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LEADERS IN LOGISTICS

e National Stock Exchange of India Ltd. BSE Ltd.
The Listing Department, The Department of Corporate Services,
“Exchange Plaza”, Phiroz Jeejeebhoy Towers,
Bandra Kurla Complex, Bandra (East), Dalal Street,
Mumbai - 400 051 Mumbai — 400 001
Scrip Symbol: TCI Scrip Code: 532349

Dear Sir/Madam,

Ref: Regulation 30 of SEBI {Listing Obligation and Disclosure Requirements) Regulations, 2015

Sub: Notice of Court Convened Meeting of Equity Shareholders and Un-Secured Creditors

In compliance with Regulation 30 of the SEBI {Listing Obligation and Disclosure Requirements} Reguiations,
2015, please find herewith copies of following notices of Court Convened meetings, being sent to Equity
Shareholders and Un-secured Creditors of Transport Corporation of India Limited, for considering the Scheme
of Arrangement between M/s. Transport Corporation of India Limited and M/s. TCl Express Limited as per
detail below:

S. No Particular of Meeting Date & Time Venue
FTAPCC!I Auditorium, Ground Floor, The
1. Meeting of Un-secured Creditors 19" March, [Federation of Telangana and Andhra Pradesh
2016 at 10:00 |Chambers of Commerce & Industry,
AM Federation House, FAPCCI Marg, Red Hills,

Hyderabad - 500 004
2. Meeting of Equity Sharehaolders 19" March,
2016 at 11:00
AM

The Hon'ble Court of Judicature at Hyderabad for the state of Telangana and State of Andhra Pradesh has
appointed Mr. P.V Narasayya, Advocate and Mr, B Yadaiah, Advocate to be Chairman of the meeting of Un-

secured Creditors and Equity Shareholders respectively.

Further, the said notices have also been published in the newspapers viz. BUSINESS STANDARD and NAVA
TELANGANA dated 22™ February, 2016. The copies of Newspaper advertisements are also enclosed
herewith.

This is for your informétion, records and meeting the disclosure requirements under SEBI (Listing Obligation
and Disclosure Requirements) Regulations, 2015.

Thanking you,
Yours faithfully,
For Transport Corporation of India Limited

f Corporate

Office

Arc and
Company Secretary & Compliance Officer
Encl: as above

Transport Corporation of India Ltd.
Corporate Office : TCl House, 6% Institutional Area, Sector 32, Gurgaon-122 207, Haryana, India wwwtcit.com
Tel : 0124-2381-603 - 07 Fax:0124-238161| corporate@tcilcom

Regd. Office : Flat Nos. 306 & 307, 1-8-273,Third Floor, Ashoka Bhocpal Chambers, S P Road, Secunderabad - 500 003
Tel :040-27840104 Fax :040-27840163
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COURT CONVENED MEETING OF THE UNSECURED CREDITORS
OF TRANSPORT CORPORATION OF INDIA LIMITED

Day : | Saturday ‘
Date | 19" March, 2016 i
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Commerce and Industry Federation House, FAPCCI Marg, Red Hills, Hyderabad — 500 004, Telangana
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2. Explanatory Statement under Section 393 of the Companies Act, 1956, 1.7

Time ¢ | 10:00 AM {

Scheme of Arrangement between Transport Corporation of India Limited (the Demerged Company or Transferor
Company} and TCl Express Limited (the Resulting Company or Transferee Company) and their respective

3 shareholders and creditors under Sections 391 and 394 and other relevant provisions of the Companies Act, 1956 8-21
and any amendments thereto or replacements thereof.
4, Fairness opinion dated 8" October, 2015, issued by D & A Financlal Services Private Limited to the Board of Directors
of Transport Corperation of India Limited. 22-27
5. Complaints Report dated 30" November, 2015, submitted by Transport Corporation of India Limited to BSE Limited 28

and the National Stock Exchange of India Limited.

é. Observation Letter dated 29" January, 2016 Issued by the National Stock Exchange of India Limited to Transport 29.30
Corporation of india Limited. )

7. Revised Observation Letter dated 1" February, 2016 issued by BSE Limited to Transport Corporation of India Limited, 31-32

8. Form of Proxy. 33

g. Attendance Slip. 35

Certified True Copy
For Transport Corporgtion of india Lid.
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HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND 5TATE OF ANDHRA PRADESH
{ORIGINAL JURISDICTION)
COMPANY APPLICATION No. 117 OF 2016
In the matter of Compaxi? Act, 1956 (1 of 1956)
n

In the mater of Sections 391 and 394 of the said Act
And
In the matter of M/s. Transport Corporation of India Limited
{the Demarged Compm}‘y :r Transferor Company)

In the matter of M/s.TCl Express Limited
(the Resvulting Compunx or Transferee Company)

d
Their Respective Shareholders and Creditors
M /s. Transport Corporation of India Limited
A Company registered under the Companies Act, 1956 and having s Registered Office at Flat Nos. 306 & 307, 3” Floor, 1-8.271.273, Ashoka Bhoopal Chambers, SP
Road, Secunderabad, Telangana - 500003

Represented by its Authorised Signotory -

Mr Rajesh Agarwal .. Applicant/Demerged Company
NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS

To

The Unsecured Creditors,

Transport Corporation of India Limited

Take notice that vide its order dated 10" Febiruary, 2014 the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh
has directed that the meeting of the Unsecured Creditors of M/s. Transport Corporation of Indic Limited, (the Demerged Company} be convened on Saturday, 19" March,
2016 at 10:00 A.M. at FTAPCCCI Auditorium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers of Commerce and industry Federation House,
FAPCC| Marg, Red Hills, Hyderabad ~ 500 004, Telangana, for the purpose of considering and, if thought fit, approving, with or without medification(s) the proposed
Scheme of Arrangement between M /s. Transport Corporation of India Limited and M/s. TCl Express Limited and their respective Sharehelders and Creditors.

Take further nofice that in pursuance of the said order, the meeting of the Unsecured Creditors of the Demerged Company will be held on Saturday, the 19" March, 2016
at 10:00 AM at FTAPCCC Auditorium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers of Commerce and Industry Federation House, FAPCCI
Marg, Red Hills, Hyderabad — 500 004, Telangana, which time and place the said Unsecured Creditors are requested to attend.

Take further notice that you may attend and vote at the soid meeting in person or by proxy, provided that the proxy in the prescribed form duly signed by you or your
authorized representative is deposited at the Registered Office of the Demerged Company situated at Flat Nos. 306 & 307, 3° Floor, 1.8.271.273, Ashoka Bhoopal
Chambers, $P Road, Secunderabad, Telangana « 500 G03 not later than forty eight hours before the meeting. The propaosed resolution is annexed to this notice {“Notice”)
as Annexure | hereto.

The Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh has appointed Sri. PV, Narasayya, Advecate , 1o be the
Chairman of the said meeting.

A copy of the Explanatory Statement under section 393 of the Companles Act, 1956 the Scheme of Arrangement, Fairnass Opinion, Complaints Report, the Ohservation
Letters of BSE Limited and the National Stock Exchange of India Limited, Form of proxy and Attendance slip are attached hereto and form part of this explanatory
statement.

PV. Narasayya

Advocate
Chairman appeinted for the meetings of Unsecured Creditors

Place: Hyderabad Address: 1-8-430/7/4 & 5, Chikkadapally, Near
Date: 1 8"February, 2016 Venkateswara, High School, Hyderabad - 500 020

Notes:

1. All alterations made in the Form of Proxy should be inltialed.

2. Only Unsecured Creditors of the Demerged Company may attend and vote {either in person or by proxy ot by autherized representative under applicable
provisions of the Companies Act, 201 3) at the Court convened meeting of Unsecured Creditors. The authorized representative of a bedy corporate, which is an
Unsecured Creditors of the Demerged Company may ottend ond vote at the meeting provided a certified true copy of the resalution of the Board of Directors
or other governing body of the body corporate authorizing such reprasentative to attend af the mesting is deposited of the Registered Office of the Demerged
Coempany not later than 48 hours before the schedvle time of the commencement of meeting.

2, AnUnsecured Creditor of the Demerged Company entitled to attend and vote ot the meeling is entitled to appoint a proxy 1o attend and vote instead of himself
and such proxy need not be an Unsecured Creditor of the Demerged Company.

Annexurel
“RESOLVED THAT pursuant te Sections 391 to 394 read with Section 78 {notified Section 52 of the Companies Act, 2013), Sections 100 to 103 of the Companies
Act, 1956 [or any corresponding provisions of the Companies Act, 2013 as may be notified) and other applicable provisions of the Companies Act, 1954 and the
Companies Act, 2013 (“the Act") read with the Companies (Court} Rules, 1959 [“the Rules”) and other applicable provisions, if any, of the Act, pursvant to the
observation letters issued by BSE Limited dated 1"February, 2016 & by National Stock Exchange of India Limited dated 29" January, 2014 and enabling provisions
in the Company's Memorandum and Articles of Association and other requisite consents and approvals, if any, being obtained and subject to such terms end
conditions and modifications {s) as may be imposed, prescribed or suggested by the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and
the State of Andhra Pradesh or other appropriate authorlties, the Scheme of Arrangement between Transport Corporation of India Limited (the
Applicant/Demerged /Transteror Company), and TCl Express Limited {the Resvlting /Transferee Company) and their respective Shareholders and Creditors in terms
of the Scheme of Arrangement {“the Scheme”) laid before the meeting, duly initialed by the Chairman for the purpose of identification, be ond is hereby approved.
RESOLVED FURTHER THAT subject to such approvols as may be required, reorganization of the Share Capital of Demerged Company, as per the terms ond
conditions mentioned in the Scheme of Arrangement {"the Scheme™) be and is here by approved.
RESOLVED FURTHER THAT the Board of Directors, Including duly constituted committee of the Board of Directors (“Comminee of Directors”), of the Company be and
is hereby outharized to do and perform all such acts, deeds, matters and things as may be necessary to have the Scheme approved by the Hon'ble High Court of
Judicature at Hyderabad for State of Telangana and the State of Andhra Pradeshand other relevant avthorities, 1o implement the arrangement set out in the Scheme
ond to accept such modifications and /or conditions, if any, which may be required and /or impesed by the Hon'ble High Court of Judicature at Hyderabad for State
of Telangana and the State of Andhra Pradesh and/or other relevant autherities, including filing of relevant applications and making of appropriate
representations in respect thereof, and taking all steps us they may deem necessary to give effect to the above resolution, and settling any questions, doubts and
difficulties that may arise in this regard and incidental thereto.
RESOLVED FURTHER THAT the Board of Directors of the Company and/or the Committee of Directors be and are hereby authorized to delegate all or any of thelr -
powers herein conferred, to any Director(s) or any other officer(s)/ authorized representative(s) of the Company to give effect to the aforesaid resolution.”
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HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND STATE OF ANDHRA PRADESH
{ORIGINAL JURISDICTION)

COMPANY APPLICATION No. 117 OF 2016
In the matter of Compunic:'s Act, 1956 (1 of 1956)

An
In the matter of SeclionsAS‘?; and 394 of the said Act
11
In the matter of M/s. Transport Corporation of India Limited
{the Demerged Compat}\y :l’ Transferor Company)

In the mater of M/s.TCl Express Limited
{the Resulting Compcnx or Transferee Company)

Their Respective Shareholders and Creditors

M/s. Transport Corperation of India Limited
A Company registered under the Companies Act, 1956 and having Its Reglstered Office at Flat Nos, 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal Chambers, $P

Road, Secunderabad, Telangana — 500003

Represented by Its Autherlsed Signatory
Mr Rajesh Agorwal .. Applicant/Demerged Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956
FOR THE COURT CONVENED MEETING OF UNSECURED CREDITORS OF THE COMPANY
Pursuant to an Order dated 10" February, 2014 passed by the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of
Andhra Pradesh, the meeting of the Unsecured Creditors of Transport Corporation of India Limited (the Demerged Company| is being convened and held on
Saturday, the 19" March, 2016 at 10:00 AM at FTAPCCCH Auditorium, Ground Floor, The Federation of Telangeana and Andhro Pradesh Chombers of
Commerce and Industry Federation House, FAPCCI Marg, Red Hills, Hyderabad - 500 004, Telangana, for the purpose of considering and, if thought fit
,opproving with or without modification{s) of the scheme of arrangement between M/s. Transport Corporatian of India Limited (hereinafter referred to os the
Demerged Company) and M/s. 1Cl Express Limited (hereinafter referred to as the Resulting Company} and their respective shareholders and creditors with

effect from closing business hours of 317 March, 2016,

2.  Further, os required under Clouse 5.16(b] of SEBI Circular bearing No. CIR/CFD/DIL/8/2013 dated 21" May, 2013 the Demerged Company has furnished an
undertaking certified by the Statutory Auditor, M/s. R § Agarwala & Co., and duly approved by the Board of the Company stating non-applicability of Para
5.16{a). The said undertaking Is displayed on the website of the Demerged Company ond the relevant Stock Exchanges, BSE Limited and National Steck
Exchange of India Limited.
3. The Board of Directors of the respective Companies in their respective Meetings held on 8" October, 2015, have approved Scheme providing for transfer of
XP$ undertaking of the Demerged Company and its subsequent vesting in o the Resulting Company, A copy of the Scheme Is enclosed herewith.
4. Background of the Demerged Company and the Resulting Company.
4.1. The Demerged Company
4.1.1. The Demerged Company was eriginally incorporated as o Public Limited Company under the name and style of TCl Industries Limited under Companies
Act, 1956 on 27 lanuary, 1995 vide Certificate of Incorporation No.01-19116 of 1994-95 and thereofter changed its name to Transport
Corporation of India Limited and a fresh certificate of incorporation consequent on change of nome was issued by Registrar of Companies, Andhra
Pradesh and Telangana, Hyderobad on 29" lanvary,1999.
4,12, The Registered Office of the Company is situated at Flat Nos. 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road,
Secunderabad, Telangana - 500003.
4,1.3. The shore capital of the Demerged Company as on 317 March, 2015 Is asunder:
Particulars Amount (Rs.}
Authorised:
100,000,000 Equity Shares of Rs. 2/- Each 200,000,000
500,000 Preferential Shares of Rs. 100/-Each 50,000,000
Total 250,000,000
Issved, Subscribed & Paid-Up
75,673,500 Equity Shares of Rs, 2/- Each 151,347,000
Total 151,347,000

Further, on 5" August, 2015, the Demerged Company has aliotted 400,100 Equity Shares to its employees on exercise of stock options issued pursuant to the Employee
Stock Cptions Scheme Part V, VI & VIl and subsequent to sald allotment, the Issued, Subscribed and Paid up Share Capltal stood increased to Rs. 152,147,200 (comprising

of 76,07 3,600 Equity Shares of Rs. 2/- each).
Shareholding of the promoter group of the Demerged Company as on date

& Mame of the Promoter No. of Equity Shares held of Rs, 2/- each % of Shareholding

1 Bhoruka Finance Corporation of india Limited 15,904,679 20.91

2 Bhoruka International {P) Limited . 10,561,755 13.88

- 3 Mr. D P Agarwal 4,974,995 6.54
4 TClIndig Limited 4,045,564 5.32
5 TCl Global Logisties Limited 2,306,210 3.03
] Mr. Chander Agarwal 2,104,262 277
7 Mr. Dharmpal Agarwal 2,039,756 2.68
8 Mr. Vineet Agarwal 1,982,935 2.61
[ Mrs. Priyanka Agarwal 1,945,208 2.56
10 Mrs. Urmila Agarwal 1,850,521 2,43
1% XPS Cargo Services Limited ) 972,855 1.28
12 Mr. Dharmpal Agarwal 828,628 1.09
13 Mrs. Chandrima Agarwal 741,057 0.97
14 TCl Exim (P} Limited 313,145 Q.41
15 Mr. Vineet Agarwal 20,765 0.03
16 Master Vihaan Agarwal 7,000 0.01
17 Master Nav Agarwal 835 .00
Tolal 50,600,940 66,52




Particulars _ Amaount (Rs.)

4.2. TheResulting Company

4.2.1. The Resulting Company was originally incerporated as a Public Limited Company under the name and styie of TCl Properties (Pune) Limited under
registration number 061781 of 2008-09 en 10" November, 2008 and thereafter changed its name to its present name i.e. TCl Express Limited and
fresh certificate of incorporation consequent upen change of name was issued by Registrar of Companies, Andhra Pradesh and Telangana, Hyderabod
on 8" October, 2015. "

4.2.2. The Registered Office of the Company is shuated at Flat Nos. 304 & 307, 3“ Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road, Secunderabad,
Telangana—500003.

4,2.3. The Share Capital of the Resulting Company as on 31" March, 201 5 1s asunder:

Authorised:

1,00,000 Equity Shares of Rs. 10/- Each 10,00,600
Total 10,00,000

Issved, Subscribed & Paid-Up

50,000 Equity Shares of Rs. 10/-Each 500,000
Total 5,00,000

Subsequent to the above date, there has beenno change in the Authorised, lssued, Subscribed and Paid up Share Capital of the Resulting Company,

Shareholding pattern of the Resulting Company as on date

Sl No. Name of the Promoter No. of Equity Shares held of Rs. 10/ each | % of Sharehelding

1 Transport Corperation of India Limited 49,940 99.88
2 Mr. Dharmpal Agarwal 10% 0.02
3 Mr. Vineet Agarwal 10* 0.02
4 Mr. Chander Agorwal 10* 0.02
5 Mr, Akhil Kumar 8ansal 10* 0.02
] Mr. Sudhir Kumar Agarwal 10* 0.02
7 Mr. Naresh Kumar Baranwal 10* 0.02

Total 50,000 100.00

*held as noaminee shareholder an behalf of Transport Corparation of India Limited.
5. Operation of the S5chemes

5.1. The XPS Undertaking of the Demerged Company is proposed to be demerged, pursuant to applicable provisions of the Companies Act, 1956 or the
Companles Act, 2013 and/or other applicable laws and be transferred and vested in the Resulting Company for achieving the below mention objectives.

5.2. The Demerged Company shall confinue is interest In the Remaining Undertakings as it is presently being catried out but with greater focus, to growth
opportunities and risks.

5.3. The Resulting Company shall issue and allot Equity Shares to all the Shareholders of the Demerged Company vpon transfer of the said Undertaking in
propartion to their shareholding in Demerged Company which would result in the mirror image of the existing Shareholding Pattern. Upon the Scheme
coming into effect, the Resviting Company shall cease to be the Whelly Owned Subsidiary of the Demerged Company.

5.4. Various other matters consequential or otherwise integrally connected herewith including reorganization of Capital in the form of the utilisation of
Securities Premium Account of Demerged Company and cancellotion of the existing Share Capital of the Resulting Company shall form an integral part of
the scheme.

5.5. The demerger of XPS Underiaking shall take effect from the Appointed Date and shall be in accordance with Section 2(19AA) of the Income Tax Act
1961.

5.6. The Scheme shall be in compliance with the applicable SEBI Guidelines, Regulations, Netifications & circulors particularly SEBI circular number
CIR/CFD/DIL5 /2013 dated February 04, 2013 read with Circular Number CIR/CFD/DIL/8/2013 dated May 21, 2013 and any amendments made
thereto.

&.  Rationale of the Scheme

The Demerged Company has several commercial activities which are distinct and diverse from each other. In order to ensure sustainable long term and

profitable growth, market share and continuous customer service, it requires focused management attention, different set of skills and resources to meet

competitive environment and risks. With this objective, it is proposed to transfer and vest the XPS Undertaking of the Demerged Company in the Resulting

Company. It is envisaged that the proposal shall be in the larger interest of shareholders, crediters and other stakeholders of the Demerged Company and help

to achieve effective future growth of the Resulting Company. The proposed Demerger shall result in following benefits:

4.1, The nature of the risk and competition with respect to the business of XP$ Undertaking is distinct from the other businesses of the Demerged Company and
consequently, upon demerger, the XPS Undertaking would be capable of attracting a different set of investors and strategic partners.

6.2. The XP$ Undertaking has tremendous growth and profitability potential, more specifically in support 1o E-commerce space where It requires focused leadership
shd management attention and the proposed demerger shall provide the same.

6.3. The reorgaonization by the proposed Scheme will enable investors to separately hold invesiment in businesses with different investment characteristics, thereby
enabling them to select investiments which best suits their investment strategies and risk profiles.

4.4. The proposed demerger will enable the Demerged Company to focus oniits residual businesses and achieve greater synergies.

7. Salientfeatures of the Scheme:

7.1, The Scheme is divided into the following parts:

7.1.1. PART A of the Scheme deals with Definitions and Share capital;

7.1.2. PART B of the Scheme deals with the Demerger of XPS Undertaking;

7.1.3. PART C of the Scheme deals with Restructure of Share Capital in the form of utilisation of Securities Premium Account of the Demerged Company and
Restructure of Share Capital Account in the form of cancellation of existing Share Capital and increase in Authorized Capital of the Resulting Company.

7.1.4. PARTD of the Scheme deals with general & other terms and conditions applicable to this Scheme of Arrangement.

7.2.  Appointed Date is closing business hours of 31" March, 2016 or such other date as the Hor'ble High Court may direct,

7.3,  Effective Date shall mean the date or the last of the dates when the certified copies of the orders of the Hon'ble High Court are filed with the Registrar
of Companies, Andhra Pradesh and Telangana, Hyderabad by the Demerged & Resulting Compaonies. Any reference in this Scheme to the date of
"coming into effect of this Scheme” or "effectiveness of this Scheme” sholl mean the Effective Date.

7.4, Pursuant te the scheme:

7.4.1. With effect from the Appointed Date all the undertakings, businesses, activities and operations including the assets and liabilities of the Demerged
Company, pertaining to XPS undertaking as on the appointed date shall be transferred to the Resulting Company, on a going concern basis.

7.4.2. The Scheme is conditional upen and subject to the approvals / or sonctions laid down in Clause 30 of the Scheme.

7.5.  Uponthe Scheme becoming effective and in consideration of transfer and vesting of the Demerged Undertaking in the Resulting Company, the Resulting
Company shall, without any further act, application, instrument or deed, Issue and allot one Equily Share of face value of Rs. 2/- each fully paid up to
all shareholders of the Demerged Company whose naomes appear in the Register of Members as on the Record Date or to the heirs, executors,
administrators or the successors-in-fitle of such shareholders, as the case may be, for every two Equity Shares of face value of Rs, 2/- fully paid up held
in the Demerged Company.




7.6, Upon Scheme belng effective, and upon the issue and allotment of fresh Equity Shares of the Resulting Company to the Sharehelders of the Demerged
Company pursuant to Clause 14({a) of the Scheme, the existing shares of the Resulting Company as held by the Demerged Company and its nominees

shall stand cancelled simultaneously as provided vide Clause 19 of the Scheme.
7.7.  Uponthe coming into effect of this Scheme, the authorized Share Capital of the Resulting Company shall stand increased and the existing capital dause
contained in the Memorandum of Association of the Resulting Company shall, upon the coming into effect of this Scheme, be altered and substituted as

provided under Clause 23 of the Scheme,
The aforesaid are only the salient features of the Scheme, The Unsecured Creditors are requested to read the entire text of the Scheme annexed hereto

and get fully acquainted with the provisions thereof.

8. The Pre and Pest Demerger Capital $tructure and Shareholding Pattern of the Demerged ond the Resulting Company, as on 31" December, 2015, is given

hereunder:

The Demerged Company

Pre Arrangement

Post Arrangement
Category of Sharehoiders

Number of %%oge of Number of Y%age of
Equity Shares Shareholding
{A}| Sharehelding of Promoler and Promoter Group
{a} |Individuals/ HUF 16,496,032 21.68 16,496,032 21.48
{b) |Central Govt./ State Govt. - - - -
(¢) |Bodies Corporate 34,104,908 44.83 34,104,908 44.83
{d) [Finencial Institutions/ Banks - - - -
Tolal Shareholding of Promoter and Promoter Group (A} 50,600,940 66.52 50,600,940 66,52
(8} [Public shareholding
1 [Institutions
{e) [Mutual Funds/UTI 4,810,454 6.32 4,810,454 6.32
{b) [Venture Capital Funds - - - -
[c] [Alternate Investment Fund - B - -
(d) |Foreign Venture Capital Investors - - - -
{e] [Foreign Portfolio Investors 1,844,230 2.42 1,844,230 2.42
{f}|Financial Institutions /Banks 40,318 0.05 40,318 0.05
(g} |Insurance Companies - - - -
(h} |Provident Funds/Pension Funds - - - -
(i) |Any Other 2,030,965 267 2,030,965 2.67
Sub-Total (B)(1) 8,725,967 11.47 8,725,967 11.47
2 |Central Government/ State Government(s) - - - -
Sub-Total {B)(2) - - - -
3 [Non-Institutions
[a) [Individuals
i.individual holding nominal share capital up to Rs 2 lakh 9,740,884 12.80 9,740,884 12.80
ii. Individuol holding nominal shore copital in excess of Rs. 2 lakh. 3,008,209 3.95 3,008,209 3.95
{b) |NBFC Registered with REI 5,406 0.01 5,406 Q.01
{c) |Employee Trust - - - -
{d} [Cverseas Depositories {Holdlng DRs) (Balancing Figure) - - - -
{e) |Any Other
Trusts 2,000 0.00 2,000 0.00
Non Resident Indians 1,844,093 2.42 1,844,093 2.42
Clearing Members 22,324 0.03 22,324 0.03
Bodles Corporate 2123777 2.79 2,123,777 279
Sub-Total (B){3) 16,746,693 73.01 16,746,693 37.01
Total Public Shareholding (B)= (B){1)+({B)}{2)+({B)}{3) 25,472,660 33.48 25,472,660 33.48
{C) |Shares held by Custodians and against which Depository Receipts have been issuved
{7} [Promoter and Promoter group - - - -
{ii)- {Public - - - -
TOTAL{A)+(B)+ (C) 76,073,600 100.00 76,073,600 100.00

The Resulting Company
Post Arrangement

Number of Yoge of Number of Y%age of
Equity Shares Shareholding Equity Shares Shareholding

Pre Arrangement”

Category of Shareholders

Shareholding of Promoter and Prometer Group

Individuals/ HUF

60

0.12

8,248,016

21.68

Central Govt./ State Govt.

Bodies Corporate

44,940

29.88

17,052,454

44.83

Financial Institutions/ Banks

Total Shareholding of Promaeter and Promoter Group (A}

50,000

100.00

25,300,470

66.52

Public shareholding

Institutions

Mutual Funds/UTI

2,405,227

6.32

Venture Capltal Funds

Alternate Investment Fund

Foreign Venture Capital Investors

2.42

Foreign Portfollo Investors

922,115

Financial Institutions /Banks

20,159

0.05

Insurance Cempanies

Provident Funds/Pension Funds

Any Other

1,015,483

2.67

Sub-Total {B){1)

4,362,984

1147

Central Government/ State Government(s)

Sub-Total {B){2)




The Resulting Company
Pre Arrangement”
Number of %age of

Category of Sharehalders
Equity Shares Shareholding

Number of
Equity Shares

Post Arrangement

Y%aoge of
Shareholding

Non-Institutions
{a} | Individuals
i. Individval helding nominal share capital up to Rs 2 lakh - - 4,870,442 12.80
ii. Individual holding neminal _share capitalin excess of Rs. 2 lakh. - - 1,504,105 3.95
{b) | NBFC Registered with RBI - - 2,703 0.01
(<} Employee Trust - B - -
[d) Overseas Depositories {Holding DRs) {Balancing Figure) - - - “
(e) | Any Other
Trusts - - 1,000 0.00
Non Resident Indians - - 922047 2.42
Clearing Members - - 11,162 0.03
Bodies Corporate - - 1,061,889 279
Sub-Total (B){3} - - 8,373,347 22.01
Total Public Shareholding {B}= (B){1)+(B){2)-+{B}(3} - - 12,736,330 33.48
{C} | Shares held by Custodians and against which Depository Receipts have been issved
(i} Promoter and Promoter group - - - -
[ii) Public - - - -
TOTAL (A}+(B}+ (C} 50,000 100.00 38,036,800 100.00

*held as nominee shareholder on behalf of Transport Corporation of India Limited.
# Face Value of the Shares of the Resulting Company will be converted from existing Rs. 10/ par Equity Shares 1o Rs. 2/- per Equity Sharaes pursuant to the Schere,

©.  The latest audited financial summary of the Demarged Company as on 31" March, 2015 is given below:

As at 31" March, 2015
In Rupees

EQUITY AND LIABILITIES
Shareholder's Funds
Shore Capital 151,347,000
Reserves and Surplus 5,661,007,941
Sub Total 5,812,354,941
Non-Current Liabilities
Long Term Borrowings 734,528,018
Deferred Tax Liabilities {Net) 284,822,303
Current Liabilities
Short-Term Borrowings 1,975,262,535
Trade Payakles 693,039,926
Other Current Liabilities 533,053,292
Short-Term Provisions 564,575,120

Particulars

Sub Total 3,765,934,873
TOTAL 10,597,640,135
ASSETS
Non-Current Assets
Fixed Assets
Tangible Assets 4,747,47 3,134
Intangible Assets 35,304,564
Capital Work-in-Progress 68,102,112
Non-Current Investments 444048 794
Long-Term Loans and Advances 407,092,201
Other Non-Current Assets 26,385.083
Sub Total 5,728,405,888
Current Assets
Inventories 22,752,180
Trade Receivables 3,938,381,723
Cash and Cash Equivalents 165145783
Short-Term Loans and Advances 730,260,980
Orther Current Assets 12,693,581
Sub Total 4,869,234,247
TOTAL 10,597,640,135
10. The latest audited financial summary of the Resulting Company ason 31" March, 2015 is given below:

As at 31" March, 2015

{in Rupees)
EQUITY AND LIABILITIES
Shareholder's Funds
Share Capital 5,00,000
Reserves and Surplus {45,748}
Current Liabilities
Qther current liabilities 5618
Short Term Provisions 1,293
Total 4,61,163
ASSETS
Non-current assets 42,824
Current assets
Cash and cash equivalents 4,16,348
Short-term loans and advances 1,991
Total : 4,61,163




Name of the Directors/Key Designation -
@ Managerial Personnel 9

Iting Company are given below:-

11. Thesharesheld by the Directors and Key Managerial Personnel and their relatives inthe Demerged Company and Resu

Equity Shares held in

Equity Shares hefd in the
the Resulting Company

Demerged Company

1 Mr. §, M. Datta Chairman . 0 0
2 Mr. 5. N. Agarwal ' Director 0 0
3 Mr, Q. Swaminatha Reddy Director 0 0
4 Mr, K. 5. Mehta Director Q 0
5 Mr, Ashish Bharat Ram Director Q 0
6 Mr, D P Agarwa Vt-ce Chairman & Managing 2,039,756 0%
Director
7 Mrs. Urmila Agarwal Directer - 1,850,591 0
8 Mr. Vineet Agarwal Managing Director 1,982,935 10%
9 Mr. Chander Agarwal Joint Managing Director 2,104,262 . 10*
10 Mr. M, P. Sarawagl Director 0 0
11 Ms. Archana Pandey Company Secretary 0 0
& Compliance Officer
12 Mr. Ashigh Tiwari Group CFO 9,314 0
13 Mr. Phool Chand Sharma CEOQ-TCIXPS 53,500 0
14 Mr, Ishwar Singh Sigar CEQ-TCI Freight 29,650 Q
15 Mr, Jasjit Singh Sethi CEQ-TCISCS 19,665 i

*hald as nominee shareholder on behalf of Transport Corporatien of India Limited.

12. Nene of the Directors of the Demerged Company and the Resulting Company have any material interest in the said Scheme except as shareholders to the extent of
the sharesheld by them asindicated elsewhere In the notice.

13. Pursuant to the direular number CIR/CFD/DIL/5/2013 dated 4" February, 2013 read with circular number CIR/CFD/DIL/8/2013 dated 21" May, 2013, both
issued by the Securities and Exchange Board of India {“SEBI Circulars”} read with Clause Z4() of the Listing Agreement, the Demerged Company had filed necessary
applications before the Stock Exchanges seeking their no-oblection to the Scheme. The Demerged Company has recelved observation letters Issved by BSE Limited
doted 1° February, 2016 & by National Stack Exchange of India Limited dated 29" January, 2016, conveying their no-oblection to the Scheme. Copies of the
aforesaid observation letters are enclosed herewlth.

14. Asrequired by the SEB! Circular, the Demerged Company has filed the Complaints Report (indlcating Nil complaint) with BSE Limited and National Stack Exchonge of
India Limited on 30" November, 2015. After filing of the Complaints Repert, the Demerged Company has recelved NIl compldints. A copy of the aforementioned
Complalnts Report Is enclosed herewith.

15. In addition fo the documents annexed to thls Explanatory Statement, coples of the following documents are open for inspection at the Registered Office of the
Company between 10:00 A.M, to 1 2:00 Noon on any working day upte one day prior to the date of meeting.

15.1.Copy of the order passed by the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh in Company
Application No. 117 of 2016, dared 10" February, 2016 directing the Demerged Company to convene the Meeting of the Equity Shareholders and Unsecured
Crediters.

15.2.Copies of the latest Memorandum and Articles of Assoclation of the Demerged Company and the Resulting Company.

15.3.Annual report of the Demerged Company for the year ended 31 “March, 2015, 31" March, 2014 and 31" March, 2013,

15.4.Copy of the limited review accounts of the Demerged Company for the quarter ended 31" December, 20135.

15.5.Copy of the Audited Accounts, including Directors' Report and Auditors’ Report of the Resulting Company for the last three financial years ended 31 " March, 2015,
31" March, 2014 and 31" March, 2013,

15.6.Copy of the unaudited financial results of the Resulting Company for the quarter ended 31" December, 2015.

15.7 Copy of valuation Report from Independent Chartered Accountant, M/s. KSMN & Company, New Delhi.

16. A copy of this Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any working day {except Saturdays) prior to
the date of the meeting, from the Registered Office of the Demerged Company situated ot Flat Nos. 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoepal Chambers,
SP Road, Secunderabad, Telangana - 500 003 and/or at the Advocate appearing for the Demerged Company having its office at M/s. V.5. Raju, B.Satya Shivaiji &
V.B. Raju at their Chambers at 106, Dhanunjaya Towers, Road No.1, Banjara Hills, Hyderabad - 500034,

PV. Narasayya

Advocate

Chairman appointed for the meetings of Unsecured Credifors
Address: 1-8-430/7 /4 & 5, Chikkadapally, Near

Place: Hyderabad
Venkateswara, High School, Hyderabad — 500 020

Date : 1 8"February, 2016




SCHEME OF ARRANGEMENT
BETWEEN
Transport Corporation of India Limited
{"The Demerged Company™)

AND
TCi Express Limited
(“The Resulling Company')

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
This Scheme of Arrangement (hereinafter referred as “Scheme”) is presented under Sections 391 1o 394 and 100 to 103 of the Companies Act 1956 read with Sections
52 of the Companies Act 2013 and other applicable provisions of the Companies Act, 1956 and/or the Companies Act, 2013 [to the extent applicable) for the demerger
of the XP§ Undertaking (hereinafter referred as Demerged Undertaking) of Transport Corporation of India Limited ( referred hereinafter as Demerged Company) into
TCl Express ltd., a whelly owned subsidiary of Transport Corporation of India Lid [ hereinafter referred os Resulting Company) and other matters consequential or

atherwise integrally connected to the foregeing.
PREAMBLE
Description of Companies
The Demerged Company
Tronsport Corporation of India Limited, was originally incorporated as a Public Limited Company under the name and style of TCl Industries Limited under Companies Act
1956 and thereafter changed its name to Transport Corporation of India Limited vide fresh certificate of incorporation dated 29th January, 1999. The Company's
registered office is situated at Flat Nos. 306 & 307, 3rd Floor, 1-8-271-273, Ashoka Bhoopal Chambers, $P Road Secunderobad, Telangana — 500003 and its
Corperate |dentification Number is L70109TG1995PLC01 9116, The company is listed on BSE Ltd, {Formerly known as Bombay Stock Exchange Ltd.) and National Stock
Exchange Ltd. Initially started as a trucking company, it has grown and diversified into businesses spanning into entire value chain of logistics activities through fellowing
main business undertakings;
a) TCl Freight undertaking engoaged in surface transportation and trucking business. This division is fully equipped to provide total transport solutions for carge of any
dimension or product segment, It transports carge on FTL (Full truck lead),LTL (Less than truck load), small packages and QDC {Over Dimensional Cargo).
b} TCl XP$ undertaking is engaged in express distribution and offers a single window door-to-door & time bound solutions for customers' express requirements.
<) TCl Supply Chain Solutions undertaking is o single window enabler of integrated supply chain solutions right from conceptualization and designing the logistics
network to actual implementation. The core service offerings are Supply Chain Consultancy, Inbound Logistics, Warehousing,/ Distribution Centre Management &
Outbound Logistics.
d} TCl Seaways undertaking engaged in coastal shipping and equipped with four ships in its fleet and caters to the coastal carge requirements for transporting
container ond bulk cargo.
@) TCl Global undertaking provides end-to-end logistics solutions across boundaries through wholly owned overseas subsidiaries and joint ventures.
The Resulting Company '
TCl Express Limited wos originally incorporated on 10th November, 2008 as a Public Limited Company under the name and style of TCl Properties {Pune) Limited and
thereafter changed its name to its present name L.e. TCl Express Limited vide fresh certificate of incorporation dated 8th October, 201 5. The Company's registered office
is sitvated at Flat Nos. 306 & 307, 3rd Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road, Secunderabad, Telangana — 500003 and its Corporate Identity
Numberis U701 09TG2008PLCO61781 and itis anunlisted entity,
The main objects of the Resulting Company includes carrying on the business of express cargo, lagistics ete.
RATIONALE FOR THE SCHEME
Ithas been realized by the Beard of Directors of Demerged Company that the company has several commercial activities which are distinct and diverse from each other, |n
order to ensure sustainable long term and profitable growth, market share and continuous customer service, it requires focused management attention, different set of
skills and resources to meet competitive environment and risks. With this objective in mind, it is proposed to transfer and vest the XPS Undertaking in the Resulting Company.
It is envisaged that the proposal shall be in the larger interest of shareholders, ereditors and other stakeholders of the Demerged Company and help to achieve effective
future growth of the Resulting Company. The proposed demerger shall result in following benefits;
a} The nature of the risk ond competitien with respect to the business of XPS Undertaking is distinct from the other businesses of the Demerged Cempany ond
consequently, upon demerger, the XPS Undertaking would be capable of attracting a different set of investors and strategic pariers.
b) The XPS Undertaking has tremendovs growth and profitabllity petential, mere specifically in support to E-commerce space where it requires focused leodership and
management attention and the proposed demerger shall provide the same.
<} The recrganization by the proposed Scheme will enable investors to separately hold investment in businesses with different investment characteristics, thereby
enabling them to select investments which best suits their investment strategies and risk profiles.
d)  The proposed demerger will enable the Demerged Company to focus on its residual businesses and achieve greater synergies.
OPERATION OF THE SCHEME :
a} The XPS Undertaking of the Demerged Company is proposed to be demerged, pursuant 1o applicable provisions of the Companies Act, 1956 or the Companies Act,
2013 and /or other applicable laws and be transferred and vested in the Resulting Company for achieving the above mentioned objectives.
The Demerged Company shall continue its interest in the Remaining Undertakings as it presently being carried out but with greater focus, to growth opportunities and
risks.
¢} The Resulting Company shall issue and allot equity shares to all the shareholders of the Demerged Company upen transfer of the soid Undertaking in proportion to
their shareholding in Demerged Company which would result in the mirror image of the existing shareholding pattern. Upon the Scheme coming into effect, the
Resulting Company shall cease to be a Wholly Owned Subsidiary of the Demerged Company.
Various other matters consequential or otherwise integrally connected herewith including recrganization of capital in the form of the utilisation of Securities Premium
Account of Demerged Company and cancellation of the existing share capital of the Resulting Company shall form an Integral part of the scheme.
e) The demerger of XPS Undertaking shall take effect from the Appointed Date and shall be in accordance with Section 2(1 9AA) of the Income Tax Act 19461,
f) The Scheme shall be in compliance with the applicable SEB Guideiines, Regulations, Notifications & circulars particularly SEBI circular number CIR /CFD/DILS /2013
doted February 04, 2013 reoad with Circvlor Number CIR/CFD/DIL/8/2013 dated May 21, 2013 and any amendments made thereto.
PARTS OF THE SCHEME ’
The Scheme is divided into the following parts:
a. PART A deals with Definitions and Share capital;
b. PARTB deals with the Demerger of XPS Undertaking;
c. PART C deals with Restructure of Share Capital in the form of utilisation of Securities Premium Account of the Demerged Company and Restructure of Share Capital
Account in the form of cancellation of existing Share Capital and increase in Authorised Caopital of the Resulting Cempany.
d. PART D deals with General & Other Terms and Conditions applicable to this Scheme of Arrangement,
PART A
1} DEFINITIONS
In this Scheme, unless inconsistent with the subject or context, the following expression shall have the meanings respectively assigned against then:

b

d




a) “Act” shall mean, the Companies Act, 1956 to the extent not repealed/superseded, and the Companies Act, 201 3, to the axtent notified, as amended from time to
time, and ruies and regulations made the reunder, for the time being in force, and which may relate or are applicable to the arrangement.

b) “Appointed Date” means closing business hours of 315t March 2016 or such other date as may be approved by the High Court.

