company, e Resuling Compooy had heenp-J u
beenefictacy thereto. L f1.
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Al cheques ind other sagatlible Insiremente, piyment crdery resshved in the same of te Tem
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Bemulting Campany, (T presented] by the Retulting Compaay,
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trend nare, peading qﬁ:']imh'uu'mrpmuu, EnpyTiphty, trada pames - irademarks, peris
thet Desmerged Undestaking shatt stand rassferad to and vested in the Beslring Compiiy:

The Demenged Costpuny end ¢ o the Resulting Company, e the case way he, sull, o any Gme
ihe comtisg Ints effect of this Schame fa sccorduccs With th provisions Kersaf, if 5o required.
any law H'ﬂ'ﬂ_hr*"imlﬂmlc duads of eonflirmation of ofker wrifings e serangrments will ame
I amy Ecetact or wrangemend inorelaten to the Denerged Undertaiong o whiah fhe 'L'-ur
Cangany bas bom & panly, in order 1o :msi'mmldhstm&ﬁbuw prul.'d.-:-l.t I'IwIL:

wrilings ca Hulfufi!-l}mpdtmpmy and B3 ey ot o perform all such I'nrmhr.u
mplmmrdmuhammﬂnpnd‘ﬂwhumpdﬂam

TANES: ; | |
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e4z.) releting 1o il Desaged Underlaking, ar all or iy sefunds or oledsd eelailag b e ged
Tradestabifrg shall b trected &y S tan [sbility or refundi / cinime, ns e cise muy be, of the Enl

Al temen payable {inolodsg income tox, sales tax, sucizs duty, sslonmss duty, servio: o, "ﬂ'l:iﬂ..m
I:n
Campeey s per thoir rospective Underiahing, I
|

Insorfur s Bia oo payments (insluding without lmistion to lcomss tex, sakes i, sxolse duty, suylrs
duty, seevies e, VAT, 03T szl wiether by wiy of deduction o1 psee, athvames mumh’; ist
Terayoerer, by the Daneped Empwhmdhmﬁ:muﬁvhhmumlﬂm;ﬁ{lll
besisess eefating #o the Dismerged Undermaking mfier the star of business oo the Appointed

coneerned, hmnhqllhﬂm:dmhem:mnpm&m:mwuwpmﬂubrm .'_ng
Coiepany sad shadl, i all procesdings, bs dealt with ssocrdingly. I

m@mwmumw&mmwmpwmmmm@

mny reviss their rampactive refumy persining tn eome s, GET, service i, siles s, VAT,
Aty and other e returse dnd elaim refunds esd § or eredits, ss applicabls, purial to e o

WORKMEN, STAFF rie:

effeet from f Appoited Dete and upes the sanclion utmmmbruewmu.nlllpl:',m
n and eccpinyess af the Demerged Compmy in servics and levelved (o eelation I:n |;|1;
Temerged Underiaking of the Demirged Company ns on fhe Dute of szeetion of the Schams by

i effect from the Die of pescthn of the Scheme by tha Tribunal witkoat any ek in thelr seryi

and d1e leme and soedions of thed employmest with the Resulling Company shall vl b
fnmhllﬁmﬁmlppﬂﬂhhhﬁﬂ#l&mhaﬂthmpmwd [.'.qmmuummﬂn'll
mﬂh Suhmul-rﬁn?rlhmﬂnMnﬂﬂﬂ:mhhumh;dmm:hm h.rulhasr"
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' 16 CONDUCT OF SUSINESS:

td1 With effect fum the Appoisted Dals and v 40 the mretion of e Scheme by e Tekanal,
Demarged Compary shall camy om e bedness pemaining © the Demecgsd Urdem.l-:m,;l-i:t\
reassaabile diligence snd in e same masner e it had bees dolng hithesto, and the Demergad
Comgany shall sot elier or sbetamially sxpand the Business periziadng in the Dameegal I_Jr-um:l- ing
muzept with the priae writtess conoorrence of e Hoard of Direstors of the Resultog Company, | :
| It
V2 Wik effict from the dute of sencsion of the Sctens by jhe Tribunal, the Restiting Cocepary :lri.-a
rmrymmdJhl'rhhﬁnﬂaﬂmwﬂmﬂnuunmpwmmgmﬂmnmqﬂﬂmmm. 7