¢} “Applicable Law” means any statute, notification, kye-law, rules, regulations, guidelines, pollcy code, directives, ordinance, notice, order or instruction, law enacted by
any appropriate avthority in India including any modification for time being in force,

d) “Brands™ means brands, trade name and trademarks which are owned by the Demerged Company or wherein it has any economic, beneficial or ather right or interest;

&) “Demerged Undertaking" means XPS Undertaking of the Demerged Company.

f} “Demerged Company” means Transport Corporation of India Ltd, a Public Limited Comparty Incorporated under the Companies Act, 1956 and having its registered
office at Flat Nos. 306 & 307, 3rd Floor, 1-8-271.27 3, Ashoka Bheopal Chambers, 5P Rood, Secunderabad, Telangana — 500003

d) "Encumbrances” means:

i} securities, charges (whether fixed or floating), liens, guarantees, mortgages, pledge, hypothecation, assignment, deed of trust, title retention, security interest or
other encumbrances of any kind securing, or conferring any priority of payment in respect of, any obligation of any person, including any right granted by o
transaction which, in legal terms, is not the granting of security but which has an economic or financial effect similar to the granting of security under applicable
law;

ii) any proxy, power of attorney, voting trust agreement, interest, option, right of first offer, refusal or transfer restriction In favour of any person; and

iii} any adverse ¢laim as totitle, possession or use.

h) “Effective Date” shall mean the date or the last of the dates when the certified copies of the orders of the Hon'ble High Court are filed with the Registrar of Companies,
Andhra Pradesh and Telangana, Hyderabad by the Demerged & Resulting Companies. Any reference in this Scheme to the date of “coming into effect of this Scheme”
or “effectiveness of this Scheme" shall mean the Effective Date.

1) “ESOS" means stock optlens granted but not vested under existing Employee Stock Option Scheme Part VI, VIl & Vill of the Demerged Company approved by
shoreholders vide special resolution dated 23.10.2006 and formulated by the Compensation/ Nominafion & Remuneration Committee of the Board of Directors of
the Company from time to time in line with the said resolution,

i} “High Court” means the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the Stote of Andhra Pradesh and shall include the National
Company Law Tribunal, if applicable;

k) “Record Date” means any date on or after the Effective Date to be fixed by the Board of Directors, ot o comminee thereof, of the Resulting Company for the purpose
of reckoning names of the equity shareholders of the Demerged Company who shall be entitled to receive the equity shares of the Reslting Company pursuant to
Clause 14 of this Scheme;

I] "Remaining Business{es)/Remaining Undertaking(s) of Demerged Company " means all the assets (Including Brands), liabilitles, businesses, activities and operations
other than the Demerged Undertaking, as on the commencement of the Appointed Date and as medified and altered from time to time till the Effective Date;

m)"Resulting Company” means “TCl Express Limited a company incorporated under the Companles Act, 1956 and having its Registered office at Flat Nos. 306 & 307,
3rd Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road Secunderabad, Telangana— 500003,

n) “Scheme” means this Schemea of Arrangement In its present form or with any amendment{s) /modification(s) made under Clause 31 of the Scheme as approved or
directed by the High Courl.

o] “SEBI” means Securities and Exchange Board of India.

P} “SEBI Circulars” means Circulars issued by SEBI, being Circular Number CIR/CFD/DIL5/2013 dated February 04, 2013 read with Cirevlar Number
CIR/CFD/DIL/8/2013 dated May 21,2013 and any omendments made thereto,

q) "“Stock Exchanges” shall collectively mean the BSE Lid. {Formerly known as Bombay Stock Exchange Ltd.) and the National Stack Exchange Ltd.

r) "XP$ Undertaking  or “Demerged Undertaking™ means business activity, and operations relating to the existing XPS undertaking taken as a whole, of the Demerged
Company, on @ going concern basis and shall mean and include (without limitations} the following:

i} Allassets and properties (whether movable or Inmovable, redl, corporeal or incorporeal, present, future or contingent, tangible orintangible, in passession or
reversion and all intellectual property rights in the Brands) wherever situated as are relatable to the sald Undertaking, including the immoveable properties
with all that pleces or parcels of freehold and leasehold lands, and premises, together with all the buildings and structures standing thereon, as more
particularly described in Annexure A hereof;

il All present and future llabilities {including contingent liabilities) as set out in Clause 3 of this Scheme, whether secured or unsecured, including loans, debts,
current liabilities and provisions, duties and obligations, relatable to the XPS Undertaking;

ii} without prejudice to the generality of the above, all current assets, loans and advences, funds, offices, furniture, fixtures, office equipment, appliances,
accessories and vehicles, all kinds of permits including license(s), quotas, rights, entitlements, bids, tenders, letters of intent, expressions of interest, subsidies,
concessions, exemptions, envirenmental clearances, remissions, tax deferrals Including TDS, VAT, advance tax ete, tenancles in relation to office andfor
residential property, offices, goodwill, invastment, insurance, the benefit of any depesit, financlal assets, funds, cash, bank balances and bank accounts
relating to the day to day operations, all earnest moneys and /or security deposits, If any, pald or recelved by the Demerged Company in connection with or
relating to the XP$ Undertaking, sundry debtors, receivables, actionable claims, bills, credit notes, all inventories, stock-in-trade, packaging material,
privileges, all other rights and benefits, rights to use and avail of telephone, telexes, facsimile connection and installations, utilities, power lines, water
plpelines, electricity and other services, provisions, funds, benefits of all agreements, subsidies, grants and incentive schemes formulated by the Central or the
State Government, if any, contracts and arrangements, bands, claims and all other interest, all intellectual property rights including Brands in connection with
or related to the XPS Undertaking and all records, files, papers, computer pragrams, manuals, data, catologues, quotations, sales and advartising materials,
lists of present and former customers and suppliers, customer credit information, customer pricing information, end other records, whether in physical form or
electronic form, all employees and oll legal, quasi-judicial or other proceedings initiated or continued by or against or in connection with or relating fo the XPS
Undertaking.

All tepms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the same meaning aseribed to them
under the Act, the Securities Contracts Regulation Act, and other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modifications or re-enactments thereof from time to time.
2) SHARE CAPITAL
The share capital structure of the Demerged Company as on March 31, 2015 is asunder:

Particulars Amount (Rs.)

Avuthorised:

100,000,000 Equity Shares of Rs. 2 /-Each 200,000,000

500,000 Preferentiol Shares of Rs. 100 /- Each 50,000,000
Total 250,000,000

lssued, Subscribed & Paid-Up

75,673,500 Equity Shares of Rs. 2/-Each : 151,347,000
Total 151,347,000




The Equity shares are listed on National Stock Exchange of India Limited {NSE) and BSE Limited (BSE}.

Further, as on August 05, 2015, the Demerged Company allotted 400,100 equity shares to its employees on exercise of stock options issved pursuant to the Employee
Stock Optioas Scheme Part V, VI & VIl and subsequent to said allotment, the Issved, Subscribed and paid up share capitol stand increased to Rs 152,1 47,200 (comprising
of 76,07 3,600 equity shares of Rs 2/- each).

Till date, the following Stock Opfions granted to the Employees of the Demerged Company pursvant to the varied Employee Stock Opfions Schemes viz. ESOS Vi, ESOS Vil
& ESOS Yill are outstanding for conversion into equal no. of Equity Shares:

Scheme Particulars ESOS VI ESOS VI ESOS VI
No. of Options outstanding 178000 371000 483000

The share capital structure of the Resulting Company as en March 31, 201 5is as under

+

Authorised:
1,00,000 Equity Shares of Rs. 10/- Each 10,000,000
Total 10,00,000
Issuved, Subscribed & Paid-Up
50,000 Equity Shares of Rs. 10/-Each 5,00,000
Total 5,00,000
Subsequent to March 31, 2015, there is no change in the capital structure of the Resulting Company. The Resulting Company is Whelly Owned Subsidiary of Demerged
Company.
PARTB

3) TRANSFER AND VESTING CF THE DEMERGED UNDERTAKING

a) Upon coming inte effect of this Scheme and with effect from the Appointed Date, the Demerged Undertaking shall, pursuant 1o the provisiens contained in Sections 391

to 394 and all sther applicable provisions, if any, of the Act ond without any further act, deed, matter or thing, stand transferred to and vested in and / or be deemed

1o be fransferred to and vested in the Resulting Company so as to vest in the Resulting Company all rights, title and interest pertaining to the Demerged Undertaking on

a going concern basis in the feliowing manner:

i} Allimmovable properties {including land, buildings and any other Immovable property} (more specifically described in Annexure A} in respect of the Demerged
Undertaking, whether freehold or feasehold, and any documents of title, rights and easements in relation thereto, shall stand vested in the Resulting Company,
withaut any act, deed, matter or thing done by the Resulting Company, and without any appreval or acknowledgment of any third party and in case of tenancy
rights/leasehold property, the Demerged Company sholl, wherever necessary give the letter of adernment in faver of the Resulting Company. The Resulting
Company shall be entitled 1o exercise all rights and privileges and be liable to pay all taxes and charges and fulfill all obligations, in relation to or applicable to
such immovable properties, The mutation/substitution of the fitle 1o such immovable properties shall be mude and duly recorded in the name of the Resulting
Comgpany by the appropriate authorities pursvant to the sanction of the Scheme by the High Court and upen coming into effect of this Scheme, in accordance with
the terms of this Scheme. The Demerged Company shall take all steps as may be necessary 1o ensure that lawful, peaceful and unencumbered possession, right,
title, interest of the immovable property is given to the Resulting Company.

it} Al assets comprised in the Demerged Undertaking, as are moveable in noture or incorpareal or are otherwise capable of transfer by manual delivery or by
endorsement and delivery or by delivery instructions or by vesting and recordal, shall be so transferred and vested in the Resulting Company and shall become the
property of the Resulting Company pursuant 1o this Scheme and as an integral part of the Scheme with effect from the Appointed Date without requiring any deed
or instrument of conveyance for transfer of the same, such transfer being deemed to have taken place at the location of the registered office of the Resulting
Company,i.e., inthe State of Telangana;

ili) Inrespect of movable assets or incorporeal property comprised in the Demerged Undertaking other than those referred to in Clause 3(a){ii) above, including VAT
credits, CENVAT credits, service tax credits, advance tax eredits, actionable claims, sundry debts, goodwill, receivables, bills, credits, TDS, loans and advances, if
any, whether recoverable in cash or in kind or for value to be recelved, bank balances, earnest meney and deposits with any Government, quasi government, local
or other authority or bedy or with any company or other person, the same shall an and from the Appointed Date stand transferred to and vested in the Resulting
Company without any further notice or other intimation, although the Resulting Company may, without being obliged, and if it so deems appropriate, at its sole
discretion, give netice in such form os it may deem fit and proper, to each person, debtor, or depositor, as the case may be, that the sald debt, loan, advance,
balance or deposit stands transferred and be vested in the Resulting Company;

All debts, linbilities, contingent liabilities, loans, duties and obligations of every kind, nature and description, of the Demerged Company pertaining to the

Demerged Undertaking including liabilities set hereunder shall also, without any further act, application, instrument, deed, matter or thing stand fransferred to

ard assumed by and/or be deemed o be transferred to and assumed by the Resulting Company, so as 1o become from the Appointed Date, the debits, iabilities,

contingent liabilities, loans, duties and obligations of the Resulting Company and on the same terms and conditions as were applicable fo the Demerged Company,
and further that it shall not be necessary to obtain the consent of any third party or other persen whe is a party to any contract or arrangement by virtue of which
such debts, liabilities, contingent liabilities, loans, duties and obligations have arisen in order 1o give effect to the provisions of this Clause. Where any of the
liabilities and obligations attributed to the Demerged Undertaking which are deemed to be transferred as on the Appointed Date, have been discharged by the

Demerged Company after the Appointed Date and prier to the Effective Date, such discharge shall be deemed to have been for and on behalf of the Resulting

Company.

v} Subject to the provisions of the Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments of whatseever nature in respect of the

Demerged Company to which the Demerged Company is o party or to the benefit of which it may be eligible or for the obligations of which it may be liable, and

which are subsisting or have effect immediately before the Effective Date shall continue In full force and effect on/or against or in favour, as the case may be, of

the Resvlting Company and maybe enforced fully and effectually as if, instead of the Demerged Company, the Resulting Compony had been a party or @
beneficiary or obligee thereto,

All licenses, quotas, permissions, approvals, consents, registrations, certificates, clearances, goodwill and intellectual property rights including Brands relatable to

the Demerged Undertoking, municipal permissions, insurance policies, authorities, powers of attorney given by, issued to or executed in favour of the Demerged

Company in relation to the Demerged Undertaking and which are subsisting or have effect inmediately before the Effective Date, shall stand vested in or

transferred 1o the Resulting Company without any further act, instrument, applicotion or deed, and shall be appropriately mutated by the relevant

authorities/persons concerned therewith in favour of the Resulting Company and the benefit of all such licenses, permissions, approvals, consents registrations,
cerfificates, clearances, goodwill and inteltectual property rights including Brands, municipal permissions, insurance policies, authorities, powers of attorney shall
vest in and become avoilable to the Resulting Cempany as if they were originally obtained by, issued to or executed in favour of the Resulting Company, ond the

Resulting Company shall be bound by the terms thereof, obligations and duties there under and the rights and benefits under the same shall be available to the

Resulting Company.

vii) In so far as the various incentives, subsidies, rehabilitation schemes, special status and other benefits or privileges enjoyed, granted by any government body, local
authority or by any other person, or availed of by the Demerged Company relating to the Demerged Undertaking, are concerned, the same shall vest with and be
available to the Resulting Company on the same terms and conditions as applicable to the Demerged Company, os if the same had been allotted and for granted
and/or sanctioned and /or allowed to the Resvhing Company,

iv

—

v

—




viii) Ml cheques and other negotiable instruments, payment arders received or presented for encashment which are in the name of the Demerged Company pertaining

ix

x}

to the Demerged Undertaking after the Effective Date shall be accepted by the bankers of the Resulting Company and credited to the account of the Resulting
Company, if presented by the Resulting Company, Similarly, the banker of the Resulting Company shall honour all cheques Issved by the Demerged Company
pertaining to the Demerged Undertaking for payment after the Effective Date. If required, the Demerged Compaony shall allow maintaining of bank accounts Inits
name by the Resulting Company for such time as may be determined to be necessary by it and the Resulting Company for presentation and deposition of cheques
and pay orders thot have baen issved in the nome of the Demerged Company in connection with the business of the Demerged Undertaking. It is hereby expressly
clarified that any legal proceedings by or against the Demerged Company in relation to cheques and other negotiable instruments, payment orders received or
presented for encashment which are in its name pertaining to the Demerged Undertaking shall be instituted, or as the case may be, continyed, by or against, the
Resulting Company after the Effective Date.

Without prejudice to the other provistons of this Scheme and notwithstanding the fact that the vesting of the Demerged Undertaking to the Resulting Company
occurs by virtue of this Scheme itself, the Resulting Cempany may at any time after the Scheme coming into effect In accordance with the provisions hereof, if so
required under ony law or otherwise, execute deeds (Including deeds of adherence), confirmations or other writings or fripartite arrangements with any party to
any contract or arrangements to which the Demerged Company is o party or any writing as may be necessary to be executed in order to give formal effect to the
above provisions, The Resulting Company sholi under the provislons of this Scheme, be deemed to be authorised to execute any such writings on behalf of the
Demerged Company and to carry out or perform all such formalities, compliances referred to above on the part of the Resulting Company to he carried out or
performed in relation to the Demerged Undertaking se being transferred.

Without prejudice to the aforesaid, itis clarified that if any assets and any estate, claims, rights, title, interest in or autherities relating to such assets or any contract,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in relation to the Demerged Undertaking ta which the Demerged
Company is a party, cannot be transferred to the Resulting Company for any reason whatsoever, the Demerged Company shall heold such ossets or contracts,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of the Resulting Company, insofar as it is
permissible so to do, fill such fime as the transfer is effected.

xi) Any question that may arise as to whether a specifled asset (including Brands) or llability pertains or does not pertain to the Demerged Undertaking or whether it

arises out of its activities or operations, shall be decided by mutual agreement between the Board of Directors of the Demerged Company and the Resulting
Company. : '

4) PENDING SUITS AND LEGAL PROCEEDINGS
a) Upon the Scheme becoming effective, all legal, taxation or other proceedings, whether civil or criming! {including before any statutery or quasi-judicial authority

B)

<)

or tribunal), by or against the Demerged Company, in refation to the Demerged Undertaking pending and /or arising on or before the Effective Date, shall be
continued and be enforced by or against the Resulting Company o3 effectually and In the same manner and to the same extent os if the sume had been pending
and/or arising by or against the Resulting Company and all of the rights vested in the Demerged Company whether under tax laws or any other law shall be
transferred to and be deemed to be the rights of and vested in the Resulting Company asIf they had arisento and belonged to the Resulting Company.

If legal proceedings are taken ageinst the Demerged Company in respect of the matters referred to in Clause 4(a) above, it shall defend the same in accordance
with the advice of the Resuiting Company and at the cost of the Resulting Company.

The Resulting Company undertakes to have all legol or other proceedings initiated by or against referred to in Clause 4(a) cbove transferred to its nume to the
extent permissible and to have the same continued, prosecuted and enforced by or against the Resulting Company.

5) EMPLOYEES
o] Upon the coming inte effect of this Scheme, all employees of the Demerged Company, engaged in or in retation to the Demerged Undertaking In service on the

b}

<)

Effective Dute, shall be deemed to have become employees of the Resulting Company without any break in thelr service and on the basis of contlnuity of service,
and the terms and conditions of their empioyment with the Resulting Company shall not be less favorable than those on which they are currently engaged. The
Resulting Company undertakes to continue to ablde by any agreement/ settlement, if any, entered Into by the Demerged Company with any employee. Further
any prosecution or disciplinary action Initicted, pending or contemplated against and any penalty {ies) Imposed in this regard on any employee by the Demerged
Company as on the Effective Date, shall be continyed /eontinue to operate against the concerned employee and shall be enforced fully and effectually by the
Resulting Company.

The accumulated balances, if any, standing fo the credit of the employees of the Demerged Company engaged in the Demerged Undertaking in the existing
Provident Fund, Gratuity Fund, Superannuation Fund or such any other fund constituted for the benefit of the employees of which they are members, will be
transferred to such Provident Fund, Gratuity Fund, Superannuation Fund or such any other fund constituted for the benefit of the employees nominated by the
Resulting Company and/or such new funds to be established and caused to be recognized by the cencerned authorities by the Resulfing company. Pending the
transfer as aforesaid, the Pravident Fund, Gratuity Fund, Superannuation Fund or such any other fund constituted for the benefit of the employees dues te the said
employees of the Demerged Undertaking would be continued to be deposited in the existing Provident, Gratuity Fund and Superannuation Funds respectively.
Any question that may arise os to whether any employee is engaged in or in relation to the Demerged Undertaking in service as on the Effective Date shall be
decided by mutual agraement between the Board of Directors of the Demerged Company and the Resulting Company, on the basls of any evidence they may
deem relevant for this purpose.

6) STOCK OPTIONS
a) Prior to the coming into effect of this Scheme, the Compensation/Nomination and Remuneration Committee of the Demerged Company shall fermulate suitable

strategies to adjust and compensate the Emplayees of the Demerged Company (irrespective of whether they continue to be employees of the Demerged
Company or become employees of the Resulting Company pursuant to this Scheme) in respect of the Stock Options granted to them under varied Employee Stock
Opftions Schemes viz. ESOS Vi, ESOS VIl & ESOS Vil in compliance with all the applicable statutes prevailing ot that time. Further, upon coming into effect of this
scheme, if there are any outstanding options pertaining to employees being transferred to the Resulting Company pursvant to this Scheme, the resulting company
shali formulate suitable plan to adjust and compensate the Employees of the Resulting Company.

7) PERMISSIONS AND TAXES
a) Alttaxesincluding Income tax, sales tax, excise duty, customs duty, service tax, CENVAT, VAT or any other duty or tax paid or payable by the Demerged Company

b)

<)

with regard to the Demerged undertaking, its operations and /or profits, before the Appointed Date, shall be on account of the Demarged Company, and insofar
as it relates to the tax payment {including, without limitation, income tax, sales tax, excise duty, customs duty, service tax, CENVAT, VAT etc.] whether by way of
advance tax, certificate of tax deducted at source or any ather tax credit certificate, or otherwise howsoever, by the Demerged Company in respect of the
Demerged Undertaking, its profits or operations, in relation to the perfod or the transaction after the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Resulting Company, and shallin all preceedings, be dealt with accordingly.

Upon the Scheme coming into effect, the Resulting Company may, if it considers necessary or expedient, revise its Income tax returns, services tax returns, sales tax
returns, CENVAT and other tax returns, and claim refunds and for credits, etc. pertaining to the Demerged Undertaking pursuant te the provisions of the Scheme.
Upon the Scheme coming into effect, the Demerged Company is also expressly permitted, to revise its income tax returns, services fax returns, sales tax returns,
CENVAT and other tax returns, and to claim refunds and /or credits, efc., pertaining to the Remaining Business pursuant to the provisions of the Scheme even if the
same is beyond the dates prescribed In the relevant laws.

However, any benefits derived by the Demerged Company or the Resulting Company upon any oforesaid revision of the income tax returns, services tax returns,
sales tax retyrns, CENVAT and other tax returns shall be retained by the Demerged Company or the Resulting Company, as the case may be.

L]




8) REMAINING BUSINESS OF THE DEMERGED COMPANY

a)

b)

e}

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to beleng to and be vested in and be managed by the
Demarged Company.

All legal and other proceedings by or against the Demerged Company under any statute, whether pending on the Appeinted Date or which may be instituted in
future, whether or not in respect of any matter arising before the Effective Date and relating to the Remaining Business {including those relating te any property,
right, power, liability, obligation or duty, in respect of the Remaining Business shall be continuved and enforced by or agdinst the Demerged Company.

With effect from the Appointed Date and including the Effective Date, the Demerged Company, shall be deemed 1o have been carrying on and to be carrying on
oli business and activities relating 1o the Remaining Business of the Demerged Company for and on its own behalf. All profits accruing thereon or losses arising or
incurred hy it relating to the Remaining Business shall, for all purposes, be treated as the prefit or losses, as the cose may be, of the Demerged Company.

9) ACCOUNTING TREATMENT IN BOOKS OF RESULTING COMPANY /TRANSFEREE COMPANY ON DEMERGER

a)

b)

<)

d)

e

f)
a}
10)
a)
b)
<)

d)

e}

f}

1)

Upen coming inte effect of this Scheme and upon the arrangement hecoming operative,the Resulfing Company shall record all the assets and liabilities of the
Demerged Undertaking vested in it pursuant to this Scheme, at their respective book values {ignering revaluation) thereof, as appearing in the books of account of
the Demerged Company immediately before the Appointed Date.

Upon Scheme being effective, and upen the issue and allotment of the new equity shares of the Resulting Company to the Shareholders of the Demerged Company
pursuant fo Clause 14(a), the existing shares of the Resulting Company asheld by the Demerged Company and its neminees shall stand cancelled simultaneously as
provided vide Clavse 19.

Resulting Company shall credit the aggregate face value of the New Equity Shares of Resulting Company issued by it to the members of the Demerged Company
pursuant to Clause 14(a) of this Scheme to the Share Capital Account in its books of account.

in case of any differences between accounting policy between Demerged Company and Resulting Company, the impact of such differences shall be quantified
and adjusted in the Business Restructuring Reserve Account of the Resulting Company to ensure that the true financial statements of the Resvlting Company on the
Appeinted Date are on the basis of consistent accounting policy.

The difference, if any, arising in the books of the Resuliing Company between the aggregate of face value equity shares allotted by Resulting Company to the
shareholders of the Demerged Company and the amount reprasenting the surplus of the book value of assets over liabilities of the Demerged Undertaking,
recorded by the Resulting Company in its books of account, netted by existing share copital, cancelled in terms of Clause 9(b) hereinabove of the Scheme, shall be
recorded as goodwlll/business restructuring reserve, as the case may be.

In case any Goedwill arises pursuant to Clause 9(e) above, the same may be written off in any manner as moy be determined by the Board of Directors of the
Resulting Company, In case any business restructuring reserve arises pursuant to Clause 9(e) above, the same shall be transferred to General Reserve inthe books
of the Resulting Company.

Notwithstanding the above, the Board of Directors of the Resulting Company is authorized ta account for any of these balances in any manner whatscever, as may
be deemed fit in accordance with the prescribed Accounting $tandards issued by the Institute of Chartered Accountants of India or the Central Government and
applicable generally accepted accounting principles.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY ON DEMERGER OF THE DEMERGED UNDERTAKING

Upon the coming into effect of this Scheme and upon the arrangement becoming operative, the book value of assets and liabilities transferred to the Resulting
Company shall be reduced from the book value of assets and liabilities of Demerged Company as on the Appeinted Date.

Upon the Scheme being effective, and upen cancellation of shares held by the Demerged Company in the Resulting Company, such amount of investment in
cancelled share capital of the Resulting Company shall be adjusted in the manner as provided in Clause 10(b).

The valve of assets of the Demerged Undertaking transferred to the Resulting Company standing in the books of the Demerged Company which Is represented by
any revalvation carried out inthe past shall be first adjusted against revaluation reserve in the books of the Demerged Company created for such purpose.

The aggregate of the net assets of the Demerged Undertaking transferred to the Resulting Company standing in the books of the Demerged Company remaining
after taking into account Clause 10{b) &10{c] above shall be adjusted against the following, Inthe order specified, to the extent required:

iy Capital Redemption Account

1y  Share Premium Account;

i) General Reserve Account; and

iv) Profit and Loss Account

The reduction in the Share Premivm Account and reserves of the Demerged Company as per Clause10(d), if any, shall be effected as an integral part of the

Scheme in accordance with the provisions of Section 52 of the Companies Act, 2013 & Section 100 to 103 of the Companies Act, 1956 and such other applicable ’

provisions, if any, of the Act. The reduction of share capital under Section 100 to 103, if ony, under the Companies Act, 1956 however shall net involve either a
diminution of liability in respect of the unpaid share capital or poyment of paid-up share capital, and the provisions of Section 101 of the Act shall not be
applicable.

Notwithstanding the above, the Board of Diractors of the Demerged Company is authorized to account for any of these balances in any manner whotscever, as
may be deemed fit, in accordance with the prescribed Accounting Standards issued by the Institute of Chartered Accountants of India/ the Central Government
and applicable generally accepted accounting principles.

BUSINESS AND PROPERTY IN TRUST

With effect from the Appointed Date and upte and including the Effactive Date:

al

k)

<}

d}

e)

f}

The Demerged Company shall carry on and deemed to have carried on the business and activities of the Demerged Undertaking and shali hold and stand
possessed and shall deemed to have held or stood possessed of the Demerged Undertaking, for and on account of and intrust for the Resulfing Campany.

All the income or profits accruing or arising to the Demerged Company, in relation to the Demerged Undertaking and all costs, charges, expenses, losses or taxes
{including but nat limited to advance tax, tax deducted at source ete.) arising or incurred by the Demerged Company, in relation to the Demerged Undertaking
shall for all purposes be treated and be deemed to be treated and accrued as the income, profits, costs, charges, expenses losses or taxes, as the case may be of
the Resulting Company.

Ali compliances with respect to advance tax, withholding 1axes or tax deduction at source, service tax, VAT etc. to be done or done by the Demerged Company in
relation ta the Demerged Undertaking shall for all purposes be Ireated as compliances to be done or done by the Resulting Company.

The Demerged Company in relation to Demerged Undertaking shallcarry onits business and activities with reasonable diligence and business prudence end shall
not undertake any additional financial commitments of any nature whatsoever, borrow any amounts nor incur any other liabilities or expenditure, issve any
additicenal guarantees, indemnities, letters of comfort or commitments either for itself or on behalf of its subsidiary or group companies or any third party, or alter
or diversify its businesses nor venture infe any new businesses, nor alienate, charge, mortgage, encumber or otherwise deal with the assets or any part thereof
except:

i) inthe ordinary course of business as carried on by it as on the date of filing this Scheme with the High Court; or

i}  if the same Is expressly permitted by this Scheme; or

i} if prior written consent of the Resulting Company has been obtained; or

iv} pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the Scheme.

The Demerged Company, in relation to the Demerged Undertaking shall net utilize the profits or income théreof for the purpose of declaring or paying any
dividend or for any other purpese in respect of the period falling on and after the Appointed Date, without the prior written consent of the Resulting Company.

The Demerged Company shall not make any change in its capital structure either by way of any increase by issue of equity orsharesona rights basis, bonus shares,
convertible debentures or otherwise, decrease, reduction, re-classification, sub-division or consolidation, re-organisation or in any other manner sxcept by mutual
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d)

e)

f)

9}
h)

consent of the respective Board of Directors of the Demerged Company and the Resulting Compiany or except as may be expressly permitted under this Scheme.
The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the Central /State Government(s) and all other agencies, departments
and authorities concerned as are necessary under any law for such consents, approvals and sanctions which the Resulting Company, may require o carry on the
Demerged Undertaking.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities in respect of the Demerged Undertaking as per this Scheme and the continuance of proceedings by or against the
Resulting Company shall not affect any transaction or proceedings already concluded by the Demerged Company, In relation to the Demarged Undertaking on or
after the Appointed Date till the Effective Date, to the end and intent that the Resulting Company accepts and adopts all acts, deeds and things done and executed
by the Demerged Company In respect thereto as done and executed on behalf of itself.

SECURITY

The transfer and vesting of the Demerged Undertaking into the Resulting Company under Clause 3 of this Scheme shall be subject to the Encumbrances, if ony,
offecting the same as herelnafter provide:

The Encumbrances, if any, created by the Demerged Company after the Appointed Date, In terms of this Scheme, over the assets comprised in the Demerged
Undertaking or any part thersof transferred to the Resulting Company by virtue of this Scheme, shall after the Effective Date, continue to relate and attach to such
assets or any part thereof to which they are related or attached, prior to the Effective Date and as are transferred to the Resulting Company and such
Encumbrances shall not relate to or attach to any of the other assets of the Resulting Company or to any assets of the Demerged Company.

In so far as any Encumbrances over the assets comprised In the Demerged Undertaking are security for llabilities of the Remalning Business of the Demerged
Company , the same shall, on the Effective Date, without any further act, instrument or deed be modified to the extent that all such assets of the Demerged
Undertaking shall stond released and discharged from the obligations and security relating to the same and the Encumbrances shall only extend to and continue to
eperate against the assets retained with the Demerged Company ond shall cease to operate against any of the assets transferred to the Resulting Company in
terms of this Scheme. The absence of any formal amendment which may be required by alender or third party shalinot affect the operation of the above.

In so far as any Encumbrances over the assets comprised in the Remaining Business of the Demerged Company are security for liabilities transferred to the
Demerged Undertaking, the same thall, on the Effective Date, without any further act, instrument or deed be modified to the extent that all such assets of the
Remaining Undertaking of the Demerged Company shall stand released and discharged from the obligations and security relating to the same and the
Encumbrances shall only extend to and confinue to operate against the assets transferred to the Resulting Company and shall cease to operate against any of the
assets retained by the Demerged Company in terms of this Scheme. The absence of any formal omendment which may be required by a lender or third party
shall not affect the aperation of the above,

Without prejudice to the provisions of the foregoing clauses, upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall
execute all instruments or documents or do all the acts and deeds as may be required, including the filing of necessary particulars and /or modifications of charge
with the concerned Registrar of Companies, to give formal effect to the above provisions, if required.

Upon the Scheme becoming effective, the Resulting Company alone shall be liable to perform all obligations in respect of the liabilities, which have been
transferred to them respectively in terms of the Scheme, and the Demerged Company shall not have any ebligetions in respect of such liabilities, and the Resulting
Company shall indemnify in relation to any claim, at any time, agoinst the Demerged Company in respect of the liabilities which have been transferred to the
Resulting Company.

Upon the Scheme becoming effective, the Demerged Company alone shall be liokle to perform all obligations in respect of the liobilities pertaining to its
Remaining Businesses, and the Resulting Comparty shall not have any obligations in respect of such liabilities, and the Demerged Company shall indemnify the
Resulting Company in relation to any claim, at any time, against the Resylting Company in respect of the liabilities of the Remaining Businesses of the Demerged
Company.

It is expressly provided that, save as mentloned in Clause 3 and this Clause 13, no other term ot condition of the liabilitles transferred to the Resulting Company is
modified by virtue of this Scheme except to the extent that such amendment is required by necessary implication. Subject to the necessary consents being obtcined
in accordance with the terms of this Scheme, the provisions of Clause 3 and this Clause 13 shall operate, netwithstanding anything to the confrary contained in any
instrument, deed or writing or the terms of sanctlen or issue or any securlty document; all of which Instruments, deeds or writings shall stand modified andfor
superseded by the foregoing provislons.

CONSIDERATION BY THE DEMERGED COMPANY

Upon the Scheme becoming effective and in consideration of transfer and vesting of the Demerged Undertaking in the Resulting Company, the Resulting Company
shall, without any further act, application, Instrument or deed, issve and allot one equity share of face valve of Rs. 2/- each fully paid up to all shareholders of the
Demerged Company whaose names appear In the Register of Members as on the Record Date or to the helrs, executors, administrators or the successors-in-title of
such shareholders, as the case may be, for every two equity shares of face volue of Rs 2/- fully paid up, held in the Demerged company.

The equity shares to be issued by the Resulting Company pursuant to Clause 14(a) above shall be issued in dematerialized form unless otherwise notified In writing
by the shareholders of the Demerged Company to the Resulting Company on or before such date as may be determined by the Board of Directors of the Resulting
Company or o committee thereof. In absence of any such notice, the equity shares shall be issued to such shareholders in dematerialized form provided thot
shareholders of the Demerged Company shall be required to have an account with o depesitery parficipant and shall be required to provide details thereof and
such other confirmations as may be required. In the event that the Resulting Company has received notice from any shareholder that equity shares ore to be issued
in physical form or if any shareholder has not provided the requisite details relating to its account with a depository participent or other confirmations as may be
required or If the detuils furnished by any sharehelder do not permit electronic credit of the shares of the Resulting Company, then the Resulting Company shall
issue equity shares in physical form to such shareholder(s).

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Demerged Company, the Board of Directors or
any committee thereof of the Resulting Company shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate such o
transfer in the Demerged Compeny as if such changes in the registered holder were operative as on the Recerd Date, in order te remove any difficulties arising to
the transfer of shares in the Demerged Company and in relation ta the shares issved by the Resulting Company after the effectiveness of this Scheme. The Board of
Directors of hath Companies shall be empowered to jointly remove any such difficulties as may arise in course of Implementation of this Scheme and registration of
new members in the Resulting Company during the transaction pariod.

The new equity shares to be issued by the Resulting Company pursuant to this Scheme In respect of any equity share of the Demerged Company which were held In
abeyance under the provision of Section 126 of the Companies Act, 2013 or ctherwise shall be pending allotment or settlement of dispute by the order of court or
otherwise, be held in abeyance by the Resulting Company.

The new equity shares issued and allotted by the Resulting Compeny in terms of this Scheme shall be subject to the provisions of the memorandum of assoclation
and articles of association of the Resulting Company after the effectiveness of this Scheme.

Equity shares of the Resulting Company issued in terms of Clause1 4{a} of this Scheme will be listed and/ or admitted to trading on the Stock Exchanges where the
shores of the Demerged Company are listed and/or admitted to trading In terms of the SEBI (lssue of capital and Disclosure Requirements) Regulations 2009. The
Resulting Company shall enter into such arrangements and give such confirmations and/ or undertakings as may be necessary in accordance with the applicable
laws or regulations for complying with the formalities of the said Stock Exchanges. On such formalities being fulfilled the sald $tock exchanges shall list and/ or
admit such equity shares also for the purpose of trading.

The Resulting Company shall issue equity shares in terms of Clause 14(a) above within 30 days from the Effective Date.

The equity shares allotted by the Resulting Company putsuant to the Scheme shall remaln frozen in the depeositeries till listing /trading permissien is given by the
designated stock exchange. '




i} There shall be no change in the share capital of the Resulting Company till the listing of the equity shares of the Resulting Company on stock exchariges.

i} Forthe purpose of issue of equity shares to the shareholders of the Demerged Company, the Resulting Compaony shall, if ond to the extent required, apply for and
obtain the required statutory approvals and other concerned regulatory authorities for the issue and allotment by the Resulting Company of such equity shares.

k) No fractional certificates, entitlements, or credit shall be given by the Resulting Company in respect of the fractional entitlement, if any, to which the shareholders of
the Demerged Company are entitled on the issue and alloiment of equity shares by the Resulting Company in accordance with the Scheme. The Board of Directors
shall Instead consolidate all such fractional entitiements to which the shareholders of the Demerged Company may be enfitled on the Issve and olfotment of equity
shares of the Resulting Company as aferesaid and shall, without any further application, act, deed, issue and aliot such entitlemens directly to anindividual trustees
or a boord of trustee or a corporate trustee ("Trustees"}, who shall hold such fractional entitlements with all accretions or addition thereta in trust, for the benefit of
respective shareholders to whom they belong and their respective heirs, executors, administrator or successors for the specific purpose of selling such fractional
entitlement at such price and such time as the Trustees may in its sole discretion decide and on such sale, pay to the Resulting Company the net sale proceeds thereof
and any addition and accretion, whareupon the Resuvlting Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned
shareholders of the Demerged Company in proportion to their respective fractional entitlement.

I Upon Scheme being effective and before the issuance and allotment of Equity Shares by the Resulting Company in accordance with Clause 14{a}, the Resulfing
Company shall sub-divide its face valve of Its Equity Shares from Rs. 10/- (Rupees Ten) each to Rs. 2/- (Rupees Two) eoch and it is deemed that necessary
procedures under Section &1 of the Companies Act, 2013 has been complied with and accordingly, in the Memerandum & Articles of Assaciation of the Resulting
Company, the face value of the Equity Shares shall stand substituted with Rs. 2/- (Rupees Two) each in place of Rs. 10/- (Rupees Ten) each.

PARTC ‘

RESTRUCTURE OF SHARE CAPITAL OF DEMERGED COMPANY AND RESULTING COMPANY (The provisions of this Part C shall operate netwithstanding anything

to the contrary contained in this Scheme)

{A)RESTRUCTURE OF SHARE CAPITAL OF DEMERGED COMPANY (UTILISATION OF SECURITY PREMIUM ACCOUNT)

15} It is proposed to liquidate TCl Global Holdings (Mauritius) Ltd,, a wholly owned subsidiary of the Demerged Company. Upoen such liquidation being coming into
effact, any losses arising out of such liquidation of TCl Global Holdings {Mauritivs} Ltd., shall be adjusted in Profit & Loss account for the year and an amount
equivalent to such losses shall be transferred from Securities Premium Account to Profit & Loss account for the year.

16) Upon the Scheme being effective, the amount of difference in the book valve of assets and liabilities fransferred pursuant to the Scheme shall be adjusted as
envisaged under Clause 10{d).

17) Upon the scheme being effective and upon the issue of shares by the Resulting Company to the shareholders of the Demerged company, and upen cancellation of
the shares of the Resvlting Company as held by the Demerged company, the amount of such investment shall be adjusted under Clavse 10{b).

18) In respect of above adjustments in books for the Demerged Company, on approval of the Scheme under Section 391 and 394 of the Companies Act, 1956 read
with Section 52 of the Companies Act, 2013 by the shareholders, it is deemed that the special resolution as contemplated under Article 42 of the Articles of
association of the Demerged Company and under Section 100 of the Companies Act, 1956 has been passed ond all the procedures required under Section 100
of the Companies Act, 1956 for reduction of share capital have been complied with by the Demerged Company. The Order of Hon'ble High Court sanctioning the
Scheme shall deemed to be an erder under Section 102 of the Act. Further, as the above restructure involving the utilisation of Securities Premivm Account of the
Demerged Company is only deemed reduction under Section 52 of the Companies Act, 2013 read with Section 100 of the Companies Act,]1 ?54and there is no
actual Reduction of Issued, Subscribed and Paid Share Capital and it shalinot be required to add the words “and reduced” as suffix to its name.

(B} RESTURCTURE OF SHARE CAPITAL OF THE RESULTING COMPANY

19) Upon Scheme being effective and upen the issuance and allotment of the equity shares by the Resulting Company in accordance with Clause 14{a), the existing
Issued, subscribed and paid up equity share capital of the Resulting Company comprising of 50,000 {Fifty Thousand Only) Equity Shares of Rs. 10/- {Rupees Ten
Only) each amounting to Rs. 5,00,000/- (Rupees Five Lacs Only) as held by the Demerged Company and its nominees shall be cancelted in accordance with
provisions of Sections 100 1o 103 of the Companies Act, 1956 and the order of the High Court sanctioning the Scheme shall be deemed 1o be also the order under
Section 102 of the Companies Act, 1956 for the purpose of confirming this capital reduction. No consideration shall be payable to such sharehelders on account of
such cancellation of their equity share capital. Notwithstanding the reduction in the equity share capital of the Resulting Company, the Resulting Company shall net
be required to add "And reduced” as o suffix to its name.

20) The shareholders whose equity shares were cancelled in accordance with Clause 19 above thall cease to be members in the Resulting Company in respect of the
equity shares cancelled by the Company and the Resulting Company shall rectify the Register of Members deleting the names as members of the Resulting
Company In respect of the equity shares cancelled pursuant to Clauses 19 above.

21) The minutes of the resclution relating to the reduction of the equity share capital of the Resulting Company pursuant to this Scheme shall be registered with the
Registrar of Andhra Pradesh & Telangana, Hyderabad under Section 103 of the Companies Act, 1956 in the following form: .

“The issued, subscribed and paid up equity share capital of the company stands reduced by the sum of Rs.5,00,000/- consisting of 50,000 equity shares of
Rs.10/-each consaquent uponthe reduction of share capitalto that extent.”

22) The Board of Directors of the Resulting Company are authorized to finalize the minute of the resolution as provided in Clause 21 above and register the same with
the Registrar of Companies, Andhra Pradesh & Telangano, Hyderabad under Section 103 of the Companies Act, 1956, Upon registration of the Order
sanctioning the Scheme and the minute set out above, by the Registrar of companies, Andhra Pradesh & Telangana, Hyderabad pursvant to Section 103 of the
Companies Act, 1956, the reduction shall be deemed to take effect from the Effective Date.

23) Upen the coming into effect of this Scheme, the autherized share capital of the Resulting Company shall stand increased and the existing capital clause contained in

the Memorandum of Association of the Resulting Company shall, upon the coming into effect of this Scheme, be altered and substituted as follows:
The Share Capital of the Company is Rs 10,00,00,000/- (Rupees Ten Crore only) divided into 5,00,00,000 equity shares of Rs, 2/- (Rupees Two) each, with
the power fo increase, reduce, divide and/or sub-divide the share capital and attach thereto such preferential, priority, deferred, qualified or special rights,
privilages, conditions or restrictions, whether in regard to dividend, voting, raturn of capital, distribution of assets or otherwise, howsoever, as may be
determined in accordance with the law and the regulations from time to time of the Company and to vary, modify or abrogate any such rights, privileges,
conditions or restrictions in syeh manner as may from time to time be provided by the ragulations/ resolutions of the Company and to consolidate or sub-
divide orreorganize shares or issue shares of higher or lower denominations.”

24) Upon this Scheme becoming effective and after the allotment of the new equity shares by the Resulting Company, the issued, subscribed and paid-up capitel of the
Resulting Company shall, assuming full allotment of shares stand increased as follows:

The issved, subscribed and paid-up capital of the Resulting Company shall stand increased to Rs. 7,60,73,600 (Rupees Seven Crores Sixty Lacs Seventy
Three Thousand and Six Hundred Only}divided into 3,80,36,800 Equity Shares of Rs, 2/- each fully paid-up;

25) Upon the scheme coming info effect, it is deemed that all the relevant provisions / sections of the Act have been complied with and as such no further approval of

shareholders of the Resulting Company is required to this effect of increase in share capital and allotment of shares to shareholders of the Demerged Company.

PARTD

GENERAL TERMS AND CONDITIONS
26) DIVIDEND AND OTHER RIGHTS
o) The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends, whether interim or final, to their respective equity
shareholders in respect of the accounting period falling after Appointed Date and prior to and including the Effective Date, subject to restrictions as
mentioned under Clause 11{e).The entitlement to such dividend will be to the registered shareholders of respecfive company on the daote of
decloration/Record Date as applicable.
b) The equity shareholders of the Resulting Company and the Demerged Company shall, save as expressly provided otherwise in the Scheme, continue to enjoy




7)

28)

29)

30)

31)

32)

a3)

their existing rights under the Articles of Association of the respective companies including the right to receive dividends up to the Effective Date.

¢) The new equity shareholders of the Resulting Company {who are allotted shares pursuant to the Scheme), shall be entitled to enjey their rights vnder the
Articles of Association including the right to receive dividend from the Effective Date only,

APPLICATION TO HIGH COURT

The Demerged Company and the Resulting Company shall make necessary applications under the provisions of Sections 391 to 394 and other applicable

provisions, If any, of the Act to the Hon'ble High Court for sanction of this Scheme.

SEVERABILITY

If any part of this Scheme Is found to be unworkable for any reason whatsoever, the seme shall not, subject to the mutual agreement of the Demerged Company

and the Resulting Company, affect the validity or implementation of the other parts and /ot previsions of this Scheme.

ARBITRATION

If ony doubt or difference or issue shall arise between the Companies hereto or any of their shareholders, creditors employees and / or any cther person as te the

construction hereof or as to any account, valuation or apportionment to be taken or made of any asset or liability transferred under this scheme or as to the

accounting treatment thereof or as to anything else contained In or relating to arlsing out of this scheme , the same shall be referred to the sole arkitration of ShriR

S Agorwala, Chartered Accountant of 28, Black Burn Lane, 3rd Floor, Kelkata-700 012 as may-be mutually agreed by Board or Directors of both Companies,

whose decision shall be final and binding.

SCHEME CONDITIONAL UPON AND SUBJECTTO

a) The Scheme being agreed to by the respective requisite majorities of the members, secured and unsecured creditors of, Demerged Company and the
Resulting Company, as may be required by the Hon'ble High Court either at & meeting or through consent,/ No-objection Letters on the application made for
direction under Section 391 of the Act for zalling / dispensing of a meeting and necessary resolution if any, been passed under the Act for the purpose.

b} The Scheme being agreed to by the respective requisite majorities of the members, of, Demerged Company, in compliance with SEB| Circulars.

¢} Sanction of the Hon'ble High Court under section 391 and 394 of the Act and necessary order or orders under section 394 of the Act being obtained.

d) Certified copies of the orders of the Hon'ble High Court under Sections 391 and 394 of the Act, sanctioning this Scheme.

e} Such other sanction and approvals as may be required by law in respect of the Scheme being obtained.

) This Scheme, although to come Into cperation from the Appointed Date, os the case may be, shall not become effective until the date an which the certified
copies of the orders of the Hon'ble High Court under Sections 391 and 394 & 100 to 103 of the Companies Act, 1956 are duly filed with the offices of the
Registrar of Companies, Andhra Pradesh & Telangana, Hyderabad where the Demerged Company and the Resulting Company are registered.

APPROVALS AND MODIFICATIONS

a) The Demerged Company aond the Resulting Company may assent from time to time on behalf of all persons concerned to any modifications or amendments or
additions to this $cheme or to any conditions or limitations which either the board of directors, or @ committes or committees of the concerned Board of
Directors avthorized in that behalf by the concerned board of directors {hereinafter referred to as the “Delegates”), of the Demerged Company ond the
Resulting Company deem Fit, or which the High Court or any other autherities under law may deem fit to approve of or impose and which the Demerged
Company and the Resulting Company may in thelr discretion deem fit and to resolve all doubts or difficulties that may arise for carrying out this Scheme and to
do and execute oll acts, deeds, matters and things necessary for bringing this Scheme into effect, or to review the position relating to the satisfaction of the
conditions to this Scheme and if necessary, ta waive any of those {to the extent permissible under law) for bringing this Scheme into effect. The Board of
Directors of the Demerged Company shall determine the value of the assets and liakilities of the Demerged undertaking to be transferred to the Resulting
Company as mentioned in the scheme from the appointed date f.e. March 31,2014,

b} Inthe event that the Demerged Company and the Resulting Company may find any of the medifications or conditlons which may be imposed by the Hen'ble
High Court or other authorities unacceptable for any reason, then the Demerged Company and the Resulting Company are atliberty to withdraw the Scheme.
The oferesaid powers of the Demerged Compuny and the Resulting Company may be exercised by the Delegates of the respective Companies.

¢] Forthe purpose of giving effect to this Scheme or to any medifications or amendments thereof or addifion there to, the Demerged Company and the Resulting
Company or their Delegates may give and are cuthorized to determine and give all such directions as may be necessary including directions far settling or
removing any question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be binding on all parties, in the
same manner as if the same were specifically incorporated in this Scheme.

CONSENT OF MEMBERS AND DIRECTORS

a) Onthe approval of the Scheme by the members of the Demerged Company and the Resulting Company pursuant to section 391 of the Act, it shall be deemed
that the said members have also accorded all relevant consents under Section 14 of the Companies Act, 2013 and any other provisions of the Act to the extent
the sume may be considered applicable. .

b) The directors of each of the Demerged Company and the Resulting Company may be deemed to be concerned and /or interested in the scheme to the extent
of their shareholding in the company, or to the extent the said directors are common directors in the company, or to the extent the sald directors are the
partners, diroctors, members of the companies, firms, association of persons, bodles corporate and/or beneficiary of trust, that hold shares in the company.
The scheme will have no effect on the Interest of the directors except in their capacity as shareholders. The particulars of the interest of directors are available
for inspection at the respective registered offices of the Demerged Cempany and the Resulting Company,

COST, CHARGES & EXPENSES CONNECTED WITH THE SCHEME

o) All costs, charges and expenses, including any taxes and duties in relation to or in connection with this Scheme and Incidental to the completion and
implementation of the Scheme shall be borne and paid by the Demerged Company expect for the stamp duty which shall be borne and pald by the Resulting
Company.

b} The Demerged Company and the Resulting Company shall also take all such other steps as may be necessary or expedient to give full and formal effect to
and implement the provisions of this Scheme.

¢) In the event of non-fulfillment of any or all obligations under this Scheme by any party towards any other party, inter-se or fo third parties ond nen-
performance of which will place the other party under any obligation, then such defaulting party will indemnify all costs and interest to such other affected




ANNEXURE-A

{This Annexure forms an Integral Part of the composite scheme of arrangement between Transport Corporatlon of India Limited (“TCIL" or “the
Demerged Company”} and TCl Express Limited {“TEL" or “the Resulting Company"} and their Respective Shareholders and Creditors}

5. No. Location Description of Property ‘ Area SRO Details Boundary
1. Ahmedabad (Gujrat) | Plot No.26 of T.P. Scheme No. 02 Kankaria 787 Square Yards | Sale Deed Dated 10/05/1983 1. North :- Plot No. 25
And Mani Nagar Moja Rajpur Hirpur, Registered in the Office of the Sub 2. South 1= Plot No. 27
Situated Qut Side Astodia Gate, Near HP Registrar Ahmedobed as Documents | 3. East - Vaghrivad is
Petral Pump, Juna Lathi 8azar, City No. 6937 at Page No. 1 - 13 of Situated
Ahmedabad Taluk & Distt. Ahmedabad (GJ} Year.1983 on Dated 10/05/1983 [4. West:- Road
2. Kheda {Gujarat) Block No. 656/B, Khata No. 453 ot Village 16165 Square Sale Deed Dated 19/06/2014 T. North i- Land of Block
Hariyale, Talvk and District Kheda (Gujorat) Meter Registered in the Office of Sub No, 657
Registrar Kheda as Documents No. 2. South :» Kheda - Nadiad
509/2014 on Dated 21,/06/2014 Highway to Yadala 30
Ft. Wide Read
3. East:- Land of Block No.
656 /A
4. West :» Land of Block Mo,
- . 656/B
3. Udgipur [Rajasthan) | Commercial Plot No. 45, Block-D, Transport | 4500 Squore Feet | lease Deed Dated 29/09/1999 1. North - Footpath and’
Neagar, Goverdhan Yilas Scheme, Udaipur Registered in the Office of Sub Parking
[Rajasthan) Registrar Uddipur on Book No. 1, 2. South :- Footpath and
Volume Ne. - 861, Page No.-65 Road
Document No.5329/1999 Daed. 3. East:- Plot Ne. 44
30/09/1999 4, West ;- Footpath and
Road
4. Rajket {Gujarat) Plot No. -15, Survey No. 207, Ruda 615.94 Square | Sole Deed Dated. 18/11/1992 1. Morth :- Plot No. 16
Transpert Nagar Scheme, Anandpar Meter Registered in I:he Office of Sub 2. South i Land
. - . Registrar Rajkot as Document
N , Sub District. & Dist 9 . East:- .
{ a‘vugam) vb Distri istrict Raijkot, No.10912 on Page No. 1-13 of 3. East:- Plot No. 14
{Gujarat) Yeer 1992 4, West :- Road
=2 SSoch[i&Near Plats No. €/1,2,3,4,5,6, of the Unit Plot 279.06 Square Sale Deed Dated, 24,/03/2000 1. North :- Road
urat {Gularet) Meter Registered in the Office of the Sub
Mo, &, Block No. 40, R.s. No. 42/1, gis i ! e )
o . ! . / o Registrar Surat-3 {Navagam) on 2. South - Open Space
Vlllug.e Pordi Kande, Tehsil and Sub District Book No. 1 Document Ne. 1187 3. Easti- B Line Godown
Choryashi, District Surat {Gujarat] Page Ne. 1-13 of Year 2000 Dated
24/03/2000 4. West :- Road
6. Ankleshwar (A) Plot No.11 And 32, Survey Neo. 79 (A) 318.69 Square | (A} Sale Deed Dated 30/12/1982 | (A)
(Guirat) Village Gadkhol, Talvk Ankleshwar, Meter Registered in the Office of the
i ' N 1. North:- Read
{Gujron) Sub Registrar Ankleshwar As
{B) 228.60 Square Document No. 4005/ Page 2. South :- Road
(B} Plot No.1Q and 33, Survey No. 79 Meter = Total
Ne.1-7 Of Year 1982 on 3. East:- OPGI‘I Lond
Village Gadkhel, Talvk Ankleshwar, 547.29 Square Dated 30,/12/1982 (Ared is
{Guirat} Meter 318.69 Sq. Meter) 4. Waest i- Plot No. 10833
(B} Sale Deed 30/12/1982 (B}
Registered in the Office of The
Sub Registrar Ankleshwar As 1. North:- Road
Document No.4006/ Page. 2. South:- Road
No.1-7 of Year1982 on Dated
3. Eash- Plot MNe. 11 & 32
30/12/1982 {Area is 228,60 | > Fost- FlotNo. 11 &
Sq. Meter} 4, West:i- Plot Ne. 9 & 34
7. Swrat / Hazlra Room Ne. 1, 2, & 3 Property No. 335, 271.14 Square | Sale Deed Dated 10/05/2000 1. North t- Road
Gujarat) 336 & 337 Revenve Survey No, 685/3, Meter Registered in the Office of the Sub | 2. South :- Room No. 4
?Ul"’kf g‘:ﬂm ?UDCEC: .“;TS\""|1“9:3|‘5'C|"°F:°T°: Registrar Surat As Doc No. 2549 on | 3, East :- Sy. No. 385/3
alul aryasi District Surar (Gujarat) Dated 10/05/2000 4. West»  Road
8 Jodhpur (Rajosthan) | plot No. 06, At Truck Terminals, Basni 99 Square Meter | lease Deed Dated 20/01/1998 1. North .= Roud
Scheme, Jedhpyr {Rojasthan) Regl.sl‘el'ed in The Office of The Sub 2. South = Plof No 23
Registrar Jedhpur on Bock Ne 1
Yolume No.- 1207, Page Ne. -155 3. East:- Plot No.7
Serial. No. 203/1998 on Dated
21/01/1998 4, West :- Plot No. §
e Bhilwara Plot No, 97 & 98, Transport Market 416.66 Square Lease [Patta) Deed Dated 1. North :-60 Feet Road
(Rajasthan) Scheme, Bhilwara (Rajesthan) Yords 23/04/1988 Registered in The 2. Sauth = Plot No.103 &
Office of The Suby Reglstrar Bhilwara
On Back No. 1, Jild No. 301 Page 104
No. 148 Document No. 220/1988 on | 3, East :- Plot No, $9
Doted 01/07/1988 4, Woast := Plot No. %6




Location Description of Property _ SRO Details
0. Bhopal Plot No. 023, Sector No.- 8, Rant Aventihal 13450 Square Lease Agresment Dated 1. North :- Hotel Lodge
(Madhya Pradesh) Transport Nagar, Roisen Road, Bhopal Feet 28/07 /2011 Registered In The 2. South i- Plot No.2 2
(MR Office of The Sub Registror Bhopal 3. East - 30 Meter Rood
on Book Mo, D1, Vol, No. 37153, 4 W al Bl
Page No, 92-97, Document Na, . . esé):f'comm:rc al Plots
12/1179 of Yeor 2011 or Llilce an
Showraoms
(AR Ayrangabad (A) Plot No.9, CIDCOQ, Chikalthana (a) Plot No. @ Lease Between Cldco Aurngabad {(A)
(Maha} Auvrangabod, Tehsll and District (477.75 And Transport Corporation of India 1. Morth :-18 Meter Wide
Aurangabad (Maharashtra) Square Meter) Limited Road
{B} Plot No, 10 CIDCO, Chikalthana 2. South :- Plot No. 81
Auvrangobad, Tehsil and Distrlet {b} Plot No. 10 {A} Dated 05/06/1981 For Plot No. |3. East :- Plot No. 10
Avrangabad (Maharashtra) {441.50 Square 9 (477.75 Square Meter), 4. Waest .- Plot No, 08
t
(€} Plot No.1 T CIDCO, Chikalthana Meter} {B) Dated 05/06/1981 For Plot No. | {B) _
Avranaab 1 P 10 (£41.80 Square Meter), 1. North :-18 Meter Wide
gabuod, Tehsil ond District {c) Plot No. 11
Aurangabad (Moharashtra) and < . (€) Dated 05/06/1981 For Plot No. Road
' {312 Square Meter) 11 {312 Square Mater} And 2. South = Plat No. 11
D) Plot No. é1, CIDCO, Chikalthana p : : .
{ PV - e And (D) Dated 05/06/1981 For Plot No, [ 3. East :- 30 Meter Wide
Aurangabrad, Tehsil and District
61 {312 Square Meter} Road
Aurangabad (Maoharashtra) {d) Plot No. 61 4. West - Plot No. 08
(312 Square ()
Meter] = Total 1. North :- Plot No. 10
1543.55 Square 2. South = Plot No. 12
Meter 3. East - 30 Meter Wide
Read
4. West :- Plot Mo. 61
{D)
1. Morth - Plot No, 09
2. South :- Plot No. 60
3. Eust:- Plot Ne. 11
4. West :- Road
12, Nashik (Maha) Plot No. 44/5, Nashik Industrial Ared, 1000 Square Lease Deed Dated 22/08/1988 1. North - Plot No. 44/4
Village Satpur Teluk And District Nashik Meters Registered In The Office of The Sub
{Mabarashtra) Registrar, Bombay on Book No.1, 2. South s Plot No. 44/4
Volume No. 341 Bro, Page No. 65- i
85, Document No, PBBA 3. Eost - MIDC Road
1692/1988 Dated 28/06/1989 |4 west - Nalla
3. Bombay (Maha) Unit Ne. 7, Ground Floor “shivai Industrial V115 Square Feet | Deed of Confirmation Dated
Estate”, on Plat No. 89 Kurla Andheti Read, 14/0%/1979 Registered in The
Villoge Marel [andheri), Sakinaka Bembay Office of The Sub Registrar, N/A
{maharashtra) Bombay as Doc No, $2241 Page
No. 1-30 of Year 1979 on Dated
14/0%/1979
T4, Bombay Unit No. Al-3, Basement Floor "Bonanza 904 Square Feet | Deed of Confirmation Dated
{Mahorashira) Industrial Estate Pvt. Ltd Village Wadhwan, 30/06/1982 Between Bonanza
Ashok Chakravorthy Road, Behind Miranda Industrial Estate Pvt, Ltd and N/A
Teols Ltd., Kandivali East, District And Sub Transport Corperation of India
District Bombay {Maharashtra} Limited
15. Thane {Maha) Plot No. P-34, Tarapur Industrial Area 600 Square Meters | Lease Agresment Datad 1. Narth:= Private Land
Village Salwad, Taluk Palghar District 17/02/1982 Batween MIDC 2. South :- Road
Thane [Maharashtra) 2;}1:!:;.1‘/ Lc.!nd.:ife'r;unsporr Corporation 4 poce. Plot No 33
a
. m 4, Waest - Plot No 35
16, Thane [Maha) {A} Survey No. 94 /14, Village Lonad, 2 Hectare {A) Sale Dead Dated 23/06/2008 |({A)
Toluk Bhiwandi, District — Thane [For Survey Mo, 94 V2 Area 2 1. Northi-internal Road
[Maharashtra) Hectarejregistered 1n The Office|2. South :- Survey No. 7
(B) Survey No. 97/1 And Survey No. Of The Sub Reglstrar Bhiwandi-1 | 3. East :- Part of Survey No.
97/2 Village Lonad, Taluk Bhiwandi, On Book Ne.1, Page No. 1-55 94 Hissa No. 1/2
Distrlct ~ Thane (Maoharashtra) Doc Neo. 5546 /2008 Dated 4, West ;- Part of Survey No.
23/06/2008 94 Hissar No. 1/2
{B) Deed Of Exchange Dated (B}
20/04/2009 Registered in The | 1. North:- Remaining Part of
Office of The Sub Reglistrar Survey No, 97 Hissa No. 1
Bhiwandl-1 On B, Book No.t, 2. South 1- Remaining Part of
Page Ne. 1-34 Doc No. Survey No. 97 /1
2343/2009 Doted 3. East == Part of Survey No.
20/04/2009 (exchange of Land| 97 Hissa No. |
Area Measuring 10722 Square |4, West - lelc:ger's House
Meter From Sy. No.94/'4, 97/1
&97/2)
17. Kolhapur {Maha) Plot No. P-24, Kagal Hotkanangale Five 300 Square Meter | Lease Deed Dated 28/09/2015 1. On er Towards The Nerth

Star Industrial Area, Village Talondge,
Qut Side Limit of Kothapur Municipal
Corporation, Taluka And Registration Sub
District Hatkangale Distriet Kalhapur
[Maharashtra)

Registered In The Office of The Sub
Registrar Hatkanangale on Book
No.1, Page No. 1-37 Doc No.
5688/2015 Dated 29/09/2015

By:- MIDC Road 20.0 M.
R/W

2. On or Towards The South
By:- Plot No. P-38

3. On or Towards The East
By:- Plot No. P-23

4, On or Towards The West
By:- Plot No, P-25




Location Description of Property

18 Mysore, (Karnatake} | Plot No. 92 {P), Sy. No. 50, Belagola
Industrial Area Villuge- Hebbal, Kasab

Hobli, Districs & Taluk- Mysore, (Karnataka)

Area

4118 Square Meter

{44330.27 Square
Feet). (Together
With Industrial

Building
Measuring 1800
Square Feet)

SRO Details

Regd. Sale Deed Dated
15/0%/2010 Registered on Book

No.} /myn-1/10289/2010-11 & CD
No. MYND 248. Dated 15/09/2010

in The Office of Sub Registrar,
Mysore (North)

Boundary

. North :- Plot No. Private

Land
2. South :- Kiadb Road
3. East :- Plot No, 87 (P)
4, Wast :- Plot No, 92 {P)

Quevelossim,

Plot Na. L - 2/2, Survey No. 95, Yerna
South Goa

Industrial Estate, Village/Panchayat-
Quevelossim, Taluka- Mormugaa, District-
South Goa, State- Goa

3715 Square
Meter

Lease Deed Dated 22/08/2002
Between GIDC Panaji Goa and
Transpert Corperation of India
Limited

1. On or Towards The North
By:- Open Space

2. On or Towards the South
By:- 20 Mtr Internal Road

3. On or Towards The East
By:- Plot No, L-2/1

4.-On or Towards The West
By:- Plot No. L-2/3

20. Belgaum

Suervey No. 107 /12, Poona Banglore
(Karnataka)

Road Situated At Village Kakati, Taluk &
District Belgaum {Karnataka)

21802 Square

Feet Together

With Building
Structure

Memorandum of Partition Deed
Dated 07 /07 /2000 Reglstered I

The Office of Sub Registrar Belgaum
On Vol. No. | 1857, Page No. 49-53

Doe. No. 17464 of The Year 2000-01
Dated 17/07/2000

1. North:= Land of Gaoti
Corparation Ltd.

2. South :- Land Survey No.
RN R

3. East:- Remaining Land of
Survey No. 107 /12

4, West:- Road

21. Banglore
[Karnataka)

Site No. B-100, Truck Terminal At Industrial
Suburb 2nd Stage, Yeshwanthpur,
Banglore, (Karnataka)

131.43 Square
Meter

Sale Deed Dated 22/11/2008
Registered As Ypr-1-01744/2008-
09 in The Office of Sub Registrar,
Yeshwanthpur

1. North :- Road

2, South:- Site No. B-143
3. East:- Site No. B-101
4, West:- Site No, 8-99

22, Sundergarh

[Qrissa}

{A) Plot No, 774 Khata Ne. 51, PWD
Road, Village Brahmini Taranga, Ps.
Kalunga Rourkela, Distt, Sundergarh
[Orissa)

(B} Plot Mo, 774 Khata No, 51, PWD

Road, Village Brahmini Taranga, Ps.

Kaluaga Rourkela, Distt. Sundergarh

{Orissa)}

{€) Plot Mo, 774 Khata No, 51, PWD

Road, Village Brahmini Taranga, Ps.

Kalunga Rourkela, Distt. Sundergarh

[Qrissa)

{A}18.5 Decimal
(B}10 Decimal
{€}10 Decimal
TOTAL= 28.5

Decimal

[Approx 1863
5q. Yards)

{A) Sale Deed Dated 07 /07 /1979
[Areal8.5 Decimal) Registered
In The Office of Sub Registrar

Panposh on Book -1, Volume Na.

24, Poge No, 74-78 Being No.
879/1979

(8) Sole Deed Dated 13/11/1981
(Area10 Decimal) Registered in
The Office of Sub Registrar
Panposh on Book Ne.-1 Volume

No. 44 Page No. 2646-269 Being

Ne. 1323/1981 Dated
© o 28/11/1981,
(C) Sale Deed Dated 13/11/1981

[Area 10 Decimal} Registered in

The QOffice of Sub Registrar
Panposk on Book No 1, Yolume
No. 44, Page No. 261-265
Being No. 1322/1981 Dated
28/11/1981

(A)

1. North - PWD Road

2. South:- Flot No. 771

3. East:- Plot No. 774/p
4, West:- Plot No. 774/p
(8}

1. North; « PWD Road

2. South:- Plot No. 771

3. East:- Road
4, West:- Private Land
<

1. Narth: - PWD Rood
2. South:= Plot No. 771
3. East- Private Land
4, West:- Private Land

Reipur
[Chattisgarh)

Plot No. W.5. &-41, Block 10, Dr.
Khubchand Baghel Rowabhata
Transpertnagar Yeina, P.H. No. 100 Khasra
Ne. 397 /1 Village Rawabhata, Tehsil ond
District Raipur {Chattisgarh)

23.

2152 Square Feet

Patta (Lease) Deed Doted
25/03/2009 Registered in The
Office of Sub Registrar, Raipur on

Yolume No. 43795 Page No. 49-58,

Document No. 7831 Dated
30/03/2009

1. Noith :- Lines of as Plots
2. South :- Road

3. East:- Line of 551 Plots

4, West;- Plot No, W.S. §-40

24, Ranehi

[Jharkhand)

{A) Plot No.318 khata No.69 Thana
No.166, Hazaribagh Read, Village
—Getlatu P.5. Ranchi (Jharkhand)

(B) Plot No.32%, Khata No. 26, Thana

No.166, Hozarlbagh Road, Village

—Getlotu P.5. Ranchi (Jharkhand}&

{C

Plot No.330 Khata No. 84, Thana
No.166, Hazaribagh Road, Villoge —
Getlatu PS5, Ranchi (Jharkhand)

(A} Area 9 Katha
10 Chatak
(16 Decimal)

{B) Area 13 Katha
12 Chatak 36
Square Feet

(€} Area 21 Katha
5 Chatak
{35 V2 Decimal)

{A) Sale Deed Dated 25/10/1979
[Area ¢ Katha 10 Chatak }
Registered in the Office of Sub
Registrar Ranchi on Book Na. 1
Volume No. 14 Page Mo, 183-
192 Being No. 8352/1979

$aie Deed Dated 11/04/1980
{Area 13 Katha 12 Chatuk 36
Sq. Ft. or 0.23 Acre) Registered
in the Office of Sub Registrar

®

Ranchi an Book No.1 Velume Neo.