Vi3 “Tiie Resultivg Company shall be-sicitled, pending the tanction of the Salwms, 10 spsly o the Cénbls
Governennl wd all othef ugenoles, deparcmants aad suthcritier poacerned &n wie sscagery uuru!u
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Taw fur wuch eansuces, wpprovass and smactians which the Resslling Company may reguin 12 men 4 s‘_*;'-.ﬂ- i
zarry on the Businesy pertaiaing fo the Demeaged Undariaking of the Domesgsd Compamy, , ,r.-':'-’:'-.‘{“} % < :"f-i
(g 3t
164 .l'n and from the dite of sceeprance of this Scheme by (he Boand of Direstoss of B Dong :d iE % o
-Comgany nd the Rasulring Campany and il the dute of e sanesion of the Schome by the Tribeial, Vi
the Degerged Compuny s2all oot alisonin, chargs, morpags, steamber or citarwlie dm" mn‘- he ‘\‘\ S

el of the Demerged Undertaklog or sy pard tiesenl without the prics written sancurencs of His =
Beard of Direcicrs of Resding Compeny. ; | O
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17. 'BUBINESS WOR THE RESULTING COMPANY:

Y11 With effset from the Appoinssd Datn 2od up to the date of sanctian of e Scheme by the Trbunak
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1.2 .uﬂllﬁilmdmu.m::udﬂﬂlpﬂnuthcumpuypmdnlmmml
Undertling which erize e acerue an of efer the Appolsizd De shall be deeried 1n ba ihe
Liabilities, ducles mluiﬂpﬂruuf‘l}-mcumpw. =
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This Seheme, I ssnstionzd by the Tidbunal, shell not hyve tay sdvorss [mpas on the credins '-hl'ﬂir'h'
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secired of userored, of the Demerped Company o of the Resulting Company. !

. SAVING OF CONCLUDED TRANSACTIONS: L
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i The: granafar wnd vesting of the msssts, Jabdlies and obligations peclaineg o the Dlm:ii- il -
f
|
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Undegiaking of the Demnerped: Compeny shall noe efTest any tarssiions ar prozesdings al
cemplted by the Diemerged Gompeny an or befioce 1he Appinted Pate aad 1721 the Dt of sanc :
fhs Soheme by the wribasel and infet thit, Ge Reamlting Cowpany necegts all acts, deods sad 1l
dons snd cxocuted by mnd ! or on bebalf of the Demerged Company In selation to the Dese '
Mﬂ'l-lhiﬂ]ﬁﬂthl-hﬂ'llvdhﬁtﬂ#ﬂﬁuﬁﬂmyinMnﬂM&ﬁmﬁhm#rhiﬂL '
_ tees and shiogs sacde, dane aad exncited by war o behulf of the Repubtleg Company, |

: 20, BEMAIMING BUSINESS OF THE DEMERGED COMPANY:

21 The Demenged Company ghall continue to ey pn fhn Temudslng Busines. Al the sssets, liSamen
and hligations peftaining to the Remalsing Boslnes: arising peiof 2, on or aftar e Appoiniod

. including lakilitizs afhier than dinse waasfored 1o the Resulting Company andsr Cluse 21 o t
Scheme shal continun o belong w0, b wosied in asd e monaged by the Demesgad -C".aarrmi.np: :
gihjed o emcumbrances . Faver of banks and oiber lenders, & any. AT legel, eaxakion or .i.l |
precredings (Inchiding Eafore amy statobory o quasi-judicial suthary b titueal) by or agaln
Demerged Coatpany under oy statute, wheiber peeding oo the Appoinied Do or whish may (b
instluned w ony time thereaftsr, mnd in wash case c=bating o the Nemaining. Business shall |t =
cunlimsed ‘and enfienad by of against the Demerged Company afier the Date of sanstian uij\;i-

Scheme by the Tribunal. The Resohing Cospemy shall i no ovent e responsibio or livtls i mishon

1
to any #ch |egal, taxation or oibiss procesdings ageing the Derrerged Conpany, which relaiey i ri.e ’
Farainieg Businesa. |

ﬁﬁﬂé.‘- M‘H U proceedings are taken %_Mhmm_mwhmdmmmmuduhgi. E.'