43, Page No. 439- 449 Belng
MNo. 3788/1980

(<

Sale Deed Dated 27 /09/1979
{area 21 Katha 05 Chatak or

35'% Decimal} Registered in The

Office of Sub Registrar Ranchi
on Book No.1 Volume No.72,
Page No.28-37 Being Ne.
79211979

(A)

1. Nerth := Plet No. 330 &
Hazaribogh Read

2. South :- Portion of Plot No.
31s

3. East:- Portion of Plot No.
318

4. Wast:= Portion of Plot No.
s

(B)

1. North :- Plot No, 318

2. South :- Plot No. 321

3. East:- Plet No, 328

4, West:- Partion of Plot Ne.
330

(3]

1. North :- Hazaribagh Road

2, South ;- Portion of Plot
Na. 330

3. East:- Portion of Plot No.
330 and Plot No, 318

4. West:- National Highway
33 and Hazaribagh Road




Location

Description of Property

SRO Details

Boundary

25. Sambalpur Plot No. 2070, Khunti Ne. 89, Mavja- 20 Decimels Sale Deed 28/02/1967 Registered | 1. On or Towards The North
(Orlssa) Remed Ps., Tahsil & Distt, Sambalpur in the Office of Registrar of By:- Plot No, 5112
{Qrissa) Assurance Caleutta on Book Ne. 1, 2. On or Towards The South
Volume No. 100 Page No. 104 To By:- Plot No. 1107
111 Being No. 2863 For The Year 3. On or Towards The East
1967 By:- Plot No, 1711
4. On or Towards The West
By:- Plot Ne. 1110
26. Bilaspur {A} Plot No. 38 Transport Nagar Yoina, (A) 2800 (A} Patta (lease) Deed Dated (&)
{Chatsisgarh) Transport Nagar, Bilaspur Square Feet 24/05/2006 Registered 'In The 11, North: - Road
{Chattisgarh) Office of Sub Registrar Bilaspur | 2. Seuth: - Road
{B) 2800 As Page No. 62-67 Dacument 3. Eost: - Road
{B) Plot No. 39 Transport Nager Yeing, Square Feet No. 1387/2006 4. West: - Plot No. 39
Transpert Nagar, 8ilaspur {Chattisgarh) (B) Patta {lease} Deed Dated (B}
24/05/2006 Registered in The | 1. Nerth: - Road
Offlce of Sub Registrar Bilaspyr | 2. South: - Road
As Page No. 67-72 Document 3. East: - Plot No. 38
No. 1388/2006 4, Wast: - Plot No. 40
27, Bhilai Plot Survey No. 1255, New Khurshipar, 895.515 Lease Deed Doted 12/11/1993 1. North By« Lambdar
{Chattisgarh) Tahsil and Distt. Durg, Sub Devision Bhilai Square Meter Registered In The Office of Sub 2. South By:= Ge Road
{Chattisgorh) Registrar Durg on Volume No. 9464 | 3. East By:- Teacher's Colany
Page No. 58-74 Doc No. Road
5185/1993 4. West By:- Private Land
28. Delhi Plot No. AG-52, Sanjay Gandhi Transport 440 Square Meter | pogsession And Demarcation Letter
Nagar, Delhi 04/12/2006 by Municipal
Corporation Delhi In Favor of N/A
Transport Corporation of Indlo Lrd.
29. Ludhiana Plot Ne. 98, Truck Stand Scheme by 1000 Square Yords | Allotment Letter No. LIT/ 6606 Dated
(Punjab) tudhiana Improvement Trust, Transpert 26 /12/1973 By Ludhiana
Naget, Ledhiona {Punjab) Improvement Authotity in Faver of N/A
Transport Corporation of India Pvt.
Ltd
30. Amritsar Plot No. 30, Goods Booking Agency, Jai 505 Square Yards | Sale Deed Dated 28/06/2010
{Punjab} Indersingh Transport Nagar Jahajgarh, Registered In The Office of Sub
Amritsar {Punjab) Registrar Amritsar-li on Vasika No,
4525 Bahi No. 1 Jild Mo, 4525 Safa N/A
No. 6263/2010 Doted 29/06/2010
31, Agra (UP) Plot No. 164, Motor Transport Improvement 488-!18 :qucre Lecse Dead Dated 20/12/1979 1. North i Plot No. 165
& Development Scheme, Agra (up) ards Reglistered in.The Office of Sub
Registrar Agra on Bahi Ne, 1, Jild No. 2. South:- Plot No. 163
2543, Page No. 194-204, Doc No. | 3. East- &0 Feet Road
8150/1979 Dated 27/12/1979 |+ waur .- Plot No. 173
32. Sonepat Plot at Abadi Nihal Nagar, Sikka Colony, 233.8 Square Sale Deed Dated 02/12/1968 1. North :- Residential House
{Horyana} Delhi Road, City- Sonepat, District- Sonepat Yards Ragistered in the Office of Sub 2. South :- Road
{Haryana) Reglstrar Sonepat on Bahi No, 1, 3. East .- Residetial House
JILD No, 404, Page No, 14, 4. West :- Residetial House
Document No. 2387 /1974 Dated
02/12/1968
33. Ambuala {Haryana) Khasra No. 1171/2, 1112 1109, and 15 Bigha 18 Biswa [Sale Deed Dated 22/02/2013 . 1. Morth:- Khasra No, 1101 &
1110 Situated at Village — Bihata, Registered in the Office of Sub 1102
Hadbast No. 158, Sub Tahsil - Saha, Tahsil- Registrar $cha on Bohi Mo, 1, JILD 2. South: - Khasra Ne. 1120 &
Barada, District Ambala (Haryana) MNa. 1, Page Ne. 141, Document MNe. 1123
2213, Dote 22/02/2013 3. East - Khasra Ne. 1127 /1
& 11291
4, West 1- Khosra No. 1108 &
1113
34, Haridwar Plot No. G - 01/03, Transport Nagar, 875 Square Sale Deed Dated 12/03/2012 1. North: - Plot No.. 02
(Urtrakhand} Village & Pargana Jawalapur Tehsil and Meter Registered in The Office of Sub 2. South: - Plot No. 04
Dristrict Haridwar {Uttrakhand) Registrar, Haridwar {l[} on Bahi Ne,1,
JILD No. 655 Page No. 313 To 350 |3 Easti - 12 Meter Road
Doc No. 2525/2012 Dated 4. West:- 18 Meter Road
15/03/2012
35 Akolo [Maha) Plot No. K-14, Akela Industrial Areq, 5479 Square Meter |Agreement of License of Lease Dated |1. North :- Plot No.. K-13
Village- Shivar, Taluk and District Akola 09/03/1983 Between MIDC Bombay [2. South i Private Land
(Maharashtra). and Tronsport Corporation of India  [3. East:- Private Land
Limited 4, West ;- Plet No. K-15 And
Estate Road




Loe 4]

Village Yellompet,
Ranga Reddy,
{Andhra Pradesh)

®

(<

Description of Property

(A} Survey No. 74 (1 Acre 21 Gunta or

1.525 Acre), Survey No.76/A (36
Gunta), Village Yellampet, Medchal
Mandal, Districte Ranga Reddy,
{Andhra Pradesh)

Survey No.77 /b Village Yellampet,
Medchal Mandal, District- Ranga
Reddy, (Andhra Pradesh)

Survey No.78 & Survay No. 80/A, B &
C, Village Yellampet, Medchal
Mandal, District- Ranga Reddy,
{Andhra Pradesh}

{A) 2 Acre
17 Gunta
[Or 2,425 Acre)

{B) 3 Acre
8 Gunta
[Cr 3.2 Acre)

(C) 1 Acre
33% Gunta
{or 1.8375 Acre}

Total = 7.4625 Acre

5SRO Details

{A} Sale Deed D1 02/09/2011
Registered in the Office of 5B
Registrar, Medchal As Decument
3122/2011

(B) Sole Deed Dt 02/0%9/2011
Registered in The Office of SB
Registrar, Medchal As Document
3121/201

{C) SALE DEED Dt 18/08/2012
REGISTERED IN THE OFFICE OF
SB REGISTRAR, MEDCHAL AS
DOCUMENT 3645/2012

Boundary

(A)

1. North: - Survey Ne.
746/ part

2. South :- Survey No. 80 Part

3. East:- Survey No. 75 4,
West i~ Survey No. 77 /b

(B}

1. Nerth: Read Leading To
Yellompet Yillage

2. South: - Survey No.76

3. East:- Survey No. 77 &
77/A

4. West :- Survey No. 78

(<)

1. Nerth: - TCl Land

2. South: - Private Land

3, East:- Survey No, 82

(B}

{C

(0}

(E}

509/8,509/1q, 50%/1C,
509/3,509/09, 509/16a and
509/168, at No. 99 Village -
Papparambakkam, Sub Registration
District Manavala Nagar Registration
District Kanthaepueram, Taluk 8 District
Thiruvallur [Tamilnady)

Survay Ne.509/13b, At No. 99 Village
- Papparambakkam, Sub Registration
District Manavala Nogar Registration
District Kancheepurom, Teluk & District
Thiruvallyr {Tamilnadu)

Survey No. 509/7A (Old Survey. No.
509/7) At Village -
Papparambokkam, Sub Registration
District Manavala Nagar, Taluk &
District Thiruvallur (Tamilnadu)

Survey No.509/1B1 {Old Survey. No.
509/1B) At Village -
Papparambakkam, Sub Registration
District Manavala Negar, Taluk &
Distriet Thiruvallur {Tamilnadu)

Survey Ne.509/6 at Village -
Papparambakkam, Sub Registration
District Manavala Nogar, Taluk &
Distriet Thiruvallur {Tamilnadu)

{B) 13 Cents

{C} 0.04.5 Ares
ar 11 Cents

{D}) 0.01.5 Ares or
04 Cents

(E) 0.04.0 Ares
(10 Cents)

Total Area
After Gift Deed
is == 392.17 Cents
or 3.9217 Acre

Manavala Nagar on Book -1 Doc,
Ne. 1809,/2011 Dated
11/05/2011

(B} Sale Deed Dated 11/05/2011
{area 13 Cents } Reglstered in The
Office of Sub Registrar Manavala
Nagar on Book No. 1 Doc. No.
1810/2011 Dated11/05/2011

(C) Sale Deed Dated 30/11,/2012
Registered in the Office of Sub
Registrar Manavala Nagor on
Book — 1, Doc. No. 5647 /2012
Dated 30/11/2012

(D} Scle Dead Dated 30/11/2012
Registered in The Office of Sub
Registrar Manavala Nagar on
Book — 1, Doc. No. 5646/2012
Duted 3G/11/2012

(E) Sale Deed Dated 21/03/2014
Registered in The Office of Sub
Registrar Manavala Nagar on
Book — 1, Dloc, No. 1419/2014
Dated 21/03/2014

HOTE:-

{I} Exchange of Land Deed Dated
30/11/2012 [Area 11, 3/4 Cents
From Survey No. 509/16 B &
509/16a) Reyistered in The Cffice
of Sub Registrar Manavala Nogar
on Book No. 1 Doc Ne.
564572012 Dated 30/11/2012
and

() Gift Deed Dated 25/09/2015
|Area 1754.23 Square Meter
(1041.05 Square Meter From Sy.
No, 510/18 & 713.18 Square
Meter From Survey Na. 510/ 05)
Registered in The Office of The
Sub Registrar Manavala Nagar ch
Book No. 1 Doc No, 3649/2015

Dated 25/09/2012

4. Wes! :- Road
37. Visakhapamam (A} Plot No. 157, Survey No, 156 At ALLE. {A} 359117 {A) Sale Deed Dased 30/11/1999 [(A)
{Andhra Pradesh) Village- Pedagantyada, District Square Meter Registered in The Office of The |1 North: - Plot No. 158
Visakhapatnam (A.P) Sub Registrar Gojuwaka, As By he
(B} 400.54 Document No, 2761/1999 3':°“ "°°:
(B) Bit of Land Covered By South East Squore Meter - v:‘“ - R°I° S
. T - t No.
?;;nir ofIPEIQtVleI;a. 157, Survey No. (8) Sale Deed Dated 30/11,/1999 4 I5;51 Plat No
Vi khT ALE. VI :%e— Pedogantyada, Registered in The Office of The B
isakhopatnam (A.P) Sub Registror Gajuwaka, As {B)
Document No. 2762/1999 1. Nerth: - Plot MNe. 157
2, Sowth: - Road
3. East: - Road
4, West: - Plot No. 157
3s. Madras (Tamilnadu} | Flat No. 05, 1t First Floor, Plot No.101 1350 Square Feet  |sale Deed Dated 21/12/1980 1. North :- Private Road
Kanakasrinagar, Cathedaral Road, Madros Registered in the Office of the Sub Running East To West
(Tamilnady) Registrar Mylapore on Volume No. |2, South ;- Private Land
983 Page No. 485-493 Document 3. Eqst - $trip of Land and
Ne. 260/1981 The Read Running South to
East From Cathedral Road
4, West - Plot No. 12
39, Thiruvallur {A) Survey No.50$/02, 509/04,509/18, | (A) 397.5 Centsor |(A) Sale Deed Dated 11/05/2011  {{A)
(Tamilnadu} 510/5,510/1,, 509/11,509/134, 3.975 Acre () {Area 3.975 Acre) Registered in 1. North  :- Survey No,
509/14,510/7,509/12,509/7, the Office of Sub Registrar 509/3

2. Scuth - Survey No, 514

3. East :- Survey No. 509/16

4. West - Survey No.
509/15

{B) N/A

1]

1. North :« Survey No.
509/78 [TCT Land)

2. South ;- Survey No.
509/12 (T Land)

3. East - Survey No. 509/8
(T¢I Land)

4. West :- Plot No. 508/10 &
508/11 (E. D. Rajan)

D)

1. Nerth :- Road.

2. South := Survey Na.
509/04

3. East - Survey No. 509/2
& 509/03

4. West :- Plot No. 509/1b2

(E)

1. North :- Survey No. 509/5

2. South :~ Survey Ne.
509/78 (TCl Land},

3. East - Survey No. 509/8
{TCl Land}

4, West :- Plot No. 508




$.No. Location Description of Property Area SRO Details

40,

Allahabad
{Uttar Pradesh)

Plot No, 107,108, And 109, House No.
108, Meerapati, Transport Nagar, Pargana
and Tehsil Sadar , City Allohabad, (U.P)

1156.95 Square
Meter
{Along with
Constrycted
area I76.74
Square Meter}

fres Hold Daed Dated
12/0%9/2005 Registered in the
Office of The Sub Registrar,
Alichabad on Book-1, Vol No.
51900, PG No, 81-208 Doce. No.
4505/2005 on Dated 12/0%/2005

Boundary

North - 24 MTR Wide
Road

South - Plot No. 110 TP
Nagar

East :- 18 MTR Wide
Road

‘West i- Plot No. 97 To
106 TP Nagar

41,

Jabalpur
{Madhya Pradesh}

Plot At Mauza Kheri B. Ne. 570, Ph, No, 20,
Khasra No. 13, 134/328, Maharaj Pur,
Qut Side Qctroi, Katni Road, Tahsil and
District Jabolpur [M.P.)

32844 Square Feet

Regd. Sale Deed Dated
28/02/1967 Registered in The
Office of the Registrar of Assurance
Calcutia Book Ne, 1, Vol No. 98,
Page No. 137-144, Being Mo,
2865/1967

o4

North - Private
Land,/Plot

South :- Private

Land /Plot

East :- Mirazpur Read
Wast s-private Land /Plot

42,

Gawadlior
{Madhya Pradesh)

Plot No. A/18/400, Transport Nagar,
Gaowalior (M.P.}

900 Square Meter

Lease Deed Dated 02/12/1992
Registered in The Office of Reglstrar
of Sub District Gawalior on Book Ne,
1A, Volume No, 8033, Page No. 1-8,
Document No. 1797 (KH} /1992

A~ hw

North - Plot No, 399
Seouth ;- Plot No. 401
East - Water Tank
‘West :- Road

43.

Gorakhpur
{Uttar Pradesh)

Plot No. 25, New Transpert Nagar,
Maheva, Gorakhpur [U.R)

203.55 Square
Meter

$ale Deed Dated 23/03/1996
Registered in the Office of the Sub
Registrar Gorakhpur Bahi Ne.1, JILD
No, 127, Page No.372, Document
No. 938/19%6 Dated 25/05/1996

1. North ;- 12 MTR Road
2, South = Boundry Wall
3. East =~ Plot No. 26
4, West ;- Plot No. 24

44,

Patna (Bihor)

{A) Plot No. B-6, Transport Nagar
[Patliputra Vaniziyik and Vayavasaik
Paragan) Village Jakariyapur) PS5,
Agam Kuah District Pama (Bihar)

{B) Plot No. B-7, Transport Nagar
[Patliputra Vaniziyik and Vayovasaik
Paragan} Villoge Jokariyapur) P.S.
Agom Kuan District Patna (Bihar)

{A) 3000 Square
Feet

{B) 3000 Square
Feet
TOTAL = 4000
Square Feet

(A} Deed Of Lease Cum Agreement
Dated 05/12/2007 Reglsterad
In the Office of the District
Registrar Patna on Book-1, Yol.
Mo, 415, Page No. 340-3462, CD
No. 64, Doc. No, 26924 /2007
Dated 11/12/2007

{8) Deed Of Lease Cum Agreement
Dated 05/12/2007 Registerad
in the Office of the District
Registrar Potng o Book Mo.1,
Vol. No. 415, Page No, 294-
356, CD No. 64, Doc, No.
26922/2007 Dated
11/12/2007

(a

1
2
3.
4

—
g
_—

ALw

North - Plot No, B-7
South := Plot No B-5
East :- Plot No B-28
‘West :- Road

North - Plot No. B-8
South :- Plat No B-6
East - Plot No B-26
West :- Rood

45,

Lucknow
{Uttar Pradesh)

Piot No. A-331, Transport Nagar Scheme,
Kanpur Road, Lucknow {U.P.)

1347.50 Square
Meter

lLease Deed Dated 16/07 /1994
Registered In the Office of the Sub
Registrar Lucknow on Book Na. T,
Volume No. 448, Pages 101 To 140,
Document Neo. 3413/1994 Dated
24/10/1994

North ;- 12 MTR Road
South :- Plot No, A-332
East - F-type Plots

West - 18 MTR Rood

46.

Satne
{Madhya Pradesh)

Plot No. 10/175, Transport Nagar
Sama, (M.P}

3873.6 Square
Feet

Agreement (lease]) Deed Dated
03/09/2003 Reglstered in the
Office of the Sub Reglstror Sama on
Book Mo -4, Volume No. 4914, Page
No. 70-73 Document No, 625/2003

hoton—~

North:- Plot No. 10/174
South:- Plot No. 10/176
East:- Roud

West:=  Plot No. 10/180

47.

Bareilly
{Uttar Pradesh)

Plot No. C-116, Sector "C" Transport
MNagar, Sahjahanpur Read, City and District
Bareilly {U.P.)

360 Squore Meter

Sale Deed Dt. 24/03/2003
Registered In the Office of the Sub
Registrar Bareilly on Book Ne. |, Vol
No. 412, Page 249-264, Doc No.
2091/2003

W

Morth - Flot No. C-109
and C-108

South ;- Road

East ;- Plot No, C-115

West ;= Plot No. C-117
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To,

Board of Directors

Transport Corporation of India Limited
TCI House, 69, Institutional Area
Sector-32, Gurgaon

To,

Board of Directors

TCI Express Limited

TCI House, 69, Institutional Area
Sector-32, Gurgaon

Subject: Fairness Opinion on Share Entitlement Ratio for the purpose
of the Proposed Scheme ran t between Tra
Corporation of India Limited and TCI Expiress Limited and their
espective shareholders a itors

Dear Sir/s,

In connection with the proposed Composite Scheme of Arrangement between
Transport Corporation of India Limited {*TCI' or the ‘Company’ or ‘Demerged
Company”) and TCI Express Limited {*TCIE’ or ‘Resuiting Company’} and their
respective shareholders and creditors under the provislons of Sections 391 to
394 read with sections 100 to 103 of the Companies Act 1956 and section 52
of the Companies Act 2013 and other applicable provisions of the Companies
Act, 1956 and Companies Act, 2013, as and when notified and made
applicable (the *Scheme’ or the ‘Scheme of Arrangement’).

We, M/s D & A Financial Services (P) Ltd, SEBI registered Merchant Banker,
having license no. INM000011484, have been engaged by you to give our
fairness opinion on the share entitiement ratio recommended by valuer M/s
KSMN & Co., 137, Tribhuvan Complex, Ishwar Nagar, Mathura Road, New
Delhi-110065 vide their report dated October 05, 2015.

required In this regard.

H.O. & Regd. Office: 13, Community Cenire, 2nd Flpor, Easi of Kallash, New Delh-110065. Phone:+91 11 26472557, 26419079
Fax:+91 11 26219481, E-mall:dafspl@gmail.com, investors@anafinserv.com contact@dnalinserv.com, Website www.dnalinsery.com

\”_, Mumbai Ahmedabad CIN: UT4899DL1981PTCR12708
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1. Background of the Scheme of Arrangement

a. The Scheme envisages transfer and vesting of the XPS division
[defined in clause (b) referred to below] of Transport Corporation of
India Limited into TCI Express Limited including all related assets and
Habilities and other consequential matters under the provisions of
Sections 391 to 394 read with sections 100 to 103 of the Companies
Act 1956 and section 52 of the Companies Act 2013 and other
applicable provisions of the Companies Act, 1956 and Companies Act,
2013, as and when notlified and made applicable.

(b) The Company’s XPS division means business activity, and
operations refating to the XPS Division taken as a whole, of TCIL,
on a going concern basis and shall mean and include (without
limitations) the following:

All assets and properties (whether movable or immavable,
real, corporeal or incorporeal, present, future or
caontingent, tangible or Intangible, in possession or
reversion and all intellectual property rights in the Brands)
wherever situated as are relatable to the XPS Division,
| inciuding the immoveable properties with all that pieces or
| parcels of freehold and leasehold lands, hereditaments
and premises, situate lying and being thereat together
with all the buildings and structures standing thereon ;

all present and future liabilities (including contingent
liabilities), whether secured or unsecured, including loans,
debts, current liabilities and provisions, duties and
obligations, relatable to the XPS Division;

|

i Without prejudice to the generality of the above, the XPS
| Division shall include in particular:
|

(AA) all properties required for the XPS Division
wherever situated, including all current assets,
loans and advances, funds, offices, plants,
machinery, furniture, fixtures, office equipméent,
appliances, accessories and vehicles;

(BB) all permits, quotas, rights, entitlements, bids,
tenders, letters of intent, expressions of interest,
municipal and other statutory permissions,
approvals, consents, licenses, including licenses to
operate XPS Division, registrations, subsidies,
concessions, exemptions, environmental
clearances, remissions, tax deferrals, tenancies in
relation to office and/or residentiat-property for the

2
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employees, offices, goodwill, investment,
insurance, the benefit of any deposit, financial
assets, funds belonging to or proposed to be
utilized for the XPS Division;

cash, bank balances and bank accounts relating to
the day to day operations and specific to the
working of XPS Division, all earnest moneys and/or
security deposits, if any, paid or recelved by TCIL
in connhection with or relating to the XPS Division,
sundry debtors, receivables, actionable claims,
bills, credit notes, all inventories, stock-in-trade,
packaging material and finished products relatable
to the XPS Division;

(DD) privileges, all other rights and benefits, lease
rights, tenancy rights, passage rights/easements
licenses, powers and facilities of every kind, nature
and description whatsoever, rights to use and avail
of telephone, telexes, facsimile connection and
installations, utilities, power lines, water pipelines,
electricity and other services, provisions, funds,
benefits of all agreements, subsidies, grants and
incentive schemes formulated by the Central or the
State Government, if any, contracts and
arrangements, bonds, claims and all other interest
in connection with or relating to the XPS Division;

(EE) all intellectual property rights in respect of the
Brands relatable to the XPS Division;

{FF} all records, files, papers, computer programs,
manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former
customers and suppliers, customer credit
information, customer pricing information, and
other records, whether in physical form or
electronic form in connection with or relating to the
XPS Division;

(GG) all legal, quasi-judicial or other proceedings,
initiated or continued by or against or in connection
with or relating to the XPS Division; and

{HH) all employees in connection with or relating to the
XPS Division
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{c) Upon this Scheme becoming effective and with effect from the
Appointed Date, the whole of the undertaking and properties of the
XPS Division, shall pursuant to the provisions contained in Sections
391 to 394 and all other applicable provisions, if any, of the Act and
without any further act, deed, matter or thing, stand transferred to
and vested in and / or be deemed to be transferred to and vested
In the Resulting Company so as to vest In the Resulting Company
all rights, title and interest pertaining to the XPS Division on a
going concern basis

{d)  The Appointed Date for transfer and vesting of XPS Divislon would
be commencement of business on April 01, 2016.

2. Scope and Purpose of the Opinion

The Company has appointed M/s KSMN & Co, (‘Valuer’), to recommend a fair
and equitable share entitlement ratie for the proposed demerger, pursuant to
which the Valuer has issued the Report which had recommmended that the
equity shareholders of TCI will be entitled to receive 1 {One)} equity shares of
face value of Rs 2/- each of TCI Express Limited against
2 (Two) equity share of Rs. 2/- each fully paid up and held by the equity
shareholders in TCI at the record date (‘Share Entitlement Ratio’).

The management of TCI has engaged M/s D & A Financial Services (P} Ltd
to submit an opinion to the Board of Directors of TCI on the fairness of the
Share Entitlement Ratio (the ‘Fairness Opinion’} recommended by the Valuer.
The scope of this Fairness Opinion includes commenting on the fairness of
the Share Entitlement Ratio recomimended by the Valuer.

The Fairness Opinion is addressed to the Board of Directors of TCI and TCI
Express Limited. Further, this Fairness Opinion has been issued as per the
requirements of SEBI circular no, CIR/CFD/DIL/5/2013 dated 4th February
2013 read with subsequent circular no CIR/CFD/DIL/8 /2013 dated 21st May
2013 ('SEBI Circulars’). ‘

The purpose of the opinion is to safeguard the interest of the shareholders
and that of the companies involved In the Scheme and this opinion shall be
made available to the sharehalders of the relevant Companies at the time of
their meeting to pass the necessary resolution for the Scheme and to any
other relevant authority.

Disclaimer: We have assumed and refied upon, without independent
verification, the accuracy and completeness of all information that was
publicly available or provided or otherwise made avaiiable to us by
management of TCI for the purposge of this Qpinion, We have not carried out
any independent verification of the accuracy and completeness of all
information as stated above. We have not reviewed any other documents of
the Company other than those stated herein. We have not assumed any
abligation to conduct, nor have we carried out any independent physical
Inspection or title verification of the property, investments etc, interests of
TCI and TCI Express Limited and accept no responsibility therefore.

%\,
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We have not reviewed any internal management information statements or
any non-public reports and instead with your consent we have relied upon
information that was publicly available or provided or otherwise made
available to us by TCI for the purpose of this valuation. We are not experts in
the evaluation of litigation or other actual or threatened claims.

3. Sources of Information

For arriving at the opinion set forth below, we have:
1. Perused the Draft Scheme
2. Valuation Report including Share entitiement ratioc dated October 05,
2015 given by M/s KSMN & Co., having its office at 137, Tribhuvan
Complex, Ishwar Nagar, Mathura Road, New Delhi-110065.

4. Approach followed for giving Fairness Opinion on _Share
Entitlement Ratio.

The management of the TCI proposed that upon the Scheme becoming
effective, the shareholders of TCI will receive 1 (One) equity share of Re 2/-
each fully paid up to be issued by TCI Express Limited, the Resulting
Company, for every 2 (Two) equity shares of Re 2/- each held in TCI on
record date.

In determining the criteria for arriving at the fairness opinion on the Share
Entitlement Ratio for the Scheme, the following approach has been adopted
and taken in to consideration:

1. Audited financials of TCI and TCI Express Limited for the year ended 31%

March 2015; )
2. Management’s input and representation relating to the share entitlement

ratio;
. Existing shareholding pattern of TCI and TCI Express:;

bHoow

- Level of share capital in TCI Express having regards to its serviceability,

wn

. Sustainable profitability of XPS Undertaking and TCIL (Post Demerger).

6. Value of Net Assets attributable to XPS Undertaking and TCIL (Post
Demerger),

7. We understand from the management that in the proposed demerger of
XPS Division of TCIL into TCI Express, the swap ratio of allotment of
shares in TCI Express is decided based upon the management desired
capital structure of TCI Express. The shareholders of TCI will get the
shares of TCI Express in the same proportion as their holding in TCI.

8. Also the transaction being value neutral, the shareholder will be entitied
to hold shares in the same proportion.

9. The ratio is being considered that all the shareholders of TCI upon
demerger shall become the shareholders of TCI Express and the ultimate
beneficial owner of TCI Express; and there is no reduction in shareholding
of the shareholders in TCI. :

N
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10. As per the draft scheme provided to us and discussion with the
management, we understand that upon demerger, transfer and vesting of
the XPS Division of TCI into TCI Express, and issue of shares as per the
proposed swap ratio in this report, the beneficial/economic interest of the
shareholders of TCl in TCI Express will be in the same ratio inter se as it

is in the share capital of TCIL.

11. The draft scheme also provides that scheme upon the scheme coming
into effect on the effective date and immediately after issuance of the
Equity shares of TCI Express to the shareholders of TCI, the 50,000 (fifty
thousand) equity shares of TCI Express having face value of Rs, 10 (ten)
each held by TCI comprising 100% of the total issued and paid-up share
capital of TCI Express as on the effective date shall stand cancelled
without any further act or deed on the part of TCI Express. The reduction
in share capital shall be effected as an integral part of the scheme in
accordance with the provision of Section 100 to 104 of Companies Act
1956 (or the corresponding section of Companies act 2013, if applicable).
The order of the court sanctioning the scheme shall be deemed to also be
the order passed by the court under section 102 of Companies Act

1956(or the corresponding section of Companies Act 2013, if applicable).

12.Therefore the shareholding pattern in TCI Express pursuant to Demerger

shall remain in the same ratio as it is in TCI before Demerger.

5. Conclusion

Based on our examination of the draft of the Proposed Scheme of
Arrangement and the Draft Report of M/s KSMN & Co., dated Octoher 05,
2015, we are of the opinion that the proposed share entitlement ratio of
issuance of 1 (One) equity shares of face value of Re 2/- each of TCI Express
Limited fully paid-up against 2 (Two) equity share of Re. 2/- each fully paid
up held by the shareholders in TCI at the record date is fair in relation to the
Proposed Scheme of Arrangement.

Thanking You

{M.K. Doogar)

Director

Date: Qctober 08, 2015
Place: New Delhi
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Complaint Report
Part A
Sr. No. Particulars . Number
1 Number of complaints received directly L
2 Number of complaints forwarded by Stock Exchange NiL
3 Total Number of complaints/comments received (1+2) NIL
4 Number of complaints resolved NIL
5 . Number of complaints pending NIL
PartB
; ) . Status
Sr. No, Name of complainant Date of complaint (Resolved/Pending) |
1 Not applicable since no complaints have been received

For Transport Corporation of India Ltd.

Archana Pandej

Compazny Secretary & Compliance Officer

Transport Corporation of India Ltd.
Corporate Office : TCl Mouse, 69 Institutional Area, Sector 32, Gurgaon-122 207, Haryana, India www.tcilcom

Tel :0124-2381-603 - 07 Fax:0124-238161| corporate@tcitcom

Regd. Office : Flat Nos. 306 & 307, 1-8-273, Third Floor, Ashoka Bhoopal Chambers. § P Road, Secunderabad - 500 003
Tet:040-27840104 Faxx 1040-27840163
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Ref: NSE/LIST/59261 January 29, 2016

The Company Secretary
Transport Corporation of India Limited
TCI House, 69 Industrial Area,
Sector 32,
Gurgaon - 122207
Kind Attn.;: Ms. Archana Pandey

Madam,

Sub: Observation letter for draft Scheme of Arrangement between Transport Corporation of
India Limited and TCI Express Limited and their respective shareholders and creditors

This has reference to draft Scheme of Arrangement between Transport Corporation of India Limited
(“Demerged Company™) and TCI Express Limited (“Resulting Company”) and their respective
shareholders and creditors submitted to NSE vide your letter dated October 24, 2015,

Based on our letter reference no Ref: NSE/LIST/58801 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/DIL/5/2013  dated February 04, 2013 and SEBI Circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI has vide letter dated January 29, 2016, has given
following comments on the draft Scheme of Arrangement:

“The Company shall duly comply with various provisions of the Circulars.”
We hereby convey our ‘No-objection’ with limited reference to those matters having a bearing on
listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement, so

as to enable the Companies to file the Scheme with Hon'ble High Court,

However, the listing of equity shares of TCI Express Limited on the National Stock Exchange India

Limited shall be subject 1o SEBI granting relaxation under Rule 19(2)(b) of the Securities Contract’

(Regulation) Rules, 1957. Further, TCl Express Limited shall comply with SEBI Act, Rules,
Regulations, directions of the SEBI and any other statutory authorities and Rules, Byelaws and
Regulations of the Exchange.

The Company should also fulfil] the Exchange’s criteria for listing of such company and also comply
with other applicable statutory requirements. However, the listing of shares of TCI Express Limited
is at the discretion of the Exchange.

The listing of TC} Express Limited pursuant to the Scheme of Arrangement shall be subject to SEBI
approval & Company satisfying the following conditions:

. To submit the Information Memorandum containing all the information about TCI Express
Limited and its group companies in line with the disclosure requirements applicable for public
issues with NSE for making the same available (o the public through website of the
companies.

I
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Continuation Sheat

2. To publish an advertisement in the newspapers containing all the information about TCI
Express Limited in line with the details required as per SEBI circular no.
SEBI/CFD/CMD/16/2015 dated November 30, 2015. The advertisement should draw a
specific reference to the aforesaid Information Memorandum available on the website of the
company as well as NSE. '

3. To disclose all the material information about TCI Express Limted to NSE on the continuous
basis so as to make the same public, in addition to the requirements, if any, specified in Listing
Agreement for disclosures about the subsidiaties.

4. The following provision shall be incorporated 1n 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 shareholding pattermn or control in TCT Express Limited
between the record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines /
Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from January 29, 2016, within which
the Scheme shall be submitted to the Ifon’ble High Court. Further pursuant to the above cited SEBI
circulars upon sanction of the Scheme by the Hou'ble High Court, you shall submit to NSE the
following:

a.  Copy of Scheme as approved by the High Court;
b.  Result of voting by shareholders for approving the Scheme;

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

d.  Status of compliance with the Observation Letter/s of the stock exchanges

e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

f. Complaints Report as per Annexure 11 of SEBI Circular No. CiR/CFD/DIL/5/2013 dated
February 4, 2013.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel

Manager

P.S. Checklist for all the Twrther Issues 1s available on websrie of the exchange at the following TIRIL
hitp://www nseindin.com/eorporatesicontent/ Awther issues hiin

Tie Document 1z Dignlally Signed

Signer : Patel Kamlesh Naginbha
Date’ Fri, Jan 29, 206 1410727 GMT+ 0510

N 5 E Location: NSE
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February 1, 2016

The Company Secretary

Transport Corporation Of India Ltd.
Flat No, 308 & 307, 1-8-271 to 273,
3rd Floor, Ashoka Bhoopal Chambers,
§ P Road, Secunderabad,

Telangana, 500003

Dear Sir / Madam,
Sub: Observation letter regarding the Draft Schome of Arrangement lavolving Transport

Corporation Of India Ltd. and TC| Express Ltd.

We are In receipt of Draft Schéme of Arrangement between Transport Corporation Of Indla. Lid. and
TCiExpress Ltd.

As required under SEBI Circular No. CIR/CFID/DIL/S/2013 dated February 4, 2013 & SEBI Circular
No. CIRICFD/OIL/&/2013 dated May 21, 2013; SEBI vide its letter dated January 29, 2018 has Inter
afla given the following comment(s) on the draft scheme of arrangement:

> “Company shall duly comply with varlous provisions of the Clrculars.”
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To duly comply with varlous provisiens of the clrculars

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

However, the listing of equity shares of TCI Express Limited on the BSE Limited, shail be subject to
SEBI granting relaxation under Rule 19(2)(b) of the Securities Contract (Regulation) Ruies, 1957 and
complidnce with the requirements of SES| clrcutar’ No .CIR/CFD/DIL/S/2013 datéd Fébruary'd,"2013
& SEBI Circular No. CIR/CFD/DIL/E2013 dated May 21, 2018, Further, TCI Express Limited shall
comply with SEBI Act, Rules, Regulations, directions of the SEBI and any ofher statutory authority and
Rules, Byelaws, and Regulations of the Exchange, .

The Gompany shall fulfill the Exchange's criteria for listing the securilies of such company and also
comply with other applicahle statutory requirements. However, the listing of shares of TCI Express
Limited is at the discretion of the Exchange. In addition to the above, the listing of TCI Express Limited
pursuant to the Scheme of Arrangement shall be subject to SEBL approval and the Company
salisfying the following conditions:

1. To submit the Information Memorandum contalning all the Information about TCl Express
Limited and its group companies in line with the disclosure requirements applicable for public
issues with BSE, for making the same available to the public through the website of the
Exchange. Further, the company is also advised to make the same avallable to the public
through its website.

2. Te publish an advertisement in the newspapers containing all the Information TC| Express
Limited in line with the detalls required as per the aforesald SEBl circular No.
CIR/CFDIDIL/5/2013 dated February 4, 2013 & SEBI Circular No. CIRICFD/DIL/8/2013 dated
May 21, 2013, The advertisement should draw a specific reference to the aforesaid
Information Memorandum avallable on the website of the company as well as BSE.

S E N S EX 1491 22 2272 123433 | £: corpeommbseindiacom v
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3. To disclose all the material information about TC| Express Limited to BSE on a continuous
basis so as to make the same public, in addition to the requirements If any, specified in Listing
Agreement for disclosures about the subsidiaries.

4, The following provisions shall be incorporated in the scheme:

. The shares allotted pursuant to the Scheme shall remain frozen in the depository system till
listing/teading parmission is given by the designated stock exchange.”

i. *There shall be no change in the shareholding pattern of TCi Express Limited between the
record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also in your application for approval of the scheme of
arrangement.

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

Copy of the High Court approved Scheme,

Result of vating by shareholders for approving the Scheme;

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

Copy of the observation letter issued by all the Stock Exchanges where Company is listed.
Status of compliance with the Observation Letter/s of the stock exchanges;

The application seeking exemption from Rule 19(2){b) of SCRR, 1957, wherever appilcable;
and

Complaints Report as per Annexure 1l of this Circutar,

Any other document/disclosure as informed by the Exchange.

o op

~oa

Ta

The Exchange reserves ils right to withdraw its ‘No adverse observation’ al any stage if the
information submitted to the Exchange is found ta be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Lisling Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not praciude the company from complying with any
other requirements.

Yours faithfully,

Nitin Pujarl
Manager




HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND STATE OF ANDHRA PRADESH
{ORIGINAL JURISDICTION)

COMPANY APPLICATION No. 117 OF 2016
In the matter of Companies Act, 1956 {1 of 1956)
And
in the maHer of Sections 391 and 394 of the said Act
And
In the matter of M/s. Transport Corporation of India Limited
{the Demerged Company or Transferor Company)
And
in the matter of M/s.TCl Express Limited
{the Resulting Company or Transferee Company)
And
Their Respective Shareholders and Creditors

M/s. Transport Corporation of India Limited

A Company registered under the Companies Act, 1956 and having its registered office at Flat Nos, 304 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal
Chambers, SP Road Secunderabad, Telangane — 500003

Represented by its Authorised Signatory

Mr, Rajesh Agarwal .. Applicant/Demerged Company

PROXY FORM

|/We,the undersigned, being the Unsecured Creditor of above named Demerged Company, do hereby appoint Mr.
/Ms. of and failing him/her Mr. /Ms, of as
my/our proxy te attend and vote, in case of a poll, for me/us and on my four behalf at the Court Convened Meeting of the Unsecured Creditors of the Company
to be held on Saturday, the 19" March, 2016 at 10:00 A.M. at FTAPCCCI Auditorium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers
of Commerce and Industry, Federation House, FAPCCI Marg, Red Hills, Hyderabad ~ 500 004, Telangana for the purpose of considering and If thought fit,
approving, with or without modification(s), the Scheme of Arrangement between Transport Corporation of India Limited and TCI Express Limited and their
respective Shareholders and Creditors under Sections 391 to 394 of the Companies Act, 1956 at such meeting and any adjournment or adjournments thereof, to
vote, for me fus and in my /our name(s) (here, if for, insert 'FOR’, or if against, insert 'AGAINST' and in the latter case strike aut the
words 'EITHER WITH OR WITHOUT MODIFICATIONS' after the word resolution) the said proposed Scheme, elther with or without modification{s)*, as my/our
proxy moy approve,

*Strike-off whichever s not applicable

Name (s)

Address

Signature of Unsecured Creditors

Signature of Proxy holder(s)

Affix
Revenue
Stamp

Signed this day of 2016

Nates:
+ All alterations made in the Form of the Proxy should be initialed.
+ AnUnsecured Creditor entitled 1o aftend and vote ot the meeting is entitled ro appaint a proxy to attend and vote instead of himself /herself and such proxy
need not be acreditor of the Demerged Company.

+ This form of Proxy, to be effective, should be depasited at the Registered Office of the Company at Flat Nos. 306 & 307,1-8-273, 3" Floor, Ashoka Bhoopal
Chambers, 5 P Read, Secunderabad = 500003, not later than FORTY-EIGHT HOURS before the commencement of the aforesaid Meeting.

* In case of creditors other than individuals, the proxy should be executed under the official stamp of the organization indicating the name and designation of
the person executing the proxy.
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Transport Corporation of India Ltd.
CIN; L70109TG1995PLCOTR116
Regd. Office: Flar Nos, 306 & 307, 3" Floor,1-8-271 to 273, Ashoka Bhoopal Chambers,
5.P. Road, Secunderabad - 500003 (TG)
Corp. Office: TCl House, 69 Institutional Area, Sector-32, Gurgoon-122 207, Haryana,
Tel: +$1 124 2381403-07 Fox: +91 124 2381611 E-mail : secretariol@rcil.com, Web: www.tcll.com

ATTENDANCE SLIP

{ hereby record my presence at the meeting of the Unsecured Creditors convened under the directions of Hon'ble High Court of Judicature at Hyderabad, for the
State of Telangana and the State of Andhara Pradesh vide order dated 10" February, 2016 passed in Company Application No. 117 of 2016, held on
Saturday, 19" March, 2016 at FTAPCCCI Auditerium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers of Commerce and Industry
Federation House, FAPCCl Marg, Red Hills, Hyderabod — 500 004, Telangana at 10:00 A.M.

Name of Unsecured Creditor/Proxy/Authorized Signature of Unsecured Creditor/Proxy/Authorized
Representative Representative

NOTE:
* Unsecured Creditor/Proxy holder /Authorized Representative are requested to bring the attendance slips with them when they come to the meeting and
hand over them at the entrance after affixing their signature on them,

Nampalfy
Railway Station

@ Care Hospital
FTAPCCCI

Auditorivm

*
Karachi Bakery
VENUE

i y Court Convened Mesting
ietropolitan Mall ® of the Unsecured Creditors
-

Mahaveer

Rajeev Gandhi
Hospital

Air Port

Masabtank
Flyover
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If Undelivered Please Return to:

Transport Corporation of India Lid.
E CIN: L70109TG1995PLCO191 16
Corp. Office: TCl House, 69 Institutional Areq, Sector-32, Gurgaen-122 207, Haryana,
Tel: +91 124 2381603-07 Fax: +91 124 2381411 E-mail ; secretarial@iil.com, Web: www.tcil.com



COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS
OF TRANSPORT CORPORATION OF INDIA LIMITED

Day ;| Saturday
Date | 19" March, 2016
Time ¢ [ 11:00AM
Venve. FTAPCCCI Auditorium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers of
Commerce and Industry Federation House, FAPCCI Marg, Red Hills, Hyderabad = 500 004, Telangana
Sr. No. Contents Page No.
1. Notice of Court Convened Meeting of the Equity Shareholders of Transport Corporation of India Limited. 2
2. Explanatory Statement under Section 393 of the Companies Act, 1956. 3.7

Scheme of Arrangement between Transport Corporation of India Limited (the Demerged Company or Transferor
Company}_and TCl Express Limited (the Resulting Company or Transferee Company) and their respective 8.21
shareholders and crediters under Sections 391 and 394 and other relevant provisions of the Companies Act, 1956
and any amendments thereto or replacements thereof.

4, Fairness opinion dated 8" October, 2015, issued by D & A Financial Services Private Limited to the Board of Directors 22.97
of Transport Corperation of India Limited.

5. Complaints Report dated 30" November, 2015, submitted by Transport Corperation of India Limited to BSE Limited 28
and the National Stock Exchange of India Limited.

6. Observation Letter dated 29" January, 2016 issued by the National Stock Exchange of India Limited to Transport 29.30
Corporation of India Limited.

7. Revised Observation Letter dated 1° February, 2016 issued by BSE Limited to Transport Corporation of India Limited. 31-32
8. Form of Proxy. 33
2. Attendance Slip. 35

Certified True Copy
For Transport Cogporation of india Ltd.




HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND STATE OF ANDHRA PRADESH
{ORIGINAL JURISDICTION)
COMPANY APPLICATION No. 117 OF 2016
In the matter of Compuxieds Act, 1956 (1 of 1956)
n

In the matter of Sedionsﬁﬁ and 394 of the said Act
n
In the matter of M/s. Transpart Corporation of India Limited
{the Demerged Compa&y :r Transferer Company}

In the matter of M/s.TCl Express Limited
(the Resulting Compunx or Transferee Company)

Their Respeclive Shareholders and Creditors

M/s. Transport Corporation of India Limited
A Company registered under the Companies Act, 1956 and having its Registered Office at Flat Nos. 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP
Road, Secunderabad, Telangana - 500003

Represented by its Authorised Signatory

Mr. Rajesh Agarwal ... Applicani/Demerged Company
NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS

To

The Equity Shareholders,

Of Transport Corporation of India Limited

Take notice that vide its order dated 10" February, 2014, the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of Andhra Pradesh
has directed that the meeting of the Equity Shareholdars of M/s. Transport Corporation of India Limited (the Demerged Company} be convened on Saturday, 1 9" March,
2016 at 171:00 AM. af FTAPCCCI Ayditorium, Ground Floer, The Federation of Telangana and Andhra Pradesh Chombers of Commerce and industry Federation House,
FAPCC) Marg, Red Hills, Hyderabad — 500 004, Telangana, for the purpose of considering and, if thought fit, opproving, with or without modification(s), the proposed
Scheme of Arrangement between M/s. Transport Corperation of India Limited and M/s, TC| Express Limited and their respective Sharehelders and Creditors,

Take further notice that in pursuance of the said order, the meeting of the Equity Shareholders of the Demerged Company will be held on Saturday, the 19" March, 2016 at
11:00 A.m at FTAPCCC! Auditorium, Ground Floor, The Federation of Telangana ond Andhra Pradesh Chambers of Commerce and Industry Federation House, FAPCCI
Marg, Red Hills, Hyderabad = 500 004, Telangana, which time and place the said Equity Shoreholders are requested to ottend.

Take further notice that you may attend and voie at the said meeting in person or by proxy, provided that the proxy in the preseribed form duly signed by you or your
authorized representative is deposited at the Registered Office of the Demerged Company sitvated at Flat Nos, 306 & 307, 3” Floor, 1-8-271-273, Ashoka Bhoopal
Chambers, 5P Road, Secunderabad, Telangana — 500 003 not later than forty eight hours before the meeting. The proposed resolution is annexed to this notice [“Notice™)
as Annexure | hereto.

The Hon'ble High Court of Judicature at Hyderobad for the State of Telangana and the State of Andhra Fradesh hos appointed Sri. B. Yadaich Advocate , to be the
Chairmon of the said meeting.

A copy of the Explanatory Statement under section 393 of the Companies Act, 1956, the Scheme of Arrangement, Fairness Opinion, Complaints Report, the Observation
Letters of BSE Limited and the Natienal Stock Exchange of India Limited, Form of proxy and Attendance slip are attached hereto and form part of this explanatory
statement.

B. Yadaioh

Advocate

Place :Hyderabad Chairman appeinted for the meeting of Sharehelders
Date :18"February, 2014 Address: 3-16-94, Venkat Reddy Nagar, Ramanthapur, Hyderabad

Notes:

1. All glterations made in the Form of Proxy should be initialed.

2. Only Equity Shareholders of the Demerged Company may attend and vote (either in person or by proxy or by authorized representative under applicable
provisions of the Companies Act, 2013} ot the Court Convened Meeting of the Equity shareholders. The authorized representative of a body corporate, which is
a registered Equity Shareholder of the Demerged Company may attend ond vote at the meeting provided a certified true copy of the resolution of the Board
of Directors or other governing body of the hady corporate autherizing such representative to attend the meeting is depositad at the Registered Office of the
Demerged Company not later than 48 hours before the schedule time of the commencement of meeting.

3. Aregistered Equity Shareholder of the Demerged Company entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead
of himself and such proxy need not be a member of the Demerged Company.

Annexurel
“RESOLVED THAT pursuant to Sections 391 to 394 read with Section 78 [notified Section 52 of the Companies Act, 201 3), Sections 100 to 103 of the Companies
Act, 1956 (or any corresponding provisions of the Companies Act, 2013 as may be notified) and other applicable provisions of the Companies Act, 1956 and the
Companies Act, 2013 {"the Act") read with the Companies (Court} Rules, 1959 {“the Rules”} and other applicable provisions, if any, of the Act, pursuant to the
ohservaticn letters issued by BSE Limited dated 1"February, 2016 & by National Steck Exchange of Indio Limited dated 29" January, 2016 and enabling provisions
in the Company's Memorandum and Articles of Association and other requisite consents and approvals, if any, being obtained and subject to such terms and
conditions ond medifications {s) as may be imposed, prescribed or suggested by the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and
the State of Andhra Pradesh or other appropriate authorities, the Scheme of Arrangement between Transport Corporation of India Limited (the
Applicant/Demerged/Transferor Company), and TCl Express Limited (the Resulting/Transferee Company) and their respective Shareholders and Creditors in terms
of the Scheme of Arrangement {"the Scheme™} laid before the meeting, duly initialed by the Chairman for the purpose of identification, be and is hereby approved.
RESOLVED FURTHER THAT subject to such approvals as may be required, reorganization of the Share Capital of Demerged Company, as per the terms and
conditions mentioned in the Scheme of Arrangement (“the Scheme”} be and is here by approved.
RESOLVED FURTHER THAT the Board of Directors, including duly constituted committee of the Board of Directors (“Committee of Directors™}, of the Company be and
is hereby authorized to do and perform all such acts, deeds, matters and things as may be necessary to have the Scheme approved by the Hon'ble High Court of
Judicature at Hyderabad for State of Telangana and the State of Andhra Pradeshand other relevant authorities, to implement the arrangement set out in the Scheme
and to accept such medifications and/or conditions, if any, which may be required and/or impesed by the Hon'ble High Court of Judicature aof Hyderabad fer State
of Telangana and the State of Andhra Prodesh and/or other relevant authoritles, including filing of relevant applications and making of appropriote
representations in respect thereof, and taking all steps as they may deem necessary to give effect 1o the above resolution, and settling any questions, doubts and
difficulties that may arise in this regard and incidental thereto.
RESOLVED FURTHER THAT the Board of Directors of the Company and/or the Committee of Directors be and are hereby authorized to delegate all or any of their
powers herein conferred, to any Director(s} or any other officer(s)/ authorized representative(s) of the Company to give effect to the aforesaid resolution.”




HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND STATE CF ANDHRA PRADESH
{ORIGINAL JURISDICTION}
COMPANY APPLICATION No. 117 OF 2016
In the matter of Companies Act, 1956 {1 of 1956)
And
In the matter of $ections 391 and 394 of the said Act
And
In the matter of M/s. Transport Corporation of India Limited
{the Demerged Company or Transferor Company)
And
In the matter of M/s.TCl Express Limited
{the Resulting Company or Transferee Company)
And
Their Respective Shareholders and Creditors

M/s. Transport Corporation of India Limited

A Company reglstered under the Companies Act, 1956 and having its Registered Office at Flat Nos. 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP

Road Secunderabad, Telangana = 500003
Represented by its Authorised Signatory

Mr. Rajesh Agarwal .. Applicant/Demerged Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 FOR THE
COURT CONVENED MEETING OF EQUITY SHARE HOLDERS OF THE COMPANY
Pursuant to an Order dated 10" Febrvary, 2016 passed by the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of
Andhra Pradesh, the meeting of the Equity Sharehelders of Transport Corporation of India Limited (the Demerged Company} is being convened and held on
Saturday, the 19" March, 2016 at 11:00 A.M at FTAPCCCI Auditorium, Ground Floor, The Federation of Telangana and Andbra Pradesh Chambers of
Commerce and Industry Federation House, FAPCCl Marg, Red Hills, Hyderabad — 500 004, Telangana, for the purpose of considering and, if thought fit,
approving with or without modification{s), the Scheme of Arrangement between M/s. Transport Corperation of India Limited {hereinafter referred to as the
Demerged Company) and M/s. TCl Express Limited {(hereinafter referred to as the Resulting Companyland their respective Shareholders and Creditors with
effect from closing business hours of 317 March, 201 4. Further, the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of
Andhra Pradesh vide above order has dispensed the meeting of Secured Creditors of the Demerged Company and the meetings of Equity Shareholders and
Secured and Unsecured Creditors of the Resulting Company.
Further, as required under Clause 5.16(b} of SEBI Circular bearing No. CIR /CFD/DIL/8/2013 dated 21 * May, 2013 the Demerged Company has furnished an
undertaking certified by the Statutery Auditor, M/s. R § Agarwala & Co., and duly approved by the Board of the Company stating non-applicability of Para
5.16{q). The soid undertaking is displayed on the website of the Demerged Company and the relevant Stock Exchanges, BSE Limited and National Stock
Exchange of India Limited.
The Board of Directors of the respective Companies in their respective Meetings held on 8" October, 2015, have approved Scheme providing for transfer of
%PS undertaking of the Demerged Company and its subsequent vesting in to the Resulting Company. A copy of the Scheme is enclosed herewith,
Background of the Demerged Company and the Resulling Company.
4.1, TheDemerged Company
4.1.). The Demerged Company was originally incorporated as a Public Limited Company under the name ond style of TCl Industries Limited under Companies
Act, 1956 on 2" January, 1995 vide Certificate of Icorporation No.01-19116 of 1994-95 and thereafter changed its nome to Transport
Corporation of India Limited and a fresh certificate of Incorporation consequent on change of name was issued by Registror of Companies, Andhra
Pradesh and Telangana, Hyderabad on 29" lanuary,1 999.
4.1.2. The Registered Qffice of the Company Is situated ot Flat Nos. 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road,
Secunderabad, Telangana — 500003,

4.1.3, The share capital of the Demerged Company as on 31" March, 2015 Is as under:
Particulars Amount {Rs.}

Authorised:

100,000,000 Equity Shares of Rs. 2/- Each - 200,000,000

500,000 Preferential Shares of Rs. 100/- Each 50,000,000
Total 250,000,000

Issued, Subscribed & Paid-Up

75,673,500 Equity Shares of Rs. 2/- Each 151,347,000
Total 151,347,000

Further, on 5" August, 2015, the Demerged Company has aflotted 400,100 Equity Shares te its employees an exercise of stock options Issued pursuant to the Employee
Stock Options Scheme Part V, VI & Vil and subsequent to said allotment, the Issued, Subscribed and Pald up Share Capital stood increased to Rs. 152,147,200 {comprising
of 76,07 3,600 Equity Shares of Rs. 2/- each}],

Shareholding of the promoter group of the Demerged Company as on date

Name of the Promoter No. of Equity Shares held of Rs. 2/- each %, of Shareheolding

1 Bhoruka Finance Corporation of India Limited 15,204,679 20.91
2 Bhoryka International [P] Limited 10,561,755 13.88
3 Mr. D P Agarwal 4974995 .54
4 TCl India Limited 4045564 532
5 TCI Global Logistics Limited 2,304,210 3.03
] Mr. Chander Agarwal ) 2,104,262 277
7 Mr. Dharmpal Agarwal 2039756 2.68
8 Mr. Vineet Agarwal 1,982,935 261
[] Mrs. Priyonka Agarwal 1,945,208 2.56
10 Mrs, Urmila Agarwal 1,850 5¢1 2.43
11 XPS Cargo Services Limited 972,855 1.28
12 Mr, Dharmpal Agarwal 828,628 1.09
13 Mrs, Chandrima Agarwal 741,057 0.97
14 TCI Exim {P) Lintited 313,145 0.41
15 Mr. Vineet Agarwal 20,765 0.03
16 Master Vihaan Agarwal 7,000 0.01
17 Master Nav Agarwal 835 0.00

Total 50,600,940 66.52




4.2. The Resvlting Company
4.2.1. The Resulting Company was originally incorporated as a Public Limited Company under the name and style of TC| Properties {Pune) Limited under

registration number 061781 of 2008-09 on 10" November, 2008 and thereafier changed its name to its present name i.e. TCl Express Limited and
fresh certificate of incorporation consequent upon change of name was issued by Registrar of Companies, Andhra Pradesh and Telangana, Hyderabad

on 8" October, 2015.
4,2.2. The Registered Office of the Company Is situated at Flat Nes. 306 & 307, 3" Floos, 1-8-271-273, Ashoka Bhoopol Chombers, SP Road, Secunderabad,
Telangana=500003.
4.2.3. The Share Capital of the Resulting Company as on 31" March, 2015 is asunder:
Particulars Amount {Rs.)
Avuthorised:
1,00,000 Equity Shares of Rs. 10/- Each 10,00,000
Total . 10,00,000
Issved, Subseribed & Paid-Up
50,000 Equity Shares of Rs. 10/-Each 5,00,000
Total 5,00,000

Subsequent o the above date, there has been no change in the Autherised, Issued, Subscribed and Paid up Share Copital of the Resulting Company.

Shareholding pattern of the Resulting Company as on dale

m Nume of the Promoter No. of Equity Shares held of Rs. 10/- each | % of Shareholding

1 Transport Corporation of India Limited 49,240 99.88
2 Mr, Dharmpal Agarwal 10% 0.02
3 Mr, Vineet Agarwal 10* 0.02
4 Mr. Chander Agarwal 10* 0.02
5 Mr. Akhil Kumar Bansal 10* 0.02
] Mr. Sudhir Kumar Agarwal 10* - 0.02
7 Mr. Naresh Kumar Baranwal 10* 0.02

Total 50,000 100.00

*held as nominee shareholder on beholf of Transport Corporatien of India Limited.
5. Operation of the Scheme

5.1, The XPS Undertaking of the Demerged Company is proposed to be demerged, pursuant to applicable provisions of the Companies Act, 1956 or the
Companies Act, 201 3 and for other applicable laws and be transferred and vested in the Resulting Company for achieving the below mention objectives.

5.2, The Demerged Company shall continue its interest in the Remaining Undertakings as it is presently being carried out but with greater focus, to growth
appoftunities and risks.

5.3. The Resulting Company shall issue and allot Equity Shoares to all the Shareholders of the Demerged Cempany upon transfer of the said Undertaking in
proportion to their shareholding in Demerged Company which would result in the mirror image of the existing Sharehelding Pattern. Upon the Scheme
coming into effect, the Resulting Company shall cease to be the Wholly Owned Subsidiary of the Demerged Company.

5.4. Various other matters consequential or otherwise integrally connected herewith including reorganizatien of Capital In the form of the utilisation of
Securities Premium Account of Demerged Company and cancellation of the existing Share Capital of the Resulting Company shall form an integral port of
the scheme.

5.5. The demerger of XPS Undertaking shall take effect from the Appointed Date and shall be in accordance with Section 2 (19AA} of the Income Tax Act,
1961,

5.6. The Scheme shall be in compliance with the applicable SEBI Guidelines, Regulations, Notifications & circulars particularly SEBI circular number
CIR/CFD/DIL5/2013 dated 4" February, 2013 read with Circular Number CIR/CFD/DIL/8/2013 dated 21" May, 2013 and any amendments made
thereto.

4. Rationale of the Scheme

The Demerged Company has several commercial activities which are distinet and diverse from each ether. In order to ensure sustainable long term and

profitable growth, market share and continuous customer service, it requires focused management ottention, different set of skills and resources to meet

competitive environment and risks. With this objective, it is proposed to transfer and vest the XPS Undertaking of the Demerged Company in the Resulting

Compony, It is envisaged that the proposal shall be in the larger interest of Sharehoiders, Crediters and other Stakeholders of the Demerged Company and

help to achieve effective future growth of the Resulting Company. The proposed demerger shali result in following benefits:

4.1, The nature of the risk and competition with respect to the business of XP$ Undertaking is distinct from the other businesses of the Demerged Company and
consequently, upon demerger, the XPS Undertaking would be capable of attracting « different set of investors and strategic partners.

6.2. The XPS Undertaking has tremendous growth and profitability potential, more specifically in support to E-commerce space where it requires focused leadership
and management attention and the proposed demerger shall provide the same.

4.3, The reorgenization by the proposed Scheme will enable investors to separately hold investment in businesses with different investment characteristics, thereby
enabling them to select investments which best suits their investment strategies and risk profiles.

6.4. The proposed demerger will enable the Demerged Company to focus on its residual businesses and achieve greater synergies.

7. Salientfeatures of tha Scheme:

7.3, The Scheme is divided into the following parts:

7.3.1. PART A of the Scheme deals with Definitions and Share capital;

7.1.2. PARTB of the Scheme deals with the Demerger of XPS Undertaking;

7.1.3. PART C of the Scheme deals with Restructure of Share Capital in the form of utillsatien of Securities Premium Account of the Demerged Company and
Restructure of Share Capital Account in the form of cancellation of existing Share Capital and increase in Authorized Capital of the Resulting Company.

7.1.4. PARTD of the Scheme deals with general & other terms and conditions applicable to this Scheme of Arrangement.

7.2, Appointed Date is closing business hours of 31" March, 2016 or such other date as the Hon'ble High Court may direct.

7.3. Effective Date sholl mean the date or the last of the dates when the certified copies of the orders of the Hon'ble High Court are filed with the Registrar
of Companies, Andhra Pradesh and Telangana, Hyderabad by the Demerged & Resulting Companies. Any reference in this Scheme to the dote of
“coming into effect of this Scheme"” or “effectiveness of this Scheme"” shall mean the Effective Date.

7.4, Pursuant to the scheme:

7.4.1. With effect from the Appeinted Date all the undertakings, businesses, activities and operations including the Assets and Liabilities of the Demerged
Company, pertaining to XP§ undertaking as on the appointed date shall be transferred to the Resulting Company, on a going concern basis.

7.4.2. The Scheme is conditional upon and subject to the approvals / or sanctions laid down in Clause 30 of the Scheme.

7.5, Upon the Scheme becoming effective and in consideration of transfer and vesting of the Demerged Undertaking in the Resulting Company, the Resvlting
Company shall, without any further act, application, instrument or deed, Issue and allot one Equity Share of face value of Rs. 2/- each fully paid up te
all shareholders of the Demerged Company whose names appear in the Register of Members as on the Record Date or to the heirs, executors,
administrators or the successors-in-title of such sharehelders, as the case may be, for every two Equity Shares of face value of Rs, 2/- fully paid up held
inthe Demerged Company.




7.6, Upcn Scheme being effective, and upon the issue and allotment of fresh Equity Shares of the Resulting Company to the Shareholders of the Demerged
Company pursuant to Clause 14{a} of the Scheme, the existing shares of the Resulting Company s held by the Demerged Company and its nominees
shall stond cancelled simultaneously os provided vide Clause 19 of the Scheme.

7.7.  Upenthe coming into affect of this Scheme, the Authorized Share Capital of the Resulting Company shall stand increased and the existing capital clause
contained in the Memorandum of Association of the Resulting Company shall, upon the comting Into effect of this Scheme, be altered and substituted as

provided under Clouse 23 of the Scheme,

The aforesaid are only the salient features of the Scheme. The rr

acquainted with the provisions thereof.

bers are requested to read the entire lext of the Scheme annexed hereto and get fully

8. The Pre and Post Demerger Capital Structure and Shareholding Pattern of the Demerged and the Resulting Company as on 31" December, 2015, s given

heraunder:

The Demerged Company

Pre Arrangement

Post Arraongement

Equity Shares Shareholding Equity Shares Shareholding
Shareholding of Promoter and Promoter Group
{a) findividuals/HUF 16,496,032 21.68 16,496,032 21.68
(b) [Central Govt./ State Govt. - - - -
{c) [Bodies Corporate 34,104,908 44,83 - 34,104,908 44,83
{d) [FinancialInstitutions/ Beanks - - - -
Total Shareholding of Premoter end Promoter Group (A) 50,600,940 656,52 50,600,940 66.52
(B) [Public shareholding
1 [institutions
{a) IMutual Funds/UTI 4,810,454 6.32 4,810,454 6.32
(b} |Venture Capital Funds - - - -
[c) JAlternate Investment Fund - - - -
(d) {Foreign Venture Capital Investors - - - -
{e] [Foreign PortfolicInvestors 1,844,230 2.42 1,844,230 2.42
{f) [FinancialInstitutions/Banks 40,318 0.05 40,318 0.05
{g) [Insurance Companies - - - -
{h} [Provident Funds/Pension Funds - - - B
{i) |Any Other 2,030,965 2.67 2,030,965 2.67
Sub-Total {B){1) 8,725,967 11.47 8,725,967 11.47
2 [Central Government/ State Government(s) - - - -
Sub-Total [B){2) : ! . -
3 INon-Institutions
@) {Individuals
1. Individual holding nominal share capital up to Rs 2 lakh 9,740,884 12.80 2,740,884 12.80
i, Individual holding heminal share capital in excess of Rs. 2 lckh, 3,008,209 3.95 3,008,209 3.95
{b} [NBFC Registered with RBI 5,406 0.01 5,406 0.01
(¢} |Employee Trust - - - -
{d} [Overseas Depaositories {Holding DRs) (Balancing Figure) - - - -
e} [Any Other
Trusts 2000 0.00 2,000 0.00
Non Resident Indians 1,844,093 2.42 1,844 093 2.42
Clearing Members 22,324 0.03 22,324 0.03
Bodies Corporate 2,123,777 2,79 2,123,777 2.79
Sub-Total (B}{3) 16,746,693 22.01 16,746,693 22,01
Total Publie Shareholding (B)= (B){1}+(B)(2)+(B){3) 25,472,660 33.48 25,472,660 33.48
(C} |Shares held by Custedians and against which Depository Receipts have been issved
{il [Promoter and Promoter group - - - -
(it} |Public - - : s
TOTAL(AIF(B)+ (C) 76,073,600 100.00 76,073,600 100.00

(A)

Category of Shareholders

Shareholding of Promoter and Promoter Group

The Resulting Company

Pre Arrangement”

Number of
Equity Shares

S%age of

Sharcholding

Past Arrangement

Number of
Equity Shares

%age of
Shareholding

ta)

Individuals/ HUF

0.12

8,248,016

21.68

{b)

Central Govt./ State Govt.

44.82

<)

Bodies Corporate

99.88

17,052,454

{d)

Financial Institutions/ Banks

Total Shareholding of Promoter and Prometer Group {A)

100.00

25,300,470

66.52

Public shareholding

{B)
1

Institutions

{a}

Mutual Funds/UTI

2,405,227

6.32

{b)

Venture Capital Funds

<)

Alternate Investment Fund

td)

Foreign Venture Capital Investors -

te)

Foreign Portfolio Investors

522,115

2.42

(f]

Financial lnstitutions /Banks

20,159

Q.05

(g]

Insurance Companies

th}

Provident Funds/Pension Funds

2.67

1]

Any Other

1,015,483

Sub-Total {(Bi{1)

4,362,984

11.47

Central Government/ State Government{s)

Sub-Tetal {B)(2)




3 Non-Institutions
(a) | Individuals
7. Individual holding nominal share capital up to Rs 2 lakh . - 4,870,442 12.80
ii. Individuol holding neminal _share capital in excess of Rs. 2 lakh. - - 1,504,105 3.95
(b} | NBFC Registered with RBI - - 2,703 0.01
(¢} Employee Trust - - - -
(d) | Overseas Depaositories (Holding DRs} (Balancing Figure) - - - -
(e) Any Other
Trusts - - 1,000 0.00
Non Resident Indians - - ©22,047 2.42
Clearing Members - - 11,162 0.03
Bodies Corporate - - 1,061,889 2.7¢
Sub-Total {B}(3) . . 8,373,347 22.01
Total Public Shareholding {B)= [B}(1)-+{B)(2)+{B}(3) - - 12,736,330 33.48
{C) | Shares held by Custodians and against which Depositery Receipls have beanissved .
{i) Promoter and Promoter group - - - -
(i) | Public - ) . -
TOTAL (A)F(B)+ {C) 50,000 100.00 38,036,800 100.00

*neld as neminee shareholder on behalf of Transport Corparation of India Limited.

# Face Volue of tha Shares of the Resuviting Company will be converted from existing Rs. 10/- per Equity Shares 10 Rs, 2/- per Equity Shares pursuant 1o the Scheme.

9.  The latest audited financial summary of the Demerged Company as on 31" March, 2015 is given below:

" a 4 0
EQUITY AND LIABILITIES
Shareholder’s Funds
Share Capital 151,347,000
Reserves and Surplus [ 5,661,007,941
Sub Total 5,812,354,941
Nan-Current Liabilities
Long Term Borrowings 734,528,018
Deferred Tax Liahilities (Net} 284,822,303
Current Liabilities
Short-Term Borrowings 1,975,262 535
Trade Payables 693,039,926
Other Current Liobilities 533,053,292
Short-Term Provisions 564,579,120
Sub Total 3,765,934,873
TOTAL 10,597,640,135
ASSETS
Non-Current Assets
Fixed Assets
Tangible Assets 4,747,473,134
Intangible Assets 35,304,564
Capital Work-in-Progress 68,102,112
Nen-Current Investments 444,048,794
Long-Term Loans and Advances 407,092,201
Other Non-Current Assets 26,385,083

Sub Tolal 5,728,405,838
Current Assots
Inventories 22,752,180
Trade Receivables 3,938,381,723
Cash and Cash Equivalents 165,145,783
Short-Term Loans ond Advances 730,260,980
Other Current Assets 12,693,581
Sub Total 4,869,234,247
TOTAL 10,597,640,135

10. The latest audited financial summary of the Resulting Company as on 31" March, 2015 is given below;

As at 31" March, 2015
{In Rupees)

EQUITY AND LIABILITIES .

Shareholder's Funds

Share Capital 5,00,000

Reserves and Surplus {45,7 48}

Current Liabilities

Other current liabilities 5618

Short Term Provisions 1,293
Total 4,61,163

ASSETS

Non-current assets 42,824

Current assets

Cash and cash equivalents 4,156,348

Short-term loans and advances 1,991
Total 4,61,163




11. The shares held by the Directors and Key Managerial Personnel and their relatives in the Demerged Company and the Resulting Company are given below:-

SLN Name of the Directors/Key Designali g ares held : Equity Shares held in
- e Managetial Personnel esignation Demerge ompo the Resulting Company

1 Mr. §, M. Datta Chairman 0 0
2 Mr.S.N. Agarwal Director 0 0
3 Mr, O, Swaminatha Reddy Diractor Q 0
4 Mr.K. 5. Mehta Director Q 0
5 Mr. Ashish Bharat Ram Director 0 0
o Me. D P Agarwal Vi'ce Chairman & Managing 2,039,756 10
Director
7 Mrs. Urmila Agarwal Director 1,850,591 0
8 Mr, Vineet Agarwal Managing Director 1,982,935 10*
9 Mr. Chander Agarwal Joint Managing Director 2,104,262 10*
10, Mr. M. P. Sarawagi Director 0 0
11 Ms. Archana Pandey Company Secretary o 0
& Compliance Officer
12 Mr. Ashish Tiwarl Group CFO 9,316 0
13 Mr. Phool Chand Sharma CEO-TCI XPS 53,500 0
14 M. Ishwar Singh Sigar CEQ-TC| Freight 29,650 0
15 Mr, Jasijit Singh Sethi CEQ-TCISCS 19,665 0

*held as nominee sharsholder on behalf of Transpert Corporation of India Limited.

12. None of the Directors of the Demerged Company and the Resulting Company have any material interest in the said Scheme except as shareholders to the extent of
the shares held by them as indicated elsewhere in the notice.

13. Pursuant to the clreular number CIR/CFD/DIL/5/2013 dated 4" February, 2013 read with circular number CIR/CFD/DIL/8/2013 dated 21" May, 2013, both
issued by the Securities and Exchange Board of Indla {“SEBI Circulars” read with Clause 24if) of the Listing Agreement, the Demerged Company had filed necessary
applications before the Stock Exchanges seeking thelr no-sbijection to the Scheme. The Demerged Company has received observation letters issued by BSE Limited
dated 1" February, 2016 & by Natlonal Stock Exchange of India Limited dated 29"January, 2016, conveying their no-objection to the Scheme. Coples of the
oforesaid observation letters are enclosed herewith.

14. Asrequired by the SEB! Circular, the Demerged Company has filed the Complaints Report {indicating Nil complaint} with BSE Limited and Natienal Steck Exchange of
India Limited on 30" November, 2015. After filing of the Complalnts Report, the Demerged Company has received Nil complaints. A copy of the aforementioned
Complaints Reportis enclosed herewith.

15. In addition to the documents annexed to this Explanatory Statement, copies of the followlng documents are open for inspection at the Reglstered Office of the
Company between 10:00 A.M. to 1 2:00 Noon on any working day upte one day prior to the date of meeting.

15.1.Copy of the order passed by the Hon'ble High Court of Judicature at Hyderabad for the State of Telangano and the State of Andhra Pradesh in Company
Application No. 1170f 2016, dated 10" February, 20146 directing the Demerged Company to convene the Meeting of the Equity Shareholders and Unsecured
Creditors.

15.2.Copies of the latest Memorandum and Articles of Association of the Demerged Company and the Resulting Company. s

15.3,Annual repert of the Demerged Company for the year ended 317 March, 2015, 31 * March, 201 4 and 31" March, 2013,

15.4.Copy of the limited review accounts of the Demerged Company for the quarter ended 31 December, 2015,

15.5.Copy of the Audited Accounts, including Directors' Report and Auditars' Report of the Resulting Company for the lust three financial years ended 31" March, 2015,
31" March, 2014 and 31" March, 2013,

15.6.Copy of the unaudited financial results of the Resulting Company for the quarter ended 31 " December, 2015,

15.7.Copy of valuation Report from Independent Chartered Accountont, M/s. KSMN & Company, New Delhi.

16. A copy of this Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any working day {except Saturdays) prior to
the date of the meeting, from the Registered Office of the Demerged Company situated at Flat Nes. 306 & 307, 3"Floor, 1-8-271.273, Ashoka Bhoopa! Chambers,
$P Road, Secunderabad, Telangane - 500 003 and /or at the Advocate appeating for the Demerged Company having lts office at M/s. V.5. Rajy, B.Satya Shivaji &
V.B. Raiju ot their Chembers ot 106, Dhanunjaya Towers, Road No.1, Banjara Hills, Hyderabad - 500 034.