-.i::' : 'i"?.ﬁ‘- :'__oli"'.l.l:nh}'-‘t,thu"hﬁnﬂhu:mthmﬁﬁit-dﬁunfbﬁﬂuﬁCumnyqﬂ:h
e .h)"‘-,*-, sost of @ Demerged Company, and the lamer shall hmburio and indemmify the Resul Ig
(-8 agsinst sl abiStins mod obligaelons lseiamsd by the Ramiting Company In respect therdar!

i afEmlfn:nlh:Apptlhhddewhdmﬂmﬂm.urmmzhﬂmn‘hmt
i

i} the Desterged Company shall carry o0 and be desmsd tn hxve bes camrying o all braziness
aciivities raleting 4o the Resnalning Buainest B md on iy own babalf;
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by al prefily seeruing 1 fis Demeanged Company LhmarlmuaﬂahgmhuuﬂdWl{bmluT
tha affert of texes, & my, thereon) relatisg o the Remainlng Busings shall, lor af i
treated e tha profits o bogazs, an the case muy be, of the Demerged Company; .
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+ 11, LISTIMG REGULATIONS AND SEBL COMPLIANCESY

217 Oa approvnl of the Scheime by the NCLT, the Remeing Company ihall apply Foe listisg and wl
Frmiﬁﬂuuflmim&yﬂh:nuhﬂﬂumﬂﬂﬂfﬂﬂtﬂﬁ&h;ﬂudmmpmm
SERI(ICDR) Regulifives Woluding the Lising Expulationg sad SCHR |a this regand,

212 The Demesged Company, bring & Listed Compeay shall conlivos s somply wit aff £ rh:lul-l"h

wider the Listiag AprvameatRegulations and sl satetory direetives of SEB in g0 far oz they :ral-lT.]n

sesglion and inplementation of this Scheme,

A 'J‘htnmwd Company in camplimos with Listing ﬂi.ruuul:mq\:hlhau shall apply far ﬂFPI'“i‘_T_“
of NEE where the chares ure listed, befies approsching e NCLT for seetion of this Scheme. | |

214 Pew squity sharey allotied 1o the Sharehodliers of i Deserged Campany by the Resulting

igﬂhﬂh‘ﬂ!“ﬂﬁuthMﬁhﬂm¢I'LﬂmmnlnI‘Equjhfﬂirﬁﬂﬁlﬂ;uullhgf_‘mi ;
"o the sharshnléers of Demergad Company and the dess of Listing / Tmb;p-ummlmarsq
shareg ol the Resulting Company by the NSE. Y

3 The Demevged Company shall alsy eomply wilh the: Déveotivas of 5281 nulumud i f_‘-m:nlu"
ILUCTRANITEL,  dstsd Mamh 10, 3017 wd  Mumer O
] VCEUPAIZ 1AM00000663, dsted Navember 23,2031, ]

of Master Cirenlar SERVHOAFOVDIL CTR/E202 LOI00056S, deted Hevimnber 23
Compury undertsiies thet In cass, [ sublio shareholding Fall befow uauenu-.h.:.k:‘i
[ upml'uﬁ;ﬂ'mmﬁ!h.tmﬂ-nrﬁulhnpﬂﬁmmﬁqhuhuhﬁ'ﬁuru

S ﬁmheuumﬂmmmuwmrthhumwumhﬂhﬂwuhmdhkL—
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22. AFFLICATION 70 THE NCLT : o ' !

. L
20} The Damerped Caspany and the Ressting Company shall, with all eesenebis dirpatch, makie and fily

uppluhmwm]ﬂi!h h:'.lh-]'-l'E.‘LT under Sactinrs 230 jo 332 of (e ll]'li.‘iﬂl-ld_ T
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223 Upos this Sabeme being aproved by e mquiae majority of the reipective membars agd
' e Demeiiged Coenpeny and the Reuliing Company, {es may bs directed by the MNOLT in the mati
spteified vadder cieven 12,1} the wald Compaeiee shall, wifh o)) resncusbils. dispaschy, appdy 4o) fhe
1 MOLT, for mection of thiy Schemp wider Seetions 330 te 213 of the 2013 At and ether spplic
previrinng of fhe 2013 Act, nnd Tor sweh effier erder or mimluuhuld}lC‘LTm-::uFﬂ\'ur
ameryiag this Scheme It effoct, h

o

703 Upon apprsval of this Scheme by the Teibusal, the sharehalders of the D-Hnn-nhdl:nmpln:-'udh\w
!:mhm; Company shall be decmsd 1o hyes alvo sceowled their approval wader aff selavant pros s
wmm:mmgmn:m ok the provisions contrined in tis Scheme. h\