B. Yadaiah

) . Advocate

Place :Hyderabad Chairman appointed for the meeting of Shareholders
Date :18"February, 2016 Addrass: 3-156-94, Venkat Reddy NMagar, Ramanthapur, Hyderabad




SCHEME OF ARRANGEMENT
BETWEEN
Transport Corporation of India Limited
("The Demerged Company")
AND
TCl Express Limited
‘ (“The Resulting Company™}
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
This Scheme of Arrongement (hereinafter referred as “Scheme™) is presented under Sections 391 to 394 and 100 te 103 of the Companies Act 1956 read with Sections
52 of the Companies Act 201 3 and other applicable provisions of the Companies Act, 1956 and /or the Componies Act, 2013 [to the extent applicable) for the demerger
of the XPS Undertaking (hereinafter referred as Demerged Undertaking) of Transport Corporation of India Limited { referred hereinafter as Demerged Company) inte
TCI Express Ltd., a whelly owned subsidiary of Transport Corporation of India Ltd { hereinafter referred as Resulting Company) and other matters consequential or
atherwise integrally connected to the foregoeing.
PREAMBLE
Description of Companies
The Demerged Company
Transpert Corporation of India Limited, was ariginally incorporated as a Public Limited Company under the name and style of TCl Industries Limited under Companies Act
1956 and thereafter changed Its name to Transport Corporation of India Limited vide fresh cerfificate of incorporation dated 29th Janvary, 1999. The Company's
registered office is situated at Flat Nos, 306 & 307, 3rd Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road Secunderabad, Telangana — 500003 and its
Corporate Identification Number is L70109TG1995PLCC19116. The Company Is listed on BSE Ltd. (Formerly known as Bombay Stock Exchange Ltd.} and National Stock
Exchange Ltd. Initially started as a trucking Company, it has grown and diversified into businesses spanning into entire value chain of logistics activities through following
main business undertakings;

a) TCi Freight undertaking engaged in surface transportation and trucking business. This division is fully equipped to provide total transport solutions for carge of any
dimension or product segmaent. |t transports cargo on FTL {Full truck lood),LTL (Less than truck lead), small packages and ODC {Over Dimensional Cargo).

b} TCIXPS undertaking is engaged in express distribution and offers a single window door-to-door & time bound solutiens for customers’ express requirements,

c) TCl Supply Chain Solutions undertaking is a single window enabler of integrated supply chain solutions right from conceptualization and designing the logistics
network to actual implementation. The core service offerings are Supply Chain Consultancy, Inbound Logistics, Warehousing/ Distribution Centre Monagement &
Qutbound Logistics.

d) TCl Seaways undertaking engaged In coastal shipping and equipped with four ships in its fleet and caters to the coastal carge requirements for transporting
container and bulk cargo,

e} TCl Global undertaking provides end-to-end logistics sclutions across boundaries threugh wholly owned overseas subsidiaries and joint ventures,

The Resvlting Company

TCI Express Limited was originally incorporated on 10th November, 2008 as a Public Limited Company under the name and style of TCl Properties [Pune} Limited and
thereafter changed its name to its present name i.e. TCl Express Limited vide fresh certificate of incorporation dated 8th Cctober, 201 5. The Company's registered office
is sitvated at Flat Nos. 306 & 307, 3rd Floor, 1-8-271.273, Ashoka Bhoopal Chambers, SP Road, Secunderobad, Telangana = 500003 and its Corporate Identity
Number is U7Q109TG2008PLCOS1781 and it is an unlisted entity.

The main objects of the Resulting Company Includes carrying on the businass of express cargo, logistics ete.

RATIONALE FOR THE SCHEME ‘

It has been realized by the Board of Directors of Demerged Company that the Company has several commercial activities which are distinct ond diverse from each other. In
order to ensure sustalnable long term and profitable growth, market share and continuous customer service, It requires focused management attention, different set of
skills and resources to meet competitive environment and risks, With this objective in mind, it is proposed to transfer and vest the XPS Undertaking in the Resulting Company.
It is envisaged that the proposal shall be in the larger interest of shareholders, creditors and other stakeholders of the Demerged Company and help te achieve effective
future growth of the Resulting Company. The proposed demerger sholl result in following benefits;

a) The nature of the risk and competition with respect to the business of XPS Undertaking is distinet from the other businesses of the Demerged Company and
consequently, upon demerger, the XPS Undertaking would be capable of attracting a different set of investors and strategic partners.

b) The XPS Undertaking has tremendous growth and profitability potential, more specifically in support to E-commerce space where it requires focused leadership and
management attention and the proposed demerger shall provide the same.

¢} The reorganization by the proposed Scheme will enable investors to separately hold investment in businesses with different investment characteristics, thereby
enakling them to select investments which best suits their investment strategies and risk profiles.

d) The proposed demerger will enable the Demerged Company to focus on its residval businesses and achieve greater synergies.
OPERATION OF THE SCHEME .

o) The XPS Undertaking of the Demerged Company is proposed to be demerged, pursuant to applicable provisions of the Companies Act, 1954 or the Companies Act,
2013 and/or other applicable laws and be transferred and vasted in the Resuliing Compaony for achieving the above mentioned objectives.

k) The Demerged Company shall continue its interest in the Remaining Undertakings as it presently being carried out but with greater focus, to growth opportunities and
risks.

¢} The Resulting Company shall issue and allot equity shares to all the shareholders of the Demerged Company upon transfer of the said Undertaking in proportion to
their sharehelding in Demerged Company which would result in the mirror image of the existing shareholding pattern. Upon the Scheme coming into effect, the
Resulting Company shall cease to be a Wholly Owned Subsidiary of the Demerged Company.

d] Varlous other matters consequential or otherwise integrally connected herewith including recrganization of capital in the form of the utilisation of Securities Premium
Account of Demerged Company and cancellation of the existing share capital of the Resulting Company shall form an integral part of the scheme.

&) The demerger of XPS Undertaking shall take effect from the Appointed Date and shall be in accordance with Section 2(19AA) of the Income Tax Act 1961,

f) The Scheme shall be in compliance with the applicoble SEBF Guidelines, Regulations, Netifications & cireutars particularly SEBI circular number CIR/CFD/DIL5 /2013
dated February 04, 2013 read with Circular Number CIR/CFD/DIL/8/2013 dated May 21, 2013 and any amendments made thereto.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:

a. PART A deals with Definitions and Share capital;

b. PART B deals with the Demerger of XP$ Undertaking;

¢. PART C deals with Restructure of Share Capital in the form of utilisation of Securities Premium Account of the Demerged Company and Restructure of Share Capital
Account inthe form of cancellation of existing Share Capital and increase in Authorised Capital of the Resulting Company.

d. PARTD deals with General & Other Terms and Conditions applicable to this Scheme of Arrangement.

PART A

1) DEFINITIONS

In this Scheme, unless Inconsistent with the subject or context, the following expression shall have the meanings respectively assigned against them:




a) “Act” shall mean, the Companias Act, 1956 to the extent not repedled /superseded, and the Companies Act, 2013, to the extent notiffed, as amended from time te
time, and rules and regulations made the reunder, for the time being in force, and which may relate or are applicable to the arrangement.

b} “Appointed Date” means closing business hours of 31st March 2016 or such other date asmay be appreved by the High Court.

¢} “Applicable Law” means any statute, notification, bye-law, rules, regulations, guidelines, policy code, directives, ordinance, notice, order or Instruction, law enacted by
any appropriate autherity in lndia including any modification for time being in force.

d} “Brands” means brands, trade name and trademarks which are owned by the Demerged Company or wherein it has any econemic, beneficial or other right or interest;

e} “Demerged Undertaking" means XPS Undertaking of the Demerged Company.

f) “Demerged Compeny" means Transport Corporation of Indla Ltd, a Public Limited Company incorporated under the Companies Act, 1956 and having its reglstered
office at Flat Nos. 304 & 307, 3rd Floor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road, Secunderabad, Telangana — 500003

'g) “Encumbrances” means:

) securities, charges (whether fixed or floating], liens, guarantees, mortgages, pledge, hypothecation, assignment, deed of trust, title retention, security interest or
other encumbrances of any kind securing, or conferring any priority of payment in respect of, any obligation of any person, including any right granted by o
transaction which, in legal terms, is not the granting of security but which has an economic or financial effect similar to the granting of security under applicable
lCIW;

1) any proxy, power of atiorney, voting trust agreement, interest, option, right of first offer, refusal or transfer restriction in favour of any person; and

fii} any adverse cloim astoftitle, possession or use,

h) “Effective Date” shall mean the date or the last of the dates when the certified copies of the orders of the Hon'ble High Court are filed with the Registrar of Companies,
Andhra Pradesh and Telangana, Hyderabad by the Demerged & Resulting Companies, Any reference in this Scheme to the date of “coming into effect of this Scheme”
or "effectiveness of this Scheme" shall mean the Effective Date.

i} "ESOS" means stock options granted but not vested under existing Employee Stock Option Scheme Part VI, VIl & VIl of the Demerged Company approved by
shareholders vide special resolution dated 23.10.2006 and formulated by the Compensation/ Nomination & Remuneration Committee of the Board of Directors of
the Company from time to time in line with the said resolution,

il “High Court” means the Hor'ble High Court of Judicaiure ot Hyderabad for the State of Telangana and the State of Andhra Pradesh and shall include the Natienal

Company Law Tribunal, if applicable;

“Record Date” means any date on or after the Effective Date fo be fixed by the Board of Directors, or ¢ committee thereof, of the Resulting Company for the purpose

of reckoning names of the equity shareholders of the Demherged Company who shall be entitled to receive the equity shares of the Resulting Company pursuant to

Clause 14 of this Scheme;

1) “Remaining Business{as)/Remaining Undertaking(s) of Demerged Company " means all the assets {including Brands), liabilities, businesses, activities and operations
other than the Demerged Undertaking, as on the commencement of the Appointed Date and as medified and altered from time to time till the Effective Date;

m} “Resulting Company” means “TC| Express Limited o Company incorporated under the Companies Act, 1956 and having its Registered office ot Flat Nos, 306 & 307,

3rd Flaor, 1-8-271-273, Ashoka Bhoopal Chambers, SP Road Secunderabad, Telangana— 500003, ‘

n) “Scheme™ means this Scheme of Arrangement in its present form or with any amendment{s}/medification(s) made under Clause 31 of the Scheme as approved or
directed by the High Court,

o} "SEBI" means Securitias and Exchonge Board of Indla. )

p} “SEBI Cireulars” means Circulars issued by SEBI, being Cireular Number CIR/CFD/DIL5/20313 dated February 04, 2013 read with Circular Number
CIR/CFD/DIL/8/2013 dated May 21,2013 and any amendments made thereto.

q) "Steck Exchanges” shall collectively mean the BSE Ltd. {Formerly known as Bombay Steck Exchange Ltd.) and the National Stock Exchange itd,

r] "XPS Undertaking " or “Demerged Undertaking™ means business activity, and operations relating to the existing XPS undertaking taken as a whole, of the Demerged
Company, on a going concern basis and shall mean and include {without limitations) the following:

1) All ossets and properties {whether movable orimmovable, real, corporeal or incorporeal, present, future or contingent, tangible or intangible, in possession or
reversion and all intellectual property rights in the Brands) wherever situated as are relatable to the said Undertaking, including the immoveable properties
with all that pieces or parcels of freehold and leusehold lands, and premises, together with all the buildings and structures standing thereon, as more
porticularly deseribed in Annexure A hereof;

#i) All present and future liabilities {including contingent liabilitles} as set out in Clause 3 of this Scheme, whether secured or unsecured, in¢luding loans, debts,
current liabilities and previsions, duties and obligations, relatable to the XPS Undertaking;

iil) without prejudice to the generality of the above, all current assets, loans and advances, funds, offices, furniture, fixtures, office equipment, appliances,
accessories and vehicles, all kinds of permits including license(s), quotas, rights, entitlements, bids, tenders, letters of intent, expressions of interest, subsidies,
concessions, exemptions, environmentol clearances, remissions, tax deferrals including TDS, VAT, advance tax ete., fenancies in relation to office and for
residential property, offices, goodwill, investment, insurance, the benefit of any deposit, financiol assets, funds, cash, bank balances and bank accounts
relating to the day to day operatians, all earnest moneys and/or security deposits, if any, paid or received by the Demerged Company in connection with or
relofing to the XP$ Undertaking, sundry debtors, receivables, actionable claims, bills, credit notes, all inventories, stock-in-trade, packaging material,
privileges, all other rights and benefits, rights 1o use and avail of telephone, telexes, facsimile connection and installations, utllities, power lines, water
pipelines, electricity and other services, provisions, funds, benefits of all agreements, subsidies, grants and incentive schemes formulated by the Central or the
State Government, if any, contracts and arrangements, bonds, clalms and all other interest, all Intellsctual property rights including Brands in connection with
or related to the XPS Undertaking and all records, files, papers, computer programs, manuals, data, catalogues, quotations, sales and advertising materials,
lists of present and former customers and suppliers, customer ¢redit information, customer pricing Information, and other records, whether in physical form or
electronic form, all employees and all legal, quasi-judicial or other proceedings initiated or continued by or against or in connection with or relating to the XP3S
Undertaking.

All terms and werds not defined in this Scheme sholl, unless repugnant er contrary to the context or meaning thereof, have the same meaning ascribed fo them
under the Act, the Securities Contracts Regulation Act, and other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modifications or re-enactments thersof from time to time.

2) SHARE CAPITAL

The share capital structure of the Demerged Company as on March 31, 201 5is asunder:

Particulars Amount {Rs.)
Avuthorised:

k

100,000,000 Equity Shares of Rs. 2/- Each 200,004,000
500,000 Preferential Shares of Rs. 100/- Each 50,000,000
Total 250,000,000

Issued, Subscribed & Paid-Up

75,673,500 Equity Shares of Rs. 2/-Each 151,347,000
Total 151,347,000




The Equity shares are listed on National Stock Exchange of India Limited [NSE} and BSE Limited (BSE).

Further, as on August 05, 2015, the Demerged Company allotted 400,100 equity shares 1o its employees on exercise of stock options issued pursuant to the Employee
Stock Options Scheme Part V, VI & Vil and subsequent to said allotment, the Issued, Subscribed and paid up share capital stand increased to Rs 152,147,200 (comprising
of 76,073,600 equity shares of Rs 2/- each).

Til date, the following Stock Options granted to the Employees of the Demerged Company pursuant to the varied Employee Stock Options Schemes viz. ESOS VL ESOS VI
& ESOS Vil are outstanding for conversion into equal no. of Equity Shares:

Scheme Particulars ES0S vi ESOS VI ESOS VIl
No. of Options cutstanding 178000 371000 483000

The share capital structure of the Resulting Company as on Morch 31,2015 5s asunder

Particulars Amount (Rs.}

Avthorised:
1,00,000 Equity $hares of Rs, 10/-Each 1 0,00,000
Total 10,00,000
Issved, Subscribed & Paid-Up
50,000 Equity Shares of Rs. 10/- Each 5,00,000
Total 5,00,000
Subsequent to March 31, 2015, there is no change in the capital structure of the Resulting Company. The Resulting Company is Wholly Owned Subsidiary of Demerged
Company, '
PARTB

3) TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

a) Upon coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Undertaking shall, pursuant 1o the provisions contained in Sections 391
to 394 and all other applicable provisions, if any, of the Act and without any further act, deed, matter or thing, stand transferred to and vested in and / or be deemed
to be transferred 1o and vested in the Resulting Company so as to vest in the Resulting Company all rights, title and interest pertaining to the Demerged Undertaking on

a going concern basis in the following manner:

i} Allimmovable propertias (including land, buildings and any other immovable property) {more specifically described in Annexure A} in respect of the Demerged
Undertaking, whether freehold or leasehold, and any documents of title, rights and easements in relation thereto, shall stand vested in the Resulting Company,
without any act, deed, matter or thing done by the Resulting Company, and without any approval or acknowledgment of any third party and in case of tenancy
rights /leasehold property, the Demerged Company shall, wherever necessary give the letter of ottornment in favor of the Resulting Company. The Resulting
Company shall be entitled to exercise all rights and privileges and be liable to pay all taxes and charges and fulfill all obligations, in relation to or applicable 1o
such immovable properties. The mutation/substitution of the title to such immovable properties shall be made and duly recorded in the name of the Resulting
Company by the appropriate autharities pursuant to the sanction of the Scheme by the High Court and upon coming into effect of this Scheme, in accerdance with
the terms of this Scheme. The Demerged Company shall take all steps as may be necessary to ensure that lawful, peaceful and unencumbered possession, right,
title, interest of the immavable property is given to the Resulting Company. '

i) All assets comprised in the Demerged Undertaking, as are moveable in nature ot incorporeal or are otherwise capable of transfer by manual delivery or by
endorsement and delivery or by delivery instructions or by vesting and recordal, shall be so transferred and vested it the Resuiting Company and shall become the
property of the Resulting Company pursuant to this Scheme and as an integral part of the Scheme with effect from the Appointed Date without requiring ony deed
or instrument of conveyance for transfer of the same, such transfer being deemed to have taken place at the location of the registered office of the Resulting
Company, i.e., in the State of Telangona;

iii) Inrespect of movable assets or incorporeal property comprised in the Demerged Undertaking other than those referred to in Clause 3{a){il) above, including VAT
credits, CENVAT credits, service tax credits, advance tax credits, actionable claims, sundry debts, goodwill, receivables, bills, eredits, TDS, loans and advances, if
any, whether recoverable in cash or in kind or for value to be recelved, bank balances, earnest money and deposlts with any Government, quasi gavernment, local
or other authority or body or with any Company or other person, the same shall on and from the Appointed Date stand transferred to and vested in the Resulting
Company without any further notice or other intimation, although the Resulting Company may, without being obliged, and if it so deems appropriate, at its sole
discretion, give notice in such form as It may deem fit and proper, to each person, debtor, or depasitor, as the case may be, that the said debt, loan, advance,
balance or deposit stands transferred and be vested in the Resulting Company;

All debts, liabilities, contingent liabilities, loans, duties and obligations of every kind, noture and description, of the Demerged Company pertaining to the
Demerged Undertaking including liabilities set hereunder shall alse, without any further act, application, instrument, deed, matter or thing stond transferred to
and assumed by and/or be deemed to be transferred o and assumed by the Resulting Company, so as to become from the Appointed Date, the debts, liabilities,
contingent liabilities, loans, duties and obligations of the Resulting Company and on the sume terms and conditions as were applicable to the Demerged Company,
and further that it shall not be necessary to obtain the consent of any third party or other persen who is a party to any contract or arrangement by virtue of which
such debts, liabilities, contingent liabilities, loans, duties and obligations have arisen in order to give effect to the provisions of this Clause. Where any of the
liabilities and obligations attributed 1o the Demerged Undertaking which are deemed to be transferred as on the Appointed Date, have been discharged by the
Demerged Company after the Appointed Date and prior to the Effective Date, such discharge shalf be deemed to have been for and on behalf of the Resulting
Company. ]
v} Subject te the provisions of the Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments of whatsoever nature in respect of the
Demerged Company to which the Demerged Company is a party or to the benefit of which it may be eligible or for the obligations of which it may be liable, and
which are subsisting or have effect inmediately before the Effective Date shall continve in full force and effect on/ar against or in faveur, as the case may be, of
the Resulting Company and maybe enforced fully and effectually as if, instead of the Demerged Company, the Resulting Company had been a party or a
beneficiary or obligee thereto. :
All licenses, quotas, permissions, approvals, consents, registrations, certificates, clearances, goodwill and intellectual preperty rights including Brands relatable to
the Demerged Undertaking, municipal permissions, insurance policies, authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Company in relation to the Demerged Undertaking and which are subsisting or have effect immediately before the Effective Date, shall stand vested in or
transferred to the Resulting Company without any further act, Instrument, application or deed, and shall be appropriately mutated by the relevant
autherities/persons concerned therewith in favour of the Resulling Company and the benefit of all such licenses, permissions, approvals, consents registratiens,
certificates, clearances, geodwill and intellectual property rights including Brands, municipal permissions, insurance policies, authorities, powers of attorney sholl
vest in and become available to the Resulting Company as if they were otiginally obtained by, issued 1o or executed in favour of the Resulting Company, and the
Resulting Company shall be bound by the terms thereof, obligations and duties there under and the rights and benefits under the same shall be available fo the
Restulting Compeany. .
vii) In so far as the various incentives, subsidies, rehabilitation schemes, special status and other benefits or privileges enjoyed, granted by any government body, loca
authority or by any other person, or availed of by the Demerged Company relating to the Demerged Undertaking, are concerned, the some shall vest with and be
avaitable to the Resulting Company on the same terms and cenditions as applicable to the Demerged Company, as if the same had been allotted and/or granted
and/or sanctioned and/or allowed 1o the Resulting Company.
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viii)All cheques and other negotiable Instruments, payment orders recelved or presented for encashment which are In the name of the Demerged Company pertaining
to the Demerged Undertaking after the Effective Date shall be accepted by the bankers of the Resulting Company ond credited to the account of the Resulting
Company, if presented by the Resulting Company, Similarly, the banker of the Resulting Company shall honour all cheques issved by the Demerged Company
pertaining to the Demerged Undertaking for payment after the Effective Date, If required, the Demerged Company shall allow maintaining of bank accounts in its
name by the Resulting Company for such time as may be determined to be necessary by it and the Resulting Company for presentation and depositien of cheques
and pay orders that have been issued in the name of the Demerged Company in connection with the business of the Demerged Undertaking. it is hereby expressly
clarified that any lagal proceedings by or against the Demerged Company in relation to cheques and other negotiable instruments, payment orders received or
presented for encashment which are In its name pertaining to the Demerged Undertaking shall be instituted, or as the case may be, continued, by or against, the
Resulting Company after the Effective Date.

ix) Without prejudice to the other provisions of this Scheme and natwithstanding the fact that the vesting of the Demerged Undertaking to the Resulting Company
occurs by virtue of this Scheme itself, the Resulting Company may at any time after the Scheme coming into effect In accordance with the provisions hereof, if so
required under any law or otherwise, execute deeds {including deeds of adherence), confirmations or other writings or tripartite arrangements with any party to
any contract or arrangements to which the Demerged Company is a party or any writing as may be necessary to be executed in order to give formal effect to the
above provisions. The Resulting Company shall under the provisions of this Scheme, be deemed 10 be authorised to execute any such writings on behalf of the
Demerged Company and to carry aut or parferm all such formalities, compliances referred to above on the part of the Resulting Company to be carried out or
perfarmed in relation to the Demerged Undertaking so being transferred,

x) Without prejudice to the oforasaid, itis clarifled that if any assets and any estate, ¢lalms, rights, title, interest in or autherities relating to such assets or any contract,

deeds, bonds, agreements, schemes, arrangements or other Instruments of whatseever nature in relation to the Demerged Undertaking to which the Demerged

Company is a party, cannct be transferred to the Resulting Company for any reason whatsoever, the Demerged Company shall hold such assets or contracts, |

deeds, bonds, agreements, schemes, arrangements or other Instruments of whatsoever nature in trust for the benefit of the Resulting Company, insofar as it is \

permissible so to do, till such time os the transfer is effected. |

Any question that may arise as to whether o specified asset {including Brands} or liability pertains or does not pertain to the Demerged Undertaking or whether it

orises out of its activities or operations, shall be decided by mutual agreement between the Board of Directors of the Demerged Company and the Resulting

Company. ;

4) PENDING SUIT5 AND LEGAL PROCEEDINGS

a) Upon the Scheme becoming effective, all legal, taxation or other proceedings, whether civil or criminal {including before any statutary or quasi-judicial authority
or tribunal), by or against the Demerged Company, in relation to the Demerged Undertaking pending and /or arising on or before the Effective Date, shall be
continued aad be enforced by or against the Resulting Company as effectually and in the same manner and to the same extent as if the same hod been pending
and/or arising by or against the Resulting Company and all of the rights vested in the Demerged Company whether under tox laws or any other law shall be
trensferred to and be deemed to be the rights of and vested in the Resulting Company as if they had arisen to and belonged fo the Resulting Company.

b) If legal praceedings are taken against the Demerged Company in respect of the matters referred to in Clause 4{c) above, it shall defend the same in accordance
with the advice of the Resulting Company and at the cost of the Resulting Company,

¢} The Resulting Company undertakes to have all legal or other proceedings Inltlated by or against referred to in Clause 4(a) above transferred te its name to the
extent permissible and to have the same continued, prasacuted and enforced by or against the Resulfing Company.

5) EMPLOYEES

a} Upon the coming into effect of this Scheme, all employees of the Demerged Company, engaged in or In relation to the Demergad Undertaking in service on the
Effective Date, shall be deemed to have become employees of the Resulting Company without any break in their service and on the basis of continuity of service,
and the terms and conditions of their employment with the Resulting Company shall not be less favorable than those on which they are currently engaged. The
Resulting Company undertakes to continue to abide by any agreement/ settlement, If any, entered into by the Demerged Company with any employee. Further
any prasecution or disciplinary oction Initlated, pending or contemplated against and any penalty {ies) imposed In this regard on any employee by the Demerged
Company as on the Effective Date, shall be continued /continue to operate agalnst the concerned employee and shall be enforced fully and effectually by the
Resulting Company.

b} The accumulated balances, if any, standing to the credit of the employees of the Demerged Company engaged in the Demerged Undertaking in the existing
Provident Fund, Gratuity Fund, Superannuation Fund or such any other fund constituted for the benefit of the employees of which they are members, will be
transferred to such Provident Fund, Gratuity Fund, Superannuation Fund or such any other fund constituted for the benefit of the employees nominated by the
Resulting Company and /or such new funds fo be established and caused to be recognized by the concerned authorities by the Resulting Company. Pending the
transfer as aforesald, the Provident Fund, Gratuity Fund, Superannuation Fund or such any other fund canstituted for the benefit of the employees dues to the said
employees of the Demerged Undertaking wauld be continued to be deposited In the existing Prevident, Gratulty Fund and Superannuation Funds respectively.

¢} Any question that may arise as to whether any employee Is engaged in or in relation te the Demerged Undertaking in service as on the Effective Date shall be
decided by mutua! agreement between the Board of Directors of the Demerged Company and the Resulting Company, on the basis of any evidence they may
deem relevant for this purpose.

6) STOCK OPTIONS

a) Prior to the coming into effect of this Scheme, the Compensation/Nemination and Remuneration Committee of the Demerged Company shall formulate svitable
strategies to adjust and compensate the Employees of the Demerged Company (irrespective of whether they continue to be employees of the Demerged
Company of become employees of the Resulting Company pursuant to this Scheme) in respect of the Stock Options granted to them under varied Employee Stock
Options Schemes viz. ESOS VI, ESOS VIl & ESOS VIl in compliance with all the applicable statutes prevailing at that time. Further, upon coming into effect of this
scheme, if there are any outstanding options pertaining to employees being transferred to the Resulting Company pursuant to this Scheme, the resulting Company
shall formulate suitable plan to adjust and compensate the Employees of the Resulting Company.

7) PERMISSIONS AND TAXES

a) Alltaxes including income tax, sales tax, excise duty, customs duty, service tax, CENVAT, VAT or any other duty or tax paid or payable by the Demerged Company
with regard to the Demerged undertaking, its operations and /or profits, before the Appointed Date, shall be on account of the Demerged Company, and insofar
as It relates to the tax payment {including, without limitation, income 1ax, sales tax, exclse duty, customs duty, service tox, CENVAT, VAT etc.) whether by way of
advance tax, certificate of tax deducted at source or any other tax credit certificate, or otherwise howsoever, by the Demerged Company in respect of the
Demerged Undertaking, its profits or operations, in relation to the petlod or the transaction after the Appointed Date, the same shall be deemed to be the
corresponding item pald by the Resulting Company, and shall in all proceedings, be dealt with accordingly.

b) Upon the Scheme coming info effect, the Resulting Company may, if it considers necessary or expedient, revise ifs income tax returns, services tax returns, sales tax
returns, CENVAT and other tax returns, and ¢laim refunds and for credits, etc, pertaining to the Demerged Undertaking pursuant fo the provisions of the Scheme,
Upon the Scheme coming inte effect, the Demerged Company is clso expressly permitted, to revise its income tax returns, sarvices tax returns, sales tax returns,
CENVAT and other tax returns, and to claim refunds and /or credits, ete., pertaining to the Remaining Business pursuant 1o the provisions of the Schame even if the
same is beyond the dates preseribed inthe relevant laws.

¢} However, any benefits derived by the Demerged Cempany or the Resulting Company upon any aforesald revislon of the income tax returns, services tax returns,
sales tax returns, CENVAT and other tax returns shall be retalned by the Demerged Company or the Resulting Company, as the case may be.

8) REMAINING BUSINESS OF THE DEMERGED COMPANY
a) The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong to and be vested in and be managed by the

Denerged Company.
b) Alllegal and other proceedings by er agalnst the Demerged Company undet any statute, whether pending on the Appointed Date or which may be instituted In
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<)

future, whether or net in respect of any matter arlsing before the Effective Date and relating to the Remaining Business {including those relating to any property,
right, power, liability, obligation or duty, in respect of the Remaining Business shall be continved and enferced by or against the Demerged Company.

With effect from the Appointed Date and including the Effective Date, the Demerged Company, shall be deemed to have been carrying en and to be carrying en
all business and activities relating to the Remaining Business of the Demerged Company for and on its own behalf. All profits accruing thereon or losses arising or
incurred by it relafing 1o the Remaining Business shall, for all purposes, be treated as the profit or losses, as the case may be, of the Demerged Company.

9} ACCOUNTING TREATMENT IN BOOKS OF RESULTING COMPANY /TRANSFEREE COMPANY ON DEMERGER

a)

b)

<)

d)

e

f)
gl
10}
a}
b)

€)

d)

e)

f)

11)

Upon coming into effect of this Scheme and upon the arrangement becoming operativethe Resulting Company shall record all the assets and liabilities of the
Demerged Undertaking vested in it pursuant to this Scheme, at their respective book values {ignoring revaluation) thereof, as appearing in the books of account of
the Demerged Company immediately before the Appointed Date.

Upon Scheme being effective, and upen the issue and allotment of the new equity shares of the Resulting Company to the Shareholders of the Demerged Company
pursuant to Clavse 14{a), the existing shares of the Resulting Company as held by the Demerged Company and its nomineas shall stand cancelled simultanecusly as
provided vide Clouse 19.

Resulting Company shall credit the aggregate face value of the New Equity Shares of Resulting Company Issued by It to the members of the Demerged Company
pursuant to Clause 14{a) of this Scheme to the Share Capital Account in its books of account.

In case of any differances between accounting policy between Demerged Company and Resulting Cempany, the impact of such differences shall be quantified
and adjusted in the Business Restructuring Reserve Account of the Resulting Company to ensure that the true financial statements of the Resviting Company on the
Appeinted Date are on the basis of consistent accounting policy.

The difference, if any, orising in the books of the Resuling Company between the aggregate of face value equity shares allotted by Resulting Company to the
shareholders of the Demerged Company and the amount representing the surplus of the book value of assets over liabilities of the Demerged Undertaking,
recorded by the Resulting Company in its books of account, netted by existing share capital, cancelled in terms of Clause 9{b) hereinabove of the Scheme, shall be
recorded as goodwill/business restructuring reserve, as the case may be.

In case any Goodwill arises pursvant to Clause 9{e} above, the same may be written off in any manner as may be determined by the Board of Directors of the
Resulting Company. In case any business restructuring reserve orises pursuant to Clavse 9(e) above, the some shall be transferred to General Reserve in the books
of the Resulting Company.

Notwithstanding the above, the Board of Directors of the Resulting Company is authorized to account for any of these balances in any manner whatsoever, as may
be deemed fit in accordance with the preseribed Accounting Standards issued by the Institute of Chortered Accountants of India or the Centrol Government and
applicable generally accepted accounting principles.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY ON DEMERGER OF THE DEMERGED UNDERTAKING

Upon the coming into effect of this Scheme and upen the arrangement becoming operative, the book valve of assets and liabilities transferred to the Resulting
Company shall be reduced from the book value of assets and liabilities of Demerged Company as on the Appointed Date. ’

Upon the Scheme being effective, and upon cancellation of shares held by the Demerged Company in the Resulting Company, such amount of investment in
cancelled share capital of the Resulting Company shall ke adjusted inthe manner as provided in Clause 10(b).

The value of assets of the Demerged Undertaking transferred to the Resulting Company standing in the books of the Demerged Company which is represented by
any revaluation carried out in the past shall be first adjusted against revaluation reserve In the books of the Demerged Company created for such purpose.

The aggregate of the net assets of the Demerged Undertaking transferred to the Resulting Company standing in the books of the Demerged Company remaining
after taking inte account Clause 10(b} 8.10(c) above shall be adjusted against the following, in the order specified, to the extent required:

i) Capital Redemption Account

ii} Share Premium Account;

ili) General Reserve Account; and

iv) Profit and Loss Account

The reduction in the Share Premium Account and reserves of the Demerged Company as per Clause 10(d), if any, shall be effected as on integral part of the
Scheme in accordance with the provisions of Section 52 of the Companies Act, 2013 & Section 10010 103 of the Companies Act, 1956 and such other applicable
provisions, if any, of the Act. The reduction of shore capital under Section 100 to 103, if any, under the Companies Act, 1956 howaver shall not involve either a
diminution of liability in respect of the unpaid share capital or payment of paid-up share capital, and the provisions of Section 101 of the Act shall not be
applicable.

Notwithstanding the above, the Board of Directors of the Demerged Company is authorized to account for any of these balances in any manner whatsoever, as
may be deemed fit, In accordance with the prescribed Accounting Standards Issued by the Institute of Chartered Accountants of India/ the Central Government
and applicable generally accepted accounting principles.

BUSINESS AND PROPERTY IN TRUST

With effect from the Appointed Date and upto and including the Effective Date:

a)

k)

<)

d)

e}

f)

The Demerged Company shall carry on and deemed to have carried on the business and activities of the Demerged Undertaking and shall hold and stand
possessed and shall deemed to have held or stood possessed of the Demerged Undertaking, for and on account of and in trust for the Resulting Company.

All the income or profits accruing or arising to the Demerged Company, in relation to the Demerged Undertaking and all costs, charges, expenses, losses or taxes
{including but not limited to advance tax, tax deducted at source efc.) arising or incurred by the Demerged Company, in relation to the Demerged Undertaking
shall for alt purposes be treated and be deemed to be treated and accrued as the incoms, profits, costs, charges, expenses losses or taxes, as the case may be of
the Resulting Company.

All compliances with respect to advance tax, withholding taxes or tax deduction at source, service tax, VAT etc. fo be dene or done by the Demerged Company in
relation to the Demerged Undertaking shall for all purposes be treated os complionces to be done or done by the Resulting Company.

The Demerged Company in relation to Demerged Undertaking shall carry on its business and activities with reasonable diligence and business prudence and shall
not undertake any additional financial commitments of any nature whatsoever, borrow any amounts nor incut any other liabllities or expenditure, issue any
additicnal guarantees, indemnities; letters of comfort or commitments either for itself or on behalf of its subsidiary or group companies or any third party, or alter
or diversify its businesses nor venture into any new businesses, nor alienate, charge, mortgage, encumber or otherwise deal with the assefs or any part thereof
except:

i) inthe ordinary course of business as carried on by it as on the date of filing this Scheme with the High Court; or

i) if the some Is expressly permitted by this Scheme; or

iiiy if prior written consent of the Resulting Company has been obtained; or

iv} purswantto any pre-existing obligation undertaken prior o the date of acceptance of the Scheme.

The Demerged Company, in relation to the Demerged Undertaking shall not utilize the profits or income thereof for the purpose of declaring or paying ary
dividend or fer any other purpose in respect of the period falling on and after the Appointed Date, without the prior written consent of the Resulting Company.

The Demerged Company shall not make any change in its capital structure either by way of any increase by Issue of equity or shares on a rights basis, bonus shares,
convertible debentures or otherwise, decrease, reduction, re-classification, sub-division or consolidation, re-organisation or in any other manner except by mutual
consent of the respactive Board of Directors of the Demerged Company and the Resulting Company or except as may be expressly permitted under this Scheme.




<]

12}

13)

a

b)

<)

d}

e)

f}

gl

14}
a)

b)

€l

d)

e}

f)

g)

The Resulting Company shall be entitled, pending the sanction of the Scheme, te apply to the Central/State Government(s} and all other agencies, departments
and authorities concerned as are necessary under any law for such consents, approvals and sanctions which the Resulting Company, may require to carry on the
Demerged Undertaking.

SAVING OF CONCLUDED TRANSACTIONS

The transter of assets, properties and liabilities in respect of the Demerged Undertaking as per this Scheme and the continuance of praceedings by or against the
Resulting Company shall net affect any transaction or proceedings already concluded by the Demerged Company, In relation to the Demerged Undertaking on or
after the Appointed Date till the Effective Date, to the end and intent that the Resulting Company accepts and adaopts all acts, deeds and things dane and executed
by the Demerged Company In respect thereto as done and executed on behalf of itself,

SECURITY

The transfer and vesting of the Demerged Undertaking into the Resuiting Company under Clause 3 of this Scheme shall be subject to the Encumbrances, if any,
affecting the seame as hereinafter provide:

The Encumbrances, if any, ¢reated by the Demerged Company after the Appointed Date, in terms of this Scheme, over the assets comprised in the Demerged
Undertaking or any partthereof iransferred to the Resulting Company by virtue of this Scheme, shall after the Effective Date, continue to relate and attach to such
assets or any part thereaf to which they are related or attached, prior to the Effective Date and as are transferred to the Resulting Company and such
Encumbrances shall not relate to or attach to any of the other assets of the Resulting Company or to any assets of the Demerged Company.

In s far as any Encumbrances over the assets comprised in the Demerged Undertaking are security for liabilities of the Remaining Business of the Demerged
Company , the sume shall, on the Effective Date, without any further aet, instrument or deed be modified to the extent that all such assets of the Demerged
Underioking shall stand released and discharged from the cbligotions and security relating to the same and the Encumbrances sholl enly extend to and continue to
operate against the assets retained with the Demerged Company and shall cease to operate against any of the assets transferred to the Resulting Company in
terms of this Scheme, The absence of ony formal amendment which may be required by a lender or third party shall not affect the operation of the abave.

In so far as any Encumbrances over the ossets comprised in the Remaining Business of the Demerged Company are security for liabilities transferred to the
Demerged Undertaking, the same shall, on the Effective Date, without any further act, instrument or deed be modified to the extent that all such assets of the
Remaining Undertaking of the Demerged Company shall stand released and discharged from the obligations and security relating to the same and the
Encumbrances shall only extend to and continue to operate against the assets transferred to the Resulting Company and shall cease to operate against any of the
ossets retained by the Demerged Company in terms of this Scheme. The absence of any formal amendment which may be required by a lender or third party
shall not affect the operation of the above.

Without prejudice to the provisions of the foregoing dauses, upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall
execute all instruments or documents or do all the acts and deeds as may be required, including the filing of necessary porticulars and /or modifications of charge
with the concerned Registrar of Companies, to give formal effect to the above provisions, if required.