. MODIFICATION OR AMENDMENTS TO THE SCHENME:

PR naﬁmmnymmeﬂuuwmunﬁnyhmpmckndur
- of sy peienis) oo pommittes sushorpad! mppnintsd by than, b el foll and sbsobez diseretion,
2 azgmat to any medifieation wmmhuhlﬁtﬁnhmu‘ﬁnmrmﬁmnrﬂmhmmu‘iz
Hoa'ble Tribusal, sharsholdens of the rerpective Compinizs andf o any other sompersnt uul‘m‘.r-ey
inay deum (i 40 approes’ oopose snd elfoct my other madifiestion er smendaeent which the B
tha besr Ingzrasis &F their respecrive Compmiies may eonsider necegseey or desfrable and m:h a u,
dezds wd things ez may be nresysary, dustable or ekpedient for mirying te Schene inlg
1= wwnnt thal dny madification w-nﬁ:ﬂmmihﬁmﬂuhm&ﬁmphﬂumnrﬁh i
' Tor any ressen vibalsnsver, the consermed pampany chall be ot liberty oo withdrow frony the Schemp e
i ; l
‘ i

ooty

o~
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A2 The Demerged Company and the Rasulting Company sither individuslly nr-iagether, :}-ﬂmn
uwhhdmrﬂvammﬁkhumnﬂwmhnmmhhmnfmmumanrwlmém
the NCLT o any m-mmmunkmmmmmhwmmw
oiherrise if o mulually sread.

l
|
TheDemerped Company snd the Resulting Company by thair mp-ulwe Board off Dipectens el

) mmmm:muwhm.mMHmmhmmﬂny

inmrqum whethe by reason of sny dissciive or nnder of any siherautherky or o

-

.Wmmnﬂmwhﬂamummhm,mikmmmcrmm H\"“‘-.
tuch part o provision, 45 ta cue may be, shall be sevenbis frum the remaindar of the Scheme, AT e :
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L The mquisis sonsenty, approvals or permissinn fmm the Siock Exshangs under Regulitig 57
of the SEB {Lisag Obligations e Disclose Raquirements) B egulations, 2015 and nlll:mlll;l-l
af SEBL ender gob rule 7 of Rula 19 of he Srrities Cootacts (Ragulasiass) Rules, 1557 1H.Ir-h

By law or gtherwiss may be necsszary for mplamnnum.n af the Gchemie in compliance willy, the
proveisions of SEB] Cirouls; |
I

.} i Approval by requlsite mejordiy ¢ Specdal Resslution of the mesbers and ceeSiar urn:rmr[:ud

L I I A

Vi

o A oy hOF o uF

Munldmr:kmhrmmMH:MJMI.wimmm :uu'undlhus-:.' £
ﬁ"bllﬂﬂl!ﬂdm[!-'lh'ﬂtﬂiﬂllhﬂMhhﬂndurﬂddmlnﬁmnfﬂwmﬂ“:iun
muumbwuhuuumttgrwruhummﬂdmmlnlm

Emmnmﬂmrﬁgcmmumkdmdhﬂnﬂﬂﬂﬂﬁuhm nf’n‘.u:mmurg_l.

mesting or by way of & dispssasfion on prodection. of cousset aiidavits nrnu-umum
m‘l.nli.u.l.nqq I}

Saneripns aad approvels of 4l wsthorites conzersed maluding the Tegisinr of Campanks, |ir|

1f

Rrgional Dicestar bu respect of any mater ralatng io or eclabag gut of e Schems far which :Wh Iz -'.'r:'_““m
sancelon o approval & roquired sadec Sectlon 237 of Se Ack | | i ;’J_\;{“}\
) | i] L,: L 'i;f
{v,  Eonction of the Scheme by the Hon'ble Hations! Company LI'f!'_TFH:I‘HII pesiian b '.-'mm-.-m li:i'-d.}‘n.,..--’g@-’
230 e 233 and edler ppplicabie peovisines of the Ack ?'Q':-:';}_M

i i ""n.:""
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