Upon the Scheme becoming effective, the Resulting Company alene shall be liable to perform all obligations In respect of the liabilitles, which have been
transferred to them respectively in terms of the Scheme, and the Demerged Company shall not have any obligations in respect of such liabilities, and the Resulting
Company shall indemnify in relation to any claim, at any time, against the Demerged Company in respect of the liabilities which have been transferred to the
Resulting Company.

Upon the Scheme becoming effective, the Demerged Company alone shall be liable to perform all obligations in respect of the liobilities pertaining to its
Remaining Businesses, and the Resulting Company shall not have any obligations in respect of such liabilities, and the Demerged Company shall indemnify the
Resulfing Company in relation to any claim, at any time, against the Resulting Company in respect of the liabilities of the Remaining Businesses of the Demerged
Company.

It is expressly provided that, save as mentioned in Clause 3 and this Clause 13, no other term or condition of the liabilities transferred to the Resulting Company is
modified by virtue of this Scheme except fo the extent that such amendment is required by necessary Implication. Subject to the necessary consents belng obtained
in accordance with the terms of this Scheme, the provisions of Clause 3 and this Clause 13 shall operate, notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any security document; all of which instruments, deeds or writings shall stand modified and/or
superseded by the faregoing provisions.

CONSIDERATIONBY THE DEMERGED COMPANY

Upon the $cheme becoming effective and in cansideration of transfer and vesting of the Demerged Undertaking in the Resulting Company, the Resulting Company
shall, without any further act, application, instrument or deed, Issue and allot one equity share of face value of Rs. 2/- each fully paid up to all shareholders of the
Demerged Company whase names appear In the Register of Members as on the Record Date or to the heirs, executors, administrators or the successors-in-title of
such shareholders, as the case may be, for every two equity shares of face value of Rs 2/- fully paid up, held inthe Demerged Company.

The equity shares to be issued by the Resulting Company pursuant to Clause 14(a) above shall be issued in dematerialized form unless otherwise netified in writing
by the shareholders of the Demerged Company te the Resulting Company on or before such date as may be determined by the Board of Directors of the Resulting
Company or a committee thereof. In absence of any such notice, the equity shares shall be issved to such shareholders in dematerialized form provided that
shareholders of the Demerged Company shall be required to have an account with a depository participant and shall be required to provide details thereof and
such other confirmations as may be required. In the event that the Resulting Company has recelved notice from any shareholder that equity shares are to be issued
in physical form or if any sharehelder has not provided the requisite details relating to its account with a depository participant or other confirmations as may be
required or if the detalls furnished by any shareholder do not permit electronic credit of the shares of the Resulting Company, then the Resulting Company shall
Issue equity shares in physical form to such shareholder(s).

in the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Demerged Company, the Board of Directors or
any committee thereof of the Resulting Company shall be empowered in appropriate cases, prior fo or even subsequent to the Record Date, to effectuate such o
transfer in the Demerged Company as if such changes in the registered holder were operative as on the Record Date, in order to remove any difficulties arising to
the transfer of shares in the Demerged Company ond in relation to the shares issued by the Resulting Company after the effectiveness of this Scheme. The Beord of
Directors of both Companies shall be empowered to jointly remove any such diffleulties as may arise in course of Implementation of this Scheme and registration of
new members in the Resulting Company during the transaction period.

The new equity shares to be issued by the Resulting Company pursuant to this Scheme in respect of any equity share of the Demerged Company which were held in
abeyarce under the provision of Section 126 of the Companies Act, 2013 or otherwise shall be pending alletment or settlement of dispute by the order of courtor
otherwise, be held in abeyance by the Resulting Company.

The new equity shares issued and allotted by the Resulting Company in terms of this Scheme shall be subject to the provisions of the memeorandum of association
and articles of association of the Resulting Company after the effectiveness of this Scheme.

Equity shares of the Resulting Company issued in terms of Clause 1 4{a} of this Scheme wlll be listed and/ or admitted to trading on the Stock Exchanges where the
shares of the Demerged Company are listed and /or admitted to trading In terms of the SEBI {Issue of capital and Disclosure Requirements) Regulations 2009. The
Resulting Company shall enter into such arrangements and give such confirmations and/ or undertakings as may be necessary in accordance with the applicable
laws or regulations for complylng with the formalities of the soid Stock Exchanges. On such formalitles being fulfilled the said Stock exchanges shall list ond/ or
admit such equity shares also for the purpose of trading.

The Resulting Company shall issue equity shares in terms of Clause 14{a) above within 30 days from the Effective Date.

The equity shares allotted by the Resulting Company pursuant to the Scheme shall remain frozen in the depositories till listing /trading permission is given by the
designated stock exchange.




i} There shall be no change in the share capital of the Resulting Company fill the listing of the equity shares of the Resulting Company on stock exchanges.

il For the purpose of issve of equity shares to the shareholders of the Demerged Company, the Resulting Company shall, if and to the extent required, apply for and
obtain the required statutory approvals and other concerned regulatory autherities for the issue and allotment by the Resulting Company of such equity shares.

k) No fractional certificates, entitlements, or credit shall be given by the Resulting Company in respect of the fractional entitlement, if any, to which the shareholders
of the Demerged Company are entitled on the issue and allotment of equity shares by the Resulting Company in accordance with the Scheme, The Board of
Directors shall instaad consolidate all such fractional entitlements to which the shareholders of the Demerged Company may be entitled on the issue and cllotment
of equity shares of the Resulting Company as aforesaid and shall, without any further application, act, deed, issue and allot such entitlement directly to an
individual trustees or a board of trustee or a corporate trustee (“Trustees”}, who shall hold such fractional entitlements with all accretions or addition thereto in
trust, for the benefit of respective sharcholders to whom they belong and their respective heirs, executors, administrater or successors for the specific purpose of
selling such fractional entitlement at such price and such time as the Trustees may In its sole discretion decide and on such sale, pay to the Resulting Company the net
sale proceeds thereof and any addition and accretion, whereupon the Resulting Company shall, subject to withholding tax, if any, distribute such sale proceeds to
the concerned sharehalders of the Demerged Company in proportion to their respective fractional entitlement.

I} Upon Scheme being effective and before the issuance and allotment of Equity Shares by the Resulting Company in accordance with Clause 14{a), the Resulting
Company shall sub-divide its foce value of its Equity Shares from Rs. 10/- {Rupees Ten) each to Rs. 2/- (Rupees Two) each and it is deemed that necessary
procedures under Section 61 of the Companies Act, 201 3 has been complied with and accordingly, in the Memorandum & Articles of Association of the Resulting
Company, the face value of the Equity Shares shall stand substituted with Rs. 2 /- (Rupees Two) each in place of Rs. 10/- [Rupees Ten) each.

PARTC :

RESTRUCTURE OF SHARE CAPITAL OF DEMERGED COMPANY AND RESULTING COMPANY (The previsions of this Part € shall operate notwithstanding anything

to tha contrary contained in this Scheme) -

{A) RESTRUCTURE OF SHARE CAPITAL OF DEMERGED COMPANY(UTILISATICN OF SECURITY PREMIUM ACCOUNT)

15} It is proposed to liguldate TCI Global Holdings (Mavritius) Ltd,, a wholly owned subsidiary of the Demerged Company. Upen such liquidation being coming into
effect, any losses arising out of such liguidation of TCl Global Holdings (Mauritius) Ltd., shall be adjusted in Profit & Loss account for the year and an amount
equivalent to such losses shall be transferred from Securities Premium Account to Profit & Loss account for the year.

16) Upon the Scheme being effective, the amount of difference in the book value of assets and liabilities transferred pursuant to the Scheme shall be odjusted as
envisaged under Clause 10(d).

17) Upon the scheme being effective and upen the issue of shares by the Resulting Company to the shareholders of the Demerged Company, and upon cancellation of
the shares of the Resulting Company as held by the Demerged Company, the amount of such investment shall be adjusted under Clouse 10(b).

18) In respect of above adjustments in beoks for the Demerged Company, on approval of the Scheme under Section 391 and 394 of the Companies Act, 1956 read
with Section 52 of the Companies Act, 2013 by the shareholders, it is deemed that the special resolution as contemplated under Article 62 of the Arficles of

. association of the Demerged Company and under Section 100 of the Companies Act, 1956 has been passed and all the procedures required under Section 100
of the Companies Act, 1956 for reduction of share capital have been complied with by the Demerged Company, The Qrder of Hon'ble High Court sanctioning the
Scheme shall deemed to be an order under Section 102 of the A¢t. Further, as the above restructure invelving the vtilisation of Securities Premium Account of the
Demerged Company is only deemed reduction under Section 52 of the Companies Act, 2013 read with Section 100 of the Companies Act,1956and there is no
actual Reduction of Issved, Subseribed and Paid Share Capital and it shall not be required to add the words “and reduced” as suffix to its name.

(B} RESTURCTURE OF SHARE CAPITAL OF THE RESULTING COMPANY

19) Upon Scheme being effective and upon the issuance and allotment of the equity shares by the Resulting Company in accordance with Clause 14{a), the existing
issued, subscribed and pold up equity share capital of the Resutting Company comprising of 50,000 (Fifty Thousand Only) Equity Shares of Rs. 1 Q/- (Rupees Ten
Only) each amounting to Rs. 5,00,000/- (Rupees Flve Lacs Only) os held by the Demerged Company and its nominees shall be cancelled in accordance with
provisions of Sections 100 to 103 of the Companies Act, 1956 and the erder of the High Court sanctioning the Scheme shall be deemed to be also the order under
Section 102 of the Companies Act, 1954 for the purpese of confirming this capital reduction. Ne consideration shall be payable to such shareholders on account
of such cancellation of their equity share capital. Notwithstanding the reduction in the equity share capital of the Resulting Company, the Resulting Company shall
not be required to add "And reduced” as a suffix 1o its name,

20) The sharsholders whose equity shares were cancelled in accordance with Clause 19 above shall cease to be membaers in the Resulting Company in respect of the
equity shares cancelled by the Company and the Resulting Company shall rectify the Register of Members deleting the names as members of the Resulting
Company in respect of the equity shares cancelled pursuant to Clouses 19 above.

21) The minutes of the resclution relating to the reduction of the equity share capital of the Resulting Company pursuant to this Scheme shall be registered with the
Registrar of Andhra Pradesh & Telangona, Hyderabad under Section 103 of the Companies Act, 1954 in the following form:

“The issued, subscribed and paid up equity share capital of the Company stands redvced by the sum of Rs.5,00,000/- consisting of 50,000 equity shares
of R5.10/-each consequent upan the reduction of share capital to that extent.”

22) The Board of Directors of the Resuliing Company are authorized to finalize the minute of the reselution as provided in Clause 21 above and register the same with
the Registrar of Companies, Andhra Pradesh & Telangana, Hyderabad under Section 103 of the Companies Act, 1956. Upen registration of the Order
sanctloning the Scheme and the minute set out above, by the Registrar of companies, Andhra Pradesh & Telangana, Hyderabad pursuant to Section 103 of the
Companies Act, 1956, the reduction shall be deemed to take effect from the Effective Date.

23) Upon the coming into effect of this Scheme, the authorized share capital of the Resulting Company shall stand increased and the existing capital clause contained

in the Memorandum of Assqciation of the Resulting Company shall, vpon the coming into effect of this Scheme, be altered and substituted as follows:
The Share Capital of tha Company is Rs 10,00,00,000/- (Rupees Ten Crore only) divided into 5,00,00,000 equity shares of Rs. 2/- (Rupees Two) each, with
the powerto increase, reducs, divide and/or sub-divide the share capital and attach thereto such preferential, priority, deferred, qualified or special rights,
privileges, conditions or restrictions, whether in regard to dividend, voting, return of capital, distribution of assets or otherwise, howsoever, as may be
determined in accordance with the law and the regulations from time to time of the Company and to vary, modify or abrogate any such rights, privileges,
condilions or restrictions in such mannaer as may from time to time be provided by the regulations/ resolutions of the Company and te consolidats or sub-
divide orreorganize shares orissue shares of higher or lower denominatiens.”

24) Upon this Scheme becoming effective and aftar the allotment of the new equity shares by the Resulting Company, the issued, subscribed and paid-up capital of the
Resulting Company shall, assuming full allotment of shares stand increased as follows: . )

The issued, subscribed and paid-up capital of the Resulting Company shall stand increased to Rs. 7,60,73,600 (Rupees Seven Crores Sixty Lacs Seventy
Three Thousand and Six Hundred Only)divided into 3,80,36,800 Equity Shares of Rs. 2/- each fully paid-up;

25) Upon the scheme coming into effect, it is deemed that all the relevant provisions / sections of the Act have been complied with and as such no further approval of

shareholders of the Resulting Company is required to this effect of increase in share capital and allotment of shares to shareholders of the Demerged Company.

PARTD

GENERAL TERMS AND CONDITIONS
26} DIVIDEND AND OTHER RIGHTS .

a) The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends, whether interim or final, to their respective equity
shareholders in respect of the accounting period falling after Appointed Date and prior to and Including the Effective Date, subject to restrictions as
mentioned under Clause 11{e).The entitlement to such dividend will be to the registered shareholders of respective Company on the date of
declaration/Record Date as applicable.




27)

28)

29)

30)

31}

32)

33)

b} The equity sharsholders of the Resulting Company and the Demerged Company shall, save as expressly provided otherwise in the Scheme, continue to enjoy
their exlsting rights under the Articles of Association of the respective companles including the right to receive dividendsup to the Effective Date.

¢} The new equity shareholders of the Resulting Company (who are allotted shares pursuant to the Scheme}, shall be entitled to enjoy thelr rights under the
Articles of Assoclation including the right to receive dividend from the Effective Date only.

APPLICATION TO HIGH COURT
The Demerged Company and the Resulting Company shall make necessary applications under the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Actto the Hen'ble High Court for sanction of this Scheme.
SEVERABILITY
If any part of this Scheme is found fo be unworkable for any reason whatsoever, the sama shall not, subject to the mutval agreement of the Demerged Company
ond the Resulting Company, affect the validity or implementation of the other parts and /or provisions of this Scheme.
ARBITRATION
If any doubt or difference or issue shall arise between the Companies hereta or any of their sharsholders, creditors employees and / or any other person asto the
construction hereof or as to any account, valuation or apportionment to be taken or made of any asset or liability transferred under this scheme or as to the
accounting treatment thereof or as to anything else contained in or relating to arising out of this scheme , the same shall be referred to the sole arbitration of ShriR
5 Agarwala, Chartered Accountant of 28, Black Burn Lane, 3rd Floor, Kalkata-700 012 as may be mutually agreed by Board or Directors of both Companies,
wheose decision shall be final and binding,

SCHEME CONDITIONAL UPON AND SUBJECTTO

a) The Scheme being agreed 1o by the respective requisite mafetities of the members, secured and unsecured creditors of, Demerged Company and the
Resulting Company, as may be required by the Hon'ble High Court either at a meeting or through consent/ No-objection Letters on the application made for
direction under Section 391 of the Act for calling,/ dispensing of a meeting and necessary resolution if any, been passed under the Act for the purpose.

b} The Scheme being agreed to by the respective requisite molorities of the members, of, Demerged Company, in compliance with SEBI Circulars.

¢) Sanction of the Hon'ble High Court under section 391 and 394 of the Act and necessary order or orders under section 394 of the Act being obtained.

d) Certified copies of the orders of the Hon'ble High Court under Sections 391 and 394 of the Act, sanctioning this Scheme.

e) Suchother sanction and approvals as may be required by law in respect of the Scheme being obtained.

f)  This Scheme, although to come into operation from the Appeinted Date, s the case may be, shall not become effective until the date on which the certified
copies of the orders of the Hon'ble High Court under Sections 391 and 394 & 100 to 103 of the Companles Act, 1956 are duly filed with the offices of the
Reglstrar of Companies, Andhra Pradesh & Telangang, Hyderabad where the Demerged Company and the Resulting Company are registered.

APPROVALS AND MODIFICATIONS

a} The Demerged Company and the Resulting Company may assent from fime to time on behclf of all persons concerned to any madifications or amendments or
additions to this Scheme or to any conditions or limitations which either the board of directers, or & committee or committees of the concerned Board of
Directors authorized in that behalf by the concerned board of directors (hereinafter referred to as the “Delegates”), of the Demerged Company end the
Resulting Company deem fit, or which the High Court ar any other autharities under law may deem fit to approve of or impose and which the Demerged
Company and the Resulting Company may in their discretion deem fit and to resalve all doubts or difficullies that may arfse for carrying cut this Scheme and to
do and execute all acts, deeds, matters and things necessary for bringing this Scheme into effect, or to review the position relating to the satisfaction of the
conditions to this Scheme and If necessary, to waive any of those {to the extent permissible under law) for bringing this Scheme into effect. The Board of
Directors of the Demerged Company shall determine the value of the assets and liobilifies of the Demerged undertaking to be transferred to the Resulting
Company as mentioned in the scheme from the appointed datei.e. March 31,2016,

b) Inthe event that the Demerged Company and the Resulting Company may find any of the modifications or conditions whick may be imposed by the Hon'ble
High Court or other autherities unacceptable for any reason, then the Demerged Company and the Resulting Company are at liberty to withdraw the Scheme.
The aforesaid powers of the Demerged Company and the Resulting Company may be exercised by the Delegates of the respective Compantes.

¢} Forthe purpose of giving effect to this Scheme or to any modifications or amendments thereof or addition there to, the Demerged Company and the Resulting
Company ot their Delegates may give and are authorized to determine and give alf such directlons as may be necessary including directions for seftling or
removing any question of doubt or difficulty that may arise ond such determination or directions, as the case may be, shall be binding on all parties, in the
same manner asif the same were specifically incorperated in this Scheme.

CONSENT OF MEMBERS AND DIRECTORS

a) Onithe approval of the Scheme by the members of the Demerged Company and the Resulting Company pursucnt to section 391 of the Act, it shall be deemed
that the said members have also accorded ali relevant consents under Section 14 of the Companles Act, 2013 and any cther provisions of the Act to the extent
the same may be considered applicable.

b} The directors of each of the Demerged Company and the Resulting Company may be deemed to be concerned and /or interested in the scheme to the extent
of their shareholding in the Company, or to the extent the said directors are common directors in the Campany, or to the extent the said directors ore the
partners, directors, members of the companies, firms, association of persons, bodies corporate and /or beneficiary of trust, that hold shares in the Cempany.
The scheme will have no effect on the interest of the directors except in their capacity as shareholders. The particulars of the interest of directors are avalfable
for inspectlon at the respective registered offices of the Demerged Company and the Resulting Company.

COST, CHARGES & EXPENSES CONNECTED WITH THE SCHEME

a) All costs, charges and expenses, including any taxes and duties in relation te or in connection with this Scheme and incidental to the completion and
implementation of the Scheme sholl be borne and paid by the Demerged Company expect for the stamp duty which shall be borne and pald by the Resulting
Company. .

b} The Demerged Company and the Resulting Company shall also take all such other steps as may be necessary or expedient to glve full and formal effect to
and implement the provisions of this Scheme.

¢} In the event of non-fulfillment of any or all obligations under this Scheme by any party towards any other party, inter-se or to third parties and non-
performance of which will place the other party under any obligation, then such defaulting party willindemnify all costs and interest to such other affected




ANNEXURE-A

[This Annexure forms an Integral Part of the composite scheme of arrangement between Transport Corporation of India Limited {“TCIL" or “the
Demerged Company™} and TCI Express Limited {*TEL" or “the Resulting Company”} and their Respective Shareholders and Creditors)

5. No. Location Description of Property ‘ Area SRO Details Boundary
1. Ahmedabad (Gujrat)  |Pilot No.26 of T.P. Scheme No. 02 Kankaria 787 Square Yards | Sale Deed Dated 10/05/1983 1. North :- Plot No, 25
And Manl Nagar Meola Rajpur Hirpur, Registered in the Office of the Sub 2, South :- Plot No. 27
Sityated Out Side Astedia Gate, Near HP Registrar Ahmedabad as Documents { 3. East :- Vaghrivad is
Petrol Pump, Juna Lathi Bazar, City No. 4937 at Page No. 1 -13 of Sitvated
Ahmedabad Taluk & Distt. Ahmedabad {GJ) Year 1983 on Dated 10/05/1983 | 4. Waest :- Road
2. Kheda [Gujarat) Block No. 656/B, Khata No. 453 a1 Villoge 16165 Square Sale Deed Dated 19/06/2014 1. North t- Land of Block
Hariyala, Talvk and District Kheda [Gujarat) Meter Registered in the Office of Sub No, 657
Registrar Kheda as Documents No. 2. South: Kheds - Nadiad
509/2014 on Dated 21/06/2014 Highway to Vadala 30
: Ft. Wide Road
3. East :- Land of Block No.
&656/A
4, West :- Land of Block No.
&656/B
3 Udaipor (Rajasthan) | Commercial Plot No. 45, Block-D, Transport | 4500 Square Feet | |ease Deed Daved 29/09,/1999 1. North : Footpath and
Nagar, Goverdhan Vilas Scheme, Udaipur Registerad in the Office of Sub Parking
{Rajasthan} Registrar Udaipur on Book Me. 1, 2. South :- Footpath and
Volume Ne, - 841, Page No.-65 Road
Document Ne.5329/1999 Daed. 3. East - Plot No., 44
30/09/1999 4, Woest :- Footpath and
Road
4. Rajkot (Gularat} Plot No. -15, Survey No. 207, Ruda 613.94 Square Sale Deed Dated. 18/11/1992 1. North :- Plot No. 16
Transport Nagar Scheme, Anandpar Meter Rﬂ‘gfsmmd in the Office of Sub 2. South :- Land
(Navagam, Sub District. & Disirict Rajkot, zz?;ség 2“:;";’;:: z‘c’,“;’“fg‘o ) 3. East « Plot No. 14
{Gujarat} Year 1992 4. West :- Road
5. sSuch(iaNear) Plots No. C/1,2,3,4,5,6, of the Unit Plot 279.06 Square Sale Deed Dated. 24/03/2000 1. Nerth :- Road
vrat (Gujarat Meter Registered in the Offi f the Sub
Ne. 6, Block No. 40, Rs. No. 42/1, gistered in the LiTice of Ihe ov .
Vi ) . / L Registrar Surat-3 {Navagam) on 2. South - Open Space
illage Pardi Kande, Tehsil and Sub Distriet Book No. 1 Document No. 1187 3. Eost- B Live Godown
Choryashi, District Svrat (Gujarat) Page No. 1-13 of Year 2000 Dated
24/03/2000 4. West :- Road
6. Ankleshwar {A) Plot No.11 And 32, Survey No, 79 (A) 318.69 Square | (A} Sale Deed Dated 30/12/1982 | (A)
(Guirar) Village Gadkho!, Taluk Ankleshwar, Meter Registered in the Office of the
’ 1. North:- Read
{Gujrat) 5 s Sub Registrar Ankleshwar As
{B) 228.60 Square . 4 2. South :- Road
(B) Plot No.10 and 33, Survey No. 79 Mter = Tored Document No. 4003/ Page
eter = o Na.1-7 Of Year 1982 on 3. East:- Qpen Land
Villoge Godkhol, Toluk Ankleshwar, 547.29 Square Dated 30/1 2/1982 {Area is .
{Gujrat} Meter 318.69 Sq. Meter) 4, West i- Plot No, 10&33
(B} Sale Deed 30/12/1982 (B}
Registered in the Office of The
Sub Registrar Ankleshwar As 1. North:- Road
Document No.4006/ Page. 2, South:- Read
No.1.7 of Year1982 on Dated
3, i No, 11
30/12/1982 {Area Is 228.40 | > Est- PlotNo. 11 8,32
Sq. Meter) 4. West:- Plot No. 9 & 34
7. Swat / Hazira Room No. 1, 2, & 3 Property No. 335, 271.14 Square | Sale Deed Dated 10/05/2000 1. North - Road
{Gujarat} 336 & 337 Revenue Survey No. 685/3, Meter Registered in the Qffice of the Sub 2. South :- Room No. 4
?":"’k' E:Zi"‘-' 'I?ODG'C: _g‘;’“'ﬂtg{‘z;'ﬁ‘:h“lr"er Registror Surat As Doc No, 2549 on | 3. East :- Sy. No. 385/3
alu oryasi District Surat {Gujarot} Dated 10/05/2000 4. West:= Road
8. Jedhpur (Rajasthan} | Plot Ne, 06, At Truck Terminals, Basni 99 Square Meter | |aaise Deed Dated 20/01/1998 1. North - Read
Scheme, Jodhpur (Rojasthan) Reg{sfered in The Office of The Sub 2. South i Plst No 33
Registrar Jodhpur on Book No 1
Volume No.- 1207, Page No. -155 3. East - Plot No.7
Serial. No, 203/1998 on Dated
21/01,/1998 4. West :- Plot No. §
9. Bhilwara Plot No, 97 & 98, Transport Market 416.66 Square 1. North :-60 Feat Road

[Rajasthan)

Scherne, Bhilwara [Rajasthan)

Yards

Lease {Patta} Deed Dated
23/04/1988 Registered In The
Office of The Sub Ragistrar Bhilwara
On Book No. 1, Jild No. 301 Page
No. 148 Document Mo, 920/1988 on
Dated 01/07,/1988

2. South - Plot No.103 &
104

3. East - Plot No, 99

4, West :- Plot Ne, 26




Location

Description of Property

SRO Details

Boundary

Bhopal Plot No, 023, $Sector No,- B, Rani Avantibai 13450 Square Lease Agreement Dated 1. North - Hotel Lodge
(Madhya Pradesh) Transpart Nagar, Raisen Road, Bhopal Feat 28/07 /2011 Registered in The 2. South - Plot No.2 2
[M.P). Office of The Sub Reglistrar Bhopal East - 30 Meter Road
on Book No. D1, Vel. No, 37153, 3. \:s ’ 3(0: erer -c)IaPl
Page No. 92-97, Document No. 4 ; es(f);-' emmercial Plots
12/1179 of Year 2011 or Office and
Showrooms
1. Aurangabad . {A) Plot Ne.9, CIDCO, Chikalthana {a} Plot Na. 9 tease Between Cideo Aurngabad (A}
{Maha) Avrangabad, Tehsil and Bistrict (477.75 And Transport Corporation of Indla | 1. North =1 8 Meter Wide

Avrangabad {Maharashtra)

{BY PFlot No. 10 CIDCC, Chikalthana
Aurangabad, Tehsil and District
Avrangabad (Moharashtra)

(€} Plot No.11 CIDCO, Chikalthana

Avrangabad, Tehsil and Distriet

Aurangabad (Maharashtra) ond,

Plot No. 61, CIDCO, Chikalthana

Auvrangabad, Tehsil and District

Auvrangabad (Maharashtra)

{D

Square Meter}

(b} Plot Ne. 10
{441.50 Square
Meter)

(e} Plot No. 11
{312 Square Meter)
And

(d) Plot Ne. 61
{312 Squore
Meter} = Total
1543.55 Square
Meter

Limited
r

(A} Dated 05/06/1981 For Plot Na.
G 147775 Square Meter),

(8) Dated 05/06/1981 For Plot No.
10 {441.80 Square Meter),

{C) Dated 05/06/1981 For Plet No.
11 {312 Square Meter] And

(D) Dated 05/06/1981 For Plot No.
61 {312 Square Meter)

Road
. South :- Plet Ne, &1
. East == Plot No. 10
‘West :- Flot No. 08

“mhwN

. North :-18 Meter Wide
Road
2. South:- Plot No. 11

Nashik {Maha)

Plot No, 44/5, Nashik Industrial Area,
Village Satpur Taluk And District Nashik
{Maharashtra)

1000 Square
Meters

Lease Deed Dated 22/08/1988
Registerad In The Office of The Sub
Registrar, Bombay on Book No.1,
Velume No. 341 Bro, Page No. 65-
85, Document No. PEBM
14692/1988 Dated 28/06/1989

Bombay [Maha)

Unit No. 7, Ground Floor "shival Industrial
Estate”, on Plot No. 8% Kurla Andheri Road,
Village Marol (andheri), Sokinaka Bombay

{maharashtra)

1115 Square Feet

Deed of Confirmation Doted
14/09/1979 Reglstered in The
Office of The Sub Registrar,
Bombay as Doc No. $2241 Page
Mo, 1-30 of Year 1979 on Dated
14/09/1979

Bombay
{Maharashtra)

Unit No, Al-3, Basement Floor “Bonanza

Indlustrial Estate Pvt. Ltd Village Wedhwan,
Ashok Chakraverthy Rood, Behind Miranda
Toels Ltd., Kondivali East, District And Sub

District Bombuay (Moharashtra)

904 Square Feet

Deed of Confirmation Dated
30/04/1982 Between Bonanza
Industriaf Estate Pvi. Ltd and
Transport Corporation of India
Limited

3. East:- 30 Meter Wide
Road
4, West = Plot No. 0%
<
1. North :- Plot No. 10
2. South :- Plot No. 12
3. East - 30 Meter Wide
Road
4, West :- Plot Ne. 61
(D)
1. North :- Plot No. 09
2. South :- Plot Mo, 60
3. East:- Plot No. 11
4, Wast :- Road
1. Neorth :- Plat No. 44/6
2. South - Plot No, 44/4
3. Eost - MIDC Road
4, West - Nalla 7
N/A
N/A

Thane {Maha)

Plot No. P-34, Tarapur Industrial Area
Villoge Salwad, Taluk Palghar District
Thane (Moharashtra)

400 Square Meters

Lease Agreement Dated
17/02/1982 Between MIDC
Bomboy and Transport Carporation
of India Limited

1. North:- Private Land
2. South ;- Road

3. East = Plot No 33
4, West :- Plat No 35

Thane (Maha)

(A) Survey No. 94/14, Village Lonad,
Taluk Bhiwandi, District ~ Thane
{Maharashira)

{B) Survey No. 97/1 And Survey No.

97/2 Village Lonad, Talvk Bhiwandi,

District — Thane [Maharashira)

2 Hectare

{A} Sale Deed Dated 23/06/2008
{For Survey No. 94 V2 Area 2
Hectare)registered in The Offlce
Of The Sub Registrar Bhiwandi-1
On Book Ne.1, Page No. 1-53
Doc No. 5546 /2008 Dated
23/06/2008

{B} Deed Of Exchange Dated
20/04/2009 Registered in The
Office of The Sub Reglstrar
Bhiwandi-1 On B, Book Ne.1,
Page No. 1-34 Doc No.
2343/2009 Dated
20/04 /2009 {exchange of Land
Area Measuring 10722 Square
Meter From Sy. No.94 /v, 97/1
&97/2)

(A}

1. North:-internal Road

2. South :- Survey No. §7

3. East :- Part of Survey No.
94 Hissa No. 1/2

4. West :- Part of Survey Ne.
94 Hissa No. 1/2

(B}

1. North:- Remaining Part of
Survey No. 97 Hissa No. 1

2. South - Remaining Part of
Survey No. 97/1

3. East - Part of Survey Na.
97 Hissa No. 1

4, West :- Villager's House

Kolhapur {Maha]

Plot No, P-24, Kogal Hotkanangale Five
Star Industrial Area, Villege Talandge,
Qut Side Limit of Kolhapur Municipal

Corporation, Taluke And Registration Sub

District Hatkangale District Kolhapur
[Maharashtra}

300 Square Meter

Lease Deed Dated 28/09/2015
Registered In The Office of The Sub
Registrar Hatkdnengdle on Book
MNe.1, Page No. 1-37 Doc Mo.
5688/2015 Dated 29/09/2015

1. On or Towards The North
By:» MIDC Road 20.0 M,
R/W

2. On or Towards The South
By:- Plot Ne, P38

3. On or Towards The Eost
By:~ Plot Ne. P-23

4, On or Towards The West
By:- Plot No, P-25




Location

Mysore, (Kornatakal}

Description of Property

Plot Ne., 92 (P}, Sy. No. 50, Belagela
Industrial Area Village- Hebbal, Kasab
Hobli, District & Taluk- Mysore, (Karnataka)

4118 Square Meter
{44330.27 Square
Feet}. (Together
With Industrial
Building
Measuring 1800
Square Feet}

Regd. Sale Deed Dated
15/09/2010 Registared on Book

SRO Details

No.1/myn-1/10289/2010-11 & CD

No. MYND 248. Dated 15/09/2010

in The Office of Sub Registrar,
Mysore {North}

Boundary

. North :- Plot No. Private
Land
2. South :- Kiodb Road
3. East :- Plot No. 87 [P}
4. West = Plot No, 92 (P)

9. Quevelossim, Plot No. L - 2,/2, Survey Mo, 96, Yerna 3715 Square Lease Deed Dated 22/08/2002 1. On or Towards Tha North
. South Gea Industrial Estate, Village /Panchayat- Meter Between GIDC Panaji Goa and By:- Open Space
Guevelossim, Taluka- Marmugao, District- Transport Corporation of India 2. On or Towards the South
South Goa, State- Goa Limited By:- 20 Mtr Internal Road
3. On or Towards The East
By:- Plot No, L-2/1
4, On or Towards The West
By:- Plot No. 1-2/3
29. Belgaum Suervey No. 107/12, Poona Banglore 21802 Square Memorandum of Partifion Deed 1. North:- Lond of Gati
{Karnataka} Road Situated At Village Kakati, Taluk & Feet Together Dated 07 /07 /2000 Registered In Corparation Ltd,
District Belgaum {Xarnataka) With Building The Office of Sub Registrar Belgaum | 2. South :- Lond Survey No.
Structure Cn Yol. No. 11857, Page No, 49-53 1nnm
Doc. N, 1766 of The Year 2000.01 { 3. East:- Remaining Land of
Dated 17/07/2000 Survey No. 107 /12
4. Westh- Rood
21. Banglore Site No. B-100, Truck Terminal At Industrial 131.63 Square | Sale Deed Dated 22/11/2008 1. Nerth :- Road
[Karnataka) Suburb 2nd  Stage, Yeshwanthpur, Meter Registered As Ypr-1-01744/2008- | 2. South:- Site No. B-143
: Banglore, (Karnataka) 09 in The Office of Sub Registrar, 3. East:- Site No. B-101
Yeshwanthpur 4, West:- Site No. B-99
22, Sundergarh {A) Plot No. 774 Khata No. 51, PWD (A)18.5 Decimal | (A) Sale Deed Deted 07,/07/197%9 | (A)
(Orissa} Road, Village Brahmini Taranga, P.s. (Areal8.5 Decimal) Registered | 1. North :- PWD Road
Kalunga Rourkela, Distt, Sundergarh (B}10 Decimal In The Office of Sub Registrar 2. Southe- Plot No. 771
{Orissa) Panposh on Book -1, Volume No. | 3. East:- Plot No. 774/p
()10 Decimal 24, Page No, 74-78 Being No. | 4. West- Plot Ne. 774/p
(B) Plot Mo. 774 Khata Ne. 51, PWD 879/1979 (8)
Road, Village Brabmini Taranga, Pas. TOTAL= 38.5 (B} Sole Deed Dated 13/11/1981 | 1. North: - PWD Road
Kalunga Rourkela, Distt. Sundergarh Decimal (Areal0 Decimal) Registered in | 2. Southi- Plot No, 771
{Orissa) (Approx 1863 The Office of Sub Registrar 2. East:- Road
$q. Yards) Panposh on Book No.-1 Volume | 4. West:- Private Land
{C} Plot No. 774 Khata No. 51, PWD No. 44 Page No, 266-269 Being | (C)
Road, Village Brahmini Tarange, P.s. No. 1323/1981 Dated 1. Nerth: - PWD Road
Kalunga Rourkela, Distt. Sundergorh 28/11/1981, 2. South:- Plot Ne. 771
{Qrissa) (€) Scle Deed Dated 13/11/1981 | 2. East:- Private Land
(Area 10 Decimal} Registered in | 4. West:- Private Land
The Office of Sub Registrar
Panposh on Bock No 1, Volume
No. 44, Page No. 261-265
Being No. 1322/1981 Dated
28/11/1981
23. Raipur Plot No, W.5. 6-41, Block 10, Dr. 2152 Square Feet | pasta (Lease) Deed Dated 1. North :- Lines of as Plots
{Chattisgarh) Khubchand Baghel Rawabhate 25/03/2009 Registered in The 2. South :- Road
Transportnagor Yejne, PH. No, 100 Khasra Office of Sub Registrar, Raipur on 3. Eash- Line of 551 Plots
No. 397 /1 Village Rawabhata, Tehsil and Volume No, 43795 Page No. 49-58, | 4. Wesh:- Plot Ne. W.S, 6-4C
District Raipur {Chattisgarh) - Decument No. 7831 Dated
30/03/2009
24. Ranchi (A} Plot No.318,khata No.6% Thana (A) Area @ Katha | (A} Sale Deed Dated 25/10/1979 { (A)
{Jharkhandy} Ne.166, Hazaribagh Road, Village 10 Chatak {Area 9 Katha 10 Chatak ) 1. North := Plot No. 330 &
~Getlaty P.S. Ranchi {Jharkhand) {16 Decimal) Registered in the Office of Sub Hazaribagh Road

(B) Plot No.329, Khata No. 24, Thana
No.166, Hazaribagh Road, Village
—Getlatu P.5. Ranchi {Jharkhand )&

(€} Plot Ne.330Q Khata Na. 84, Thana
Ne.166, Hozaribagh Road, Village —
Getlatu P.S. Ranchi {Jharkhand)

{B} Area 13 Katha
12 Chatak 36
Square Feet

{C) Area 21 Katha
5 Chatak
{35 V2 Decimal)

(B

c

Registrar Ranchi on Book Neo, 1
Volume No. 14 Page No. 183-
192 Being No. 8352/1979

Scle Deed Dated 11/04/1980
{area 13 Katha 12 Chatak 36
Sq. Ft. or 0.23 Acre) Registered
in the Office of Sub Registrar
Ranchi on Book No.1 Yolume No.
43, Page No. 439- 449 Being
No. 3788/1980

Sale Deed Doted 27/09/1979
{area 21 Katha 05 Chatak or
354 Decimal) Registered in The
Office of Sub Registrar Ranchi
on Book No,) Volume No.72,
Page No.28-37 Being No.
7921/1979

2. South :- Portion of Plot No.
318

3. East:= Portion of Plot Neo.
318

4. West:= Portion of Plot No.
318

(8)

1. North :- Plot No. 318

2. South = Plot Ne. 321

3. East:- Plot No, 328

4, Wast:- Partion of Plot No,
330

(<)

1. Nerth - Hazaribagh Read

2, South :- Portion of Plot
Mo, 330

3. East:- Portion of Plot No.
330 and Plot No. 318

4. West:- National Highway
33 and Hazaribagh Road




5. No. Location Description of Property Area SRO Details Boundary
25. Sambalpur Plot Mo, 2070, Khunti Ne. 89, Mauja- 20 Decimals Sale Deed 28/02/1967 Registered | 1. On or Towards The North
{Orissa) Remed Ps., Tahsil & Distt. Sambalpur in the Office of Registrar of By Plot No. 1112
{Orlissa} Assurance Calcutta on Beok Ne. 1, 2. On ot Tewards The South
Volume'No. 100 Page No. 104 To By:- Plot No, 1107
111 Being No. 2863 For The Year 3. On or Jowards The East
1967 Bys- Plot No, 1111
4, On or Tewards The West
By:- Plet No, 1110
26. Bilaspur {A) Plot No. 38 Transport Nagar Yojna, (A} 2800 (A) Patte (lease) Deed Dated (A)
[Chattisgarh) Transport Nagar, Bitaspur Square Feet 24/05/2006 Registered In The [ 1. North: - Road
{Chattisgarh) Offlce of Sub Registrar Bilaspur |2, South: - Read
(B) 2800 As Page No. 62-67 Document 3. East; - Road
(B} Plot No. 39 Transport Nagar Yojna, Square Feet No, 1387/2006 4. West: - Plot No. 39
Transport Nagar, Bilaspur (Chattisgarh) (B) Pattc (lease} Deed Dated (B}
24/05/2006 Registered in The | 1. North: - Road
Office of Sub Registrar Bilaspur | 2. South: - Road
As Page No. 67-72 Document 3. East: - Plot No. 38
No. 1388/2006 4. West: - Plot No. 40
27. Bhilai Plot Survey No. 1255, New Khurshipar, 895.515 Lease Deed Dated 12/11/1993 1. North By:- Lambdar
[Chattisgarh} Tahsil and Distt, Durg, Sub Devislon Bhilei Square Meter Registered In The Offlce of Sub 2. South By:- Ge Road
{Chattisgarh) Reglstrar Durg on Volume No. 9464 |3, East By:- Teacher's Colony
Page No, 58-74 Doc No. Road
5185/1993 4. West By:- Private Land
28. Delhl Plot No. AG-52, Sanjay Gandhi Transport 440 Square Meter [ possession And Demarcation Letter
Nagar, Dethi 04/12/2006 by Municipal
Corporation Delhi In Favor of N/A
Transport Corporation of India Ld,
29. Ludhiana Plot No. 98, Truck Stand Scheme by 1000 Square Yards | Allotment Letter No, LIT/ 6606 Dated
{Punlab) Ludhiana Improvement Trust, Transport 26 /12/1973 By Ludhiana
Nagar, Ludhiana {Punjab) Improvement Authority in Favor of N/A
Transport Corporation of India Pvt.
Ltd
3e. Amritsar Plot No. 30, Goods Booking Agency, Jai 505 Square Yards | Sgle Deed Dated 28/06,/2010
{Punjab) indersingh Transport Nagar Jahajgarh, Registered In The Office of Sub
Amritsar (Punjab) Registrar Amritsar-ii on Vosika Ne.
4525 Bahl No, | Jild No, 4525 Safa N/A
No. 6263/2010 Dated 29/06/2010
a1, Agra (UP} Plot No. 164, Motor Transport Improvement 488-53(8 :quare Lease Deed Dated 20/12/1979 1. North :- Plot No, 165
& Development Scheme, Agra (up) ards Registered in The Office of Sub -
Registrar Agra on Bahl No, 1, Jild No. 2. Southi- Plot No. 163
2543, Page No. 194.204, Doc No. | 3. East:- 60 Feet Road
8150/1979 Dated 27/12/1979 |, west « Plot No. 173
32 Sonepat Plot at Abadi Nihal Nagar, Stkka Colony, 233.8 Square Setle Deed Dated 02/12/1968 1. Notth - Resldentlal House
(Haryana) Delhi Road, City- Sonepat, District- Sonepat Yards Registered in the Office of Sub 2. South :- Road
[Haryana) Reglstrar Sonepat on Bahi No, 1, 3. Eost == Residetiol House
JILD No. 404, Page No, 14, 4. West 1- Residetial House
Document No. 2387 /1974 Dated
02/12/1948
33. Ambala (Haryana) Khasra No. 1111/2,1112 1109, and 15 Bigha 18 Biswa |Sale Deed Dated 22/02/2013 1. North:- Khasra Ne. 1101 &
1110 Sitvated at Yilloge —~ Bihata, Registered in the Office of Sub 1102
Hadhast Ne. 158, Sub Tahsil - Saha, Tahsil- Registrar Soha on Bahi No. 1, JILD 2. Seuths - Khasra Ne., 1120 &
Barada, District Ambala (Haryana) fNo. 1, Page No. 141, Document No, 1123
2213, Date 22/02/2013 3. East :- Khasra No. 1127/1
& 112941
4, West - Khasra Mo, 1108 &
1113
34, Haridwar Plat No. G - 01 /03, Transport Nagar, 8735 Square Sale Deed Dated 12/03/2012 1. North: - Plot Ne.. 02
{Uttrakhand) Villoge & Pargana Jawalapur Tehsil and Meter Registered in The Office of Sub 2. South: - Plot Mo, 04
Distriet Haridwar {Uttrakhand) Registrar, Haridwar [ll) on Bahi Ne.1,
JILD No. 655 Page No. 313 To 350 |3 Eesti~ 12 Meter Road
Dog No. 2525/2012 Dated 4. West - 18 Meter Road
15/03/2012
35. Akola {Maha) Plot No. K-14, Akola Industriel Area, 5479 Square Meter |Agreement of License of Lease Dated (1. North - Plot Ne.. K-13

Village- Shivar, Taluk and District Akola
{Maharashtra).

09/03/1983 Between MIDC Bombay
and Transport Corperation of India
Limited

I

2, South :- Private Land

3. East - Private Land

4, West - Plot No, K-15 And

Estate Road




Location Description of Property $RO Details Boundary

{A} 2 Acre
17 Gunta
[Or 2,425 Acre)

Village Yellampet,
Ranga Reddy,
{Andhra Pradesh}

(A)

1. North: - Survey No.
76/part

2. South :- Survey Ne. 80 Part

3, East- Survey No. 75 4,
West :- Survey No. 77 /b

{A) Sale Deed Dt 02/09/2011
Registered in the Office of SB
Registrar, Medchal As Document
312272001
Sale Deed Dt 02/09/2011
Registered in The Office of SB
Registrar, Medchal As Decument B)

312172011 1. North: Ron\t;lr Iliending Te
Yellampet Yillage
:?é?ﬁiﬁ@ffd %g%/FzF?(IIIEz OF |2 South: - Survey No.76

; SB REGISTRAR, MEDCHAL AS |3 East- Survey No. 77 &

¢, Village Yellampet, Medchal DOCUMENT 3645/2012 77 /A

Mandal, District- Ranga Reddy, Toral = 7.4625 Acre 4. West :- Survey No. 78

{Andhra Pradesh} (€}

1. Narth: - TCI Land

2. South; - Private Lond

3. East:- Survey No, 82

4, Woest :- Road

(A} Survey Ne. 76 {1 Acre 21 Gunta or
1,525 Acre) , Survey No.768/A (36
Gunta), Village Yellampet, Medchal
Mandal, District- Ranga Reddy,

(Andhra Pradesh) (B) 2 Acre

8 Gunta
{Qr 3.2 Acre)

Survey No.77 /b Village Yellampet,
Medchal Mandal, District- Ranga
Reddy, {Andhra Pradesh)

{C) 1 Acre
33 Gunta

Survey No.78 & Survey No. 80/A, B & (or 1.8375 Acre}

37. Visokhopatnam {A) Plot No. 157, Survey No. 156 At ALLE. (A) 359117 {A) Sale Deed Dated 30/11/1999 [(A)
{Andhra Pradesh) Village- Pedagantyada, District Square Meter Registered in The Office of The  [1. North: - Plot No. 158
Visakhapatnam {A.P.) Sub Registrar Gajuwaka. As 2. South: -
{B) 400.54 Document No, 2741/1999 3' EDUﬂL l;ou:
(B} Bit of Land Covered By South East Square Meter 4- V:“’ - °|° 1528
. : - Plot No.
Comer of Plot No. 157, Survey No. {81 Sale Deed Dated 30/11/1999 [* /it =7 ™
" ‘5:: +E Village- Pedagantyada, Registered In The Office of The
isakhapatnam (A.F) Sub Registror Gajuwaka, As (B)
Document No. 2762/1999 1. North: - Plot Ne. 157
2. South: - Road
3. East: - Road
4. West: - Plot No. 157
38. Madras (Tamilnadu) | Flat Ne. 05, 151 First Floor, Plot No.101 1350 Square Feet  [5qle Deed Dated 21/12/1980 1. North :- Private Road
Kanokasrinagar, Cathedaral Road, Madras Registered in the Office of the Sub Running East To Wast
(Tamilnady) Registrar Mylapore on Yolume No. {2, South :» Private Land
:832%39 P;; 485-493 Document 2. East - Shrip of Land and
o. 260/1981 The Road Running South to
East From Cathedral Road
4. West = Plot No. 12
39, Thiruvallur {A}) Survey No.509/02, 509/04,509/18, | (A)397.5 Centsor |{A) Sale Deed Dated 11/05/2011  [{A)
{Tamiinaduy) . 510/5,510/1,,509/11,509/13A, 3.975 Acre {) {Area 3.975 Acre) Registered in 11, North  :- Survey No.
509/14,510/7,509/12,509/7, the Office of Sub Registrar 509/3

Manavala Nagor on Book -1 Doc. |5

509/8,509/1a, 509/1€, .
No. 1809/2011 Dated 3

509/3,509/0%, 509/16a and

{B) 13 Cents . Sauth 1= Survey No. 514

. East :- Survey No. 509/16

509/168, ot No. 9% Village -

Papparambakkam, Sub Registration or 11 Cents {B) Sale Daed Datad ”./05/20,” 509/15
. . {area 13 Cents } Registered in The
District Manavala Nagar Registration ’ {B) N/A
_ " Office of Sub Registrar Manavala
District Kancheepuram, Toluk & District | (D) 0.01.5 Ares or Nagar on Book Ne. 1 Doe. No, <
Thiruvallur {Tamilnadu} 04 Cents 1810/20%1 Dated11/05/2011  |1: ';3;'?73 5("1%:*{ N:;-)
{€} Sale Deed Dated 30/11/2012 . an
{B} Survey No.509/13b, At No, 99 Village (E} 0.04.0 Ares Registerad In the offi/ce Q/f Sub 2. South i~ Survey No.
- Papparambakkam, Sub Reglstration [10 Cents) Registrar Manavale Nagar on 509/12 (Tl Land)
District Manavala Nagar Registration Book = 1, Dac. No. 5647 /2012 3. East :- Survey No. 509/8
District Kancheepuram, Taluk & District Total Area Dared 30/11/2012 {TCl Land}
Thiruvallur (Tamilnadu) Afer Gift Deed (D} Sacle Desd Dated 30/11/2012 4. Woest :- Plot No. 508/10 &
is = 392.17 Cents Registered in The Office of Sub 508/11 (E. D. Rajan)
(€) Survey No. 509/7A (Old Survey. No. or 3.9217 Acre Registrar Manavala Nagar en (D)
509/7) At Village - g°°kcr316/ﬁ°|°v/;';i 15’64¢/ 2012 11, North « Road
Papparambakkam, Sub Registration ate 2. Seuth ;- Survey No.
District Manavala Nagar, Taluk & (€} gule, Deej ?a;:d g:f/oa/f?: 509/04
District Thiruvallur {Tamilnadu) agistered in The Utfice of Su 3. Eost - Survey No, 509/2
Registrar Manavala Nagor on & 509/03
Book = 1, Doc. No. 1419/2014
{D) Survey No.509/1B1 [Old Survey. No. Dated 21/03/2014 4, Waest - Plot No. 509/1b2
509/1B) At Village - NOTE-. {E)
Papparambakkam, Sub Registration {I} Exchange of Land Deed Dated 1. Nerth - Survey No. 509/5
Districr Manavala Nagar, Taluk & 30/11/2012 (Area 11, 3/4 Cents 2. South ;= Survey No,
District Thiruvallur (Tomilnadu) From Survey No. 509/16 B & 509/7B (TCl Land),
509/16a) Reglstered in The Office [3. East .- Survey No. 509/8
(E} Survey No.50%9/6 at Village - of .;ub RagistruDr Manavale Nagar {TCI Land] o
Papparambakkam, Sub Registration on Back Na. 1 Doc Mo, 4. Wast i- Plot Neo, 508
Distriet Manavala r::agar, Taluk & 5645/2012 Dated 30/11/2012
District Thiruvallur (Tamilnadu} and
(I} Gift Deed Doted 25/09/2015

{C) 0.04.5 Ares

11/05/2011

[Area 1754.23 Square Meter
(1041.05 Square Metetr From Sy,
No. 510/1B & 713.18 Square
Maeter From Survey Mo. 510/ 05)
Registared in The Cffica of The
Subs Registrar Manavala Nagar on
Book No. 1 Doc No. 3649/2015
Dated 25/09/2012

4. ‘Wast :- Survey No.

O




Location Description of Property Area

SRO Details

Boundary

{Uttar Pradesh)

MNagar, Sahjahanpur Read, City and District
Bareilly {U.P)

Registered in the Office of the Sub
Registrar Bareilly on Bock MNe. 1, Vel
No. 412, Page 249-264, Doc No.
2091/2003

40. Alfahabad Plot No. 107,108, And 109, House No. 1156.95 Square | Free Hold Deed Dated 1. Nerth - 24 MTR Wide
{Uttar Pradesh) 108, Meerapati, Transport Nager, Pargana Mater 12/09/2005 Registered In the Road
and Tehsil Sadar , City Allahabad, (U.P} (Along with Office of The Sub Registrar, 2, South: Plot No. 110 TP
Constructed Allahabad on Book-1, Vol Ne. Nagar
area 376.74 5100, PG No. 81-208 Doc. Ne. 3. East: 18 MTR Wide
Square Meter}  §4505/2005 on Dated 12/09/2005 Road
4, West - Plot No. 7 To
104 TP Nagar
41, Jakalpur Plot At Mauza Kheri B. No, 570, Ph, No, 20,| 32844 Square Feet [Regd, Sale Deed Dated 1. North:- Private
{Madhya Pradesh) Khesra No. 13, 134/228, Mahara] Pur, 28/02/1947 Registered in The Land /Plot
Out Side Octrei, Katni Road, Tahsil and COffice of the Registrar of Assurance |2, South :- Private
District Jabalpur (M.P.) Calcutta Book No. 1, Vel Ne. 98, Land /Plot
: Page Mo, 137-144, Being Mo, 3. East- Mirazpur Road
2B65/19467 4. West -private Land /Plot
42, Gawalior Plot No. A/18,/400, Transport Negar, 900 Square Meter | Lease Deed Dated 02/12/1992 (1. Nerth:- Plot Ne. 399
{Madhya Pradesh) Gawalior (M.P) Registered in The Office of Registrar |2, South :- Plot No. 401
of Sub District Gawalior on Book No. (3. East :- Water Tank
1A, Volume No. B033, Puge No, 1-8, |4, Woest :- Road
Document No. 1797 (KH} /1992
43. Georakhpur Plot No. 25, New Transport Nagar, 203.53 Square Sale Deed Dated 23/03/1996 i. North - 12 MTR Road
[Uttar Pradesh) Maheva, Gorakhpur (U.P.) Meter Registered in the Office of the Sub |2 gouth .- Boundry Wall
Registrar Gorakhpur 8ahi Ne.1, JILD ’
No. 127, Page No.372, Document 3. East s Plot No, 26
No. 938/1996 Dated 25/05/1994 4. West ;- Plot No., 24
44, Patna {Bihar) {A) Plot No. B-&, Transport Nagar {A) 3000 Square |{A) Deed Of Lease Cum Agreement |(a
{Patliputra Yoniziyik and Vayavasaik Feet Dated 05/12/2007 Registered |1. North:- Plot No, B-7
Paragan) Village Jakariyaput} P.S. In the Office of the District 2. South :- Plot No B-5
Agam Kuean District Patna (Bihar) (B} 3000 Square Registrar Patria on Book-1, Vol. |3, East:- Plot No B-28
(B} Plot No. 8.7, Transport Nagar Feet No. 415, Page No. 340-362, CD 4. Wast - Road
. iy TOTAL = 6000 No. 44, Doc, No, 26924/2007  [{k
{Patliputra Vaniziyik and Yayavasalk Square Feet Dated 11/12/2007 1 ) 8.8
Paragon) Yilluge lakariyapur) P.S. q ate N2y - Morth ;- Plot No, B-
Agam Kuan District Patne {Bihar) (B} Deed OF Lease Cum Agresmant |2- South - Plot No B-6
Dated 05/12/2007 Registersd |- Eastr Plot No B-26
In the Office of the Disrict |+ West = Road
Registrar Patna on Book Ne.l,
Vol. No. 415, Page No. 2%4-
314, CD No, 64, Doc. No.
26922/2007 Dated
11/12/2007
45, Lucknow Plot No, A-331, Transport Nagar Schems, 1347.50 Squore  |Legse Deed Dated 16/07/1994 1. North: 12 MTR Road
(Uttar Pradesh) Kanpur Read, Lucknow (U.P} Meter Registered in the Office of the Sub |2, South :- Plot No, A-332
Registrar Lucknow on Book No, T, 3. East:- F-type Plots
Volume No. 448, Pages 101 To 140, (4. West - 18 MTR Rood
Document No. 3413/1994 Dated
24/10/1994
46. Satna Plot No. 10/175, Transport Nagar 3873.6 Square Agreement (loase) Deed Dated 1. Morth- Plot Ne. 10/174
(Madhyo Prodesh) Satna, (M.P} Feet 03/0% /2003 Registered In the 2. South:- Plot No, 10/176
Office of the Sub Registrar Satna on |3. East:- Road
Book No -4, Volume No. 49164, Page |4. West:- Plot Me. 10/180
No. 70-73 Document No, 625/2003
47. Bareilly Plot Ne, C-114, Sector "C" Transport 360 Square Meter | Sale Deed Dt. 24,/03/2003 1. Nerth - Plot No. C-109

and C-108
2. South :- Road
3. East:- Plot No. C-115
4, West:- Plot No. C-117




D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To,

Board of Directors

Transport Corporation of India Limited
TCI House, 69, Institutional Area
Sector-32, Gurgaon

To,

Board of Directors

TCI Express Limited

TCl House, 69, Institutional Area
Sector-32, Gurgaon

Subject: Fairness Opinion on Sh itlement Ratio fi urpose
of the Proposed Scheme of _Arrangement between Transpoit

Corporation of India Limited and TCI Express Limited and their

respective shareholde creditors

Dear Sir/s,

In connection with the proposed Composite Scheme of Arrangement between
Transport Corporation of India Limited ("TCI" or the 'Company’ or ‘Demerged
Company’) and TCI Express Limited (‘'TCIE or ‘Resulting Company') and their
respective shareholders and creditors under the provisions of Sections 391 to
394 read with sections 100 to 103 of the Companies Act 1956 and section 52
of the Campanies Act 2013 and other applicable provisions of the Companies
Act, 1956 and Companies Act, 2013, as and when notified and made
applicable (the ‘Scheme’ or the ‘Schame of Arrangement’).

We, M/s D & A Financial Services (P) Ltd, SEBI registered Merchant Banker,
having license no. INM0O00011484, have been engaged by you to give our
fairness opinion on the share entitlement ratic recommended by valuer M/s
KSMN & Co., 137, Tribhuvan Complex, Ishwar Nagar, Mathura Road, New
Delhi-110065 vide their report dated October 05, 2015.

The Scheme shall be subject to (i) Receipt of approval from the High Court(s)
of Judicature at Hyderabad and (li) other statutory a’gpg;gyal(s) as may be
reguired in this regard. RN

H.0. & Regd. Office: 13, Communily Centre, 2nd Flaor, East of Kailash, New Detni-110065, Phone:+91 11 26472557, 26419079
Fax+01 17 26219491, E-mali:dafspl@gmail.com, investors@dnafinserv com comact@dnafins erv.com. Website-www.dnalinserv.com

A Mumbai  Ahmedabad CIN : U748990DL1981PTC012709




1. Backgrc_mnd of the Scheme of Arranggmgﬁg
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8. The Scheme envisages transfer and vesting of the XPS division
[defined in clause (b} referred to below] of Transport Corporation of
India Limited into TCI Express Limited including ail related assets and
liabilities and other consequential matters under the provisions of
Sections 391 to 394 read with sections 100 to 103 of the Companies
Act 1956 and section 52 of the Companies Act 2013 and other
applicable provisions of the Companies Act, 1956 and Companies Act,

2013, as and when notified and made applicable.

(b} The Company's XPS division means business activity,

and

operations relating to the XPS Division taken as a whole, of TCIL,
on a going concern basls and shall mean and include (without

limitations) the following:

All assets and properties (whether movable or immovable,

real, corporeal or incorporeal, present,

future or

contingent, tangible or intangible, in possession or
reversion and all intellectual property rights in the Brands)
wherever situated as are relatable to the XPS Division,
including the immoveable properties with all that pieces or
parcels of freehold and leasehold lands, hereditaments
and premises, situate lying and being thereat together

with all the buildings and structures standing thereon ;

all present and future liabllities (including contingent
liabilities), whether secured or unsecured, including loans,
debts, current liabilities and provisions, duties and

obligations, relatable to the XPS Division;

Without prejudice to the generality of the above, the XPS

Division shall include in particular:

(AA) agll properties ‘required for the XPS Division
wherever situated, including all current assets,

loans and advances, funds,

plants,

machinery, furniture, fixtures, office equipment,

appliances, accessories and vehicles;

(BB) all permits, quotas, rights, entitlements, bids,
tenders, letters of intent, expressions of interest,

municipal and other statutory

permissions,

approvals, consents, licenses, including licenses to

operate XPS Division, registrations,

concessions, exemptions,

subsidies,
environmental

clearances, remissions, tax deferrals, tenancies in

relation to office and/or residen,ti

N

e

_d

al-property for the
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employees, offices, goodwill, investment,
insurance, the benefit of any deposit, financial
assets, funds belonging to or proposed to be
utilized for the XPS Division;

(CO) cash, bank balances and bank accounts relating to
the day to day operations and specific to the
working of XPS Division, all earnest moneys and/or
security deposits, if any, paid or received by TCIL
in connection with or relating to the XPS Division,
sundry debtors, receivables, actionable claims,
bills, credit notes, all inventories, stock-in-trade,
packaging material and finished products relatable
to the XPS Division;

(DD) privileges, all other rights and benefits, lease
rights, tenancy rights, passage rights/easements
licenses, powers and facilities of every kind, nature
and description whatsoever, rights to use and avail
of telephone, telexes, facsimile connection and
installations, utilities, power lines, water pipelines,
electricity and other services, provisions, funds,
benefits of all agreements, subsidies, grants and
incentive schemes formulated by the Central or the
State Government, if any, contracts and
arrangements, bonds, claims and all other interest
in connection with or relating to the XPS Division;

(EE) all intellectual property rights in respect of the
Brands relatable to the XPS Division;

{FF) all records, files, papers, computer programs,
manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former
customers and suppliers, customer credit
information, customer pricing information, and
other records, whether in physical form or
electronic form in connection with or relating to the
XPS Division;

(GG) all legal, quasi-judicial or other proceedings,
initiated or continued by or against or in connection
with or relating to the XPS Division; and

(HH) all employees in connection with or relating to the
XPS Division
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{c} Upon this Scheme becoming effective and with effect from the
Appointed Date, the whole of the undertaking and properties of the
XPS Division, shall pursuant to the provisions contained In Sections
391 to 394 and all other applicable provisions, If any, of the Act and
without any further act, deed, matter or thing, stand transferred to
and vested in and / or be deemed te be transferred to and vested
In the Resulting Company so as to vest in the Resulting Company
all rights, title and Interest pertaining to the XPS Division on a
going concern basis

(d) The Appeinted Date for transfer and vesting of XPS Division would
be commencement of business on Aprit 01, 2016, '

2. Scope and Purpose of the Opinion

The Company has appointed M/s KSMN & Co, (‘Valuer’), to recommend a fair
and equitable share entitlement ratio for the proposed demerger, pursuant to
which the Valuer has issued the Report which had recommended that the
equity shareholders of TCI will be entitled to receive 1 (One) equity shares of
face wvalue of Rs 2/- each of TCI Express Limited against
2 (Two) equity share of Rs. 2/- each fully paid up and held by the equity
shareholders in TCI at the record date (‘Share Entitlement Ratio’).

The management of TCI has engaged M/s O & A Financial Services (P) Ltd
to submit an opinion to the Board of Directors of TCI on the fairness of the
Share Entitlement Ratio (the ‘Fairness Opinfon’) recommended by the Valuer.
The scope of this Fairness Opinion includes commenting on the fairness of
the Share Entitlement Ratio recommended by the Valuer.

The Fairness QOpinion is addressed to the Board of Directors of TCI and TCI
Express Limited. Further, this Fairness Opinion has been issued as per the
requirements of SEBI circular no. CIR/CFD/DIL/5/2013 dated 4th February
2013 read with subsequent circular no CIR/CFD/DIL/8 /2013 dated Z21st May
2013 ("SEBI Circulars”).

The purpose of the opinion is to safeguard the interest of the shareholders
and that of the companies involved in the Scheme and this opinfon shall be
made available to the shareholders of the relevant Companies at the time of
thelr meeting to pass the necessary resolution for the Scheme and to any
other relevant authority,

Disclaimer: We have assumed and relied upon, without independent
verification, the accuracy and completeness of ali information that was
publicly available or provided or otherwise made avaliable to us by
management of TCI for the purpose of this Opinion, We have not carried out
any independent verification of the accuracy and completeness of all
information as stated above, We have not reviewed any other documents of
the Company other than those stated herein. We have not assumed any
obligation to conduct, nor have we carried gut any Independent physical
inspection or title verification of the property, investments etc. interests of
TCI and TCI Express Limited and accept no responsibility therefore.

A
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We have not reviewed any internal management information statements or
any non-public reports and instead with your consent we have relied upon
information that was publicly available or provided or otherwise made
avaitable to us by TCI for the purpose of this valuation. We are not experts in
the evaluation of litigation or other actual or threatened claims.

3. Sources of Information

For arriving at the opinion set forth below, we have:
1. Perused the Draft Scheme
2. Valuation Report including Share entitiement ratio dated October 05,
2015 given by M/s KSMN & Co., having its office at 137, Tribhuvan
Complex, Ishwar Nagar, Mathura Road, New Delhi-110065.

4. Approach followed for giving Fairness Opinion on _Share
Entitlement Ratio. :

The management of the TCI proposed that upon the Scheme becoming
effective, the shareholders of TCI will receive 1 (One) equity share of Re 2/-
each fully paid up to be issued by TCI Express Limited, the Resulting
Company, for every 2 (Two) equity shares of Re 2/- each held in TCI on
record date.

In determining the criteria for arriving at the fairness opinion on the Share
Entitlement Ratio for the Scheme, the following approach has been adopted
and taken in to consideration:

1. Audited financials of TCI and TCI Express Limited for the year ended 31%

March 2015; )
2. Management’s input and representation relating to the share entitlement

ratio;
. Existing shareholding pattern of TCI and TCI Express;

- Level of share capital in TCI Express having regards to its serviceability,

- Sustainable profitability of XPS Undertaking and TCIL (Post Demerger).

2] 1% B

. Value of Net Assets attributable to XPS Undertaking and TCIL (Post
Demerger).

7. We understand from the management that in the proposed demerger of
XPS Division of TCIL into TCI Express, the swap ratio of allotment of
shares in TCI Express is decided based upon the management desired
capital structure of TCI Express. The shareholiders of TCI will get the
shares of TCI Express in the same proportion as their haolding in TCI. -

8. Also the transaction being value neutral, the shareholder will be entitled
to hold shares in the same proportion.

9. The ratio is being considered that all the shareholders of TCI upon
demerger shall become the shareholders of T¢I Express and the ultimate
beneficial owner of TCY Express; and there is no reduction in shareholding
of the shareholders in TCI.

AN
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10. As per the draft scheme provided to us and discussion with the

management, we understand that upon demerger, transfer and vesting of
the XPS Divislon of TCI into TCI Express, and issue of shares as per the
proposed swap ratio in this report, the beneficial/economic interest of the
shareholders of TCI in TCI Express will be in the same ratio inter se as it
is in the share capital of TCI.

11. The draft scheme also provides that scheme upon the scheme ¢oming

into effect on the effective date and immediately after issuance of the
Equity shares of TCI Express to the shareholders of TCI, the 50,000 (fifty
thousand) equity shares of TCI Express having face value of Rs. 10 (ten)
each held by TCI comprising 100% of the total issued and paid-up share
capital of TCI Express as on the effective date shall stand cancelled
without any further act or deed on the part of TCI Express. The reduction
in share capital shall be effected as an integral part of the scheme in
accordance with the provision of Section 100 to 104 of Companies Act
1956 (or the corresponding section of Companies act 2013, if applicable}.
The order of the court sanctioning the scheme shall be deemed to also be
the order passed by the court under section 102 of Companies Act
1956(or the corresponding section of Companies Act 2013, if applicable).

12.Therefore the shareholding pattern in TCI Express pursuant to Demerger

shall remain in the same ratio as it is in TCI before Demerger.

5. Conclusion

Based on our examination of the draft of the Proposed Scheme of
Arrangement and the Draft Report of M/s KSMN & Co., dated Qctober 05,
2015, we are of the opinion that the proposed share entitlement ratio of
issuance of 1 (One) equity shares of face value of Re 2/- each of TCI Express
Limited fully paid-up against 2 (Two) equity share of Re. 2/~ each fully paid
up held by the shareholders in TCI at the record date is fair in relation to the
Proposed Scheme of Arrangement.

Thanking You
For D & A Financial Services™(P} Ltd

(M.K. boogar)

Director

Date: October 08, 2015
Place: New Delhi




Complaint Report

rc/

LEADERS IMN LOGISTICS

Part A
Sr. No. Particulars Number
1 Number of complaints received directly NIL
2 Number of complaints forwarded by Stock Exchange NIL
3 Total Number of complaints/comments received (1+2) NIL
4 Number of complaints resolved NIL
5 Number of complaints pending NIL
PartB
Sr.N N f lainant Date of complaint Status
r. No. ame of complai a go complain (Resolved/Pending)
1 Not applicable since no complaints have been received

For Transport Corporation of india Ltd.

Archan!a Pandej

Campany Secretary & Compliance Officer

Transport Corporation of India Ltd.
Corporate Office : TCI House, 69 Institutional Area, Sector 32, Gurgaon-122 207, Haryana, ndia wwwitcii.com
Tel ;01242381603 - 07 Fax:0124-238161) corporate@tcil.com

Regd. Office : Flat Nos. 306 & 307, 1-8-273,Third Floor Ashoka Bhoopal Chambers, 5 P Road, Secunderabad - 500 003
Tel : 040-27840104 Fax :040-27840163




@ NATIONAL STOCK EXCHANGE MNIFTY,
it OF INDIA LIMITED |

Srock <f the nation

Ref: NSE/LIST/59261 January 29, 2016

The Company Secretary
Transport Corporation of India Limited
TCI House, 69 Industrial Area,
Sector 32,
Gurgaon - 122207
Kind At{n.: Ms. Archana Pandey

Madam,

Sub: Observation letter for draft Scheme of Arrangement between Transport Corporation of
India Limited and TCI Express Limited and their respective shareholders and creditors

This has reference to draft Scheme of Arrangement between Transport Corporation of India Limited
(“Demerged Company”) and TCI Express Limited (“Resulting Company”) and their respective
shareholders and creditors submitted to NSE vide your letter dated October 24, 20135,

Based on our letter reference no Ref NSE/LIST/58801 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBT Circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI has vide letter dated January 29, 2016, has given
following comments on the draft Scheme of Arrangement:

“The Company shall duly comply with various provisions of the Circulars.”

We hereby convey our ‘No-objection’ with limited reference to those matters having a bearing on
listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement, so
as to enable the Companies to file the Scheme with Honble High Court.

However, the listing of equity shares of TCI Express Limited on the National Stock Exchange India
Limited shall be subject to SEB] granting relaxation under Rule 19(2)(b} of the Securities Contract
(Regulation) Rules, 1957. Further, TCl Express Limited shall comply with SEBI Act, Rules,
Regulations, directions of the SEBIT and any other statutory authorities and Rules, Byelaws and
Regulations of the Exchange.

The Company should also fulfill the Exchange’s critenia for listing of such company and also comply
with other applicable statutory requirements. However, the listing of shares of TCI Express Limited
is at the discretion of the Exchange.

The listing of TCI Express Limited pursuant to the Scheme of Arrangement shall be subject to SEB!
approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about TCI Express
Limited and its group companies in line with the disclosure requirements applicable for public
issues with NSE for making the same available to the public through website of the

companies.

1.

Exchange Phaza, Bandsa #udy Compler. Japare (E), Mumbal 300055, intfie, + Tel <l 22 2656523536, 26505146 « Faw: <91 2¥ 245082317730
E-mail : emdiersecoin © Web ste wwarasgindizcom




Continuation Sheet

2. To publish an advertisement in the newspapers contaiming all the information about TCI
Gxpress Limited in line with the details required as per SEBI circular no.
SEBI/CFD/CMD/16/2015 dated November 30, 2015. The advertisement should draw a
specific reference to the aforesaid Information Memorandum available on the website of the
company as well as NSE.

3. To disclose all the material information about TCI Express Limited to NSE on the continuous
basis so as to make the same public, in addition to the requirements, if any. specified in Listing
Agreement for disclosures about the subsidiaries.

4. 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 shareholding pattern or control in TCT Express Limited
between the record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines /
Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from January 29, 2016, within which
the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI
circulars upon sanction of the Scheme by the Hon’ble High Court, you shall submmt to NSE the
following:

a.  Copy of Scheme as approved by the High Court;

b.  Result of voting by shareholders for approving the Scheme;

¢.  Statement explaining changes, if any, and reasons for such changes carried out in the

' Approved Scheme vis-a-vis the Draft Scheme

d.  Status of compliance with the Observation Letter/s of the stock exchanges

e The application seeking exemption from Rule 19(2)(b} of SCRR, 1957, wherever applicable;
and

f. Complaints Report as per Annexure 11 of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013, '

Yours faithfully,
For National Stock Exchange of Indta Limited

Kamlesh Patel
Manager

P.5. Checklist for all the Turther Issues 1s available on website of the exchange at the following URIL
hitp:/fwww nscindin.com/eorporages/eontent/ further 1ssues. htm

Tius Dorurnent is Digitally Signed

Sligret @ Patal Kamlesh Noginbhal
Date: Fn_Jan 29 2016 14 1027 GMT+05.30

NSE Localion: NSE




S & p & @ gs e BSE Limited (Formerly Bombay Stock Bxchange Ltd)
] ‘ £ C Registered Office : Floor 25, P | Towers, Dalal Street, Mumbai 400 00}

DCS/AMALIKS/24(f)/286/2015-16 S ErerDE T3 NEw

Fehruary 1, 2016

The Company Secretary

Transport Corporation Of India Ltd,
Flat No, 308 & 307, 1-8-271 to 273,
3rd Floor, Ashoka Bhoopal Chambers,
§ P Road, Secunderabad,

Telangana, 500003

Dear Sir / Madam,
Sub; Observation letier regarding the Draft Scheme of Arrapgoment involving Transport

Corporation Of india Ltd. and YC| Express Ltd.

We are In receipt of Draft Scheme of Arrangement between Transport Corporation Of India Ltd. and
TCI Express Ltd. ‘

As tequired under SEBI Chreular No, CIR/CFD/DILIS/2013 dated February 4, 2013 & SEBI Circular
No. CIR/ICFD/DILB/2013 dated May 21, 2013; SEBI vide its letter daled January 29, 2016 has inter
alia glven the following comment(s) on the draft scheme of arrangement:

> “Company shall duly comply with various provisions of the Circulars.”
Accordingly, hased on aforesaid comment offered by SEBI, the company is hereby advised:

» To duly comply with various provisions of the circulars

in light of the above, we hereby advise that we have no adverse observations with limited reference to
hose mallers having a bearing on listing/de-listing/continuous Tisting requirements within the
provisions of Listing Agreement, 50 as to enable the company to file the scheme with Hon'bla High
Court. '

However, the listing of equily shares of TC! Express Limited on the BSE Limited, shall be subject to
SEBI granting relaxation under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and
complignce with the requirements’ of SEBI clrcular” No .CIRICFEVDIL/5/2013 datéd Fébruary™4,'2013
& SEBI Circular No. CIRICFD/DIL/BIZ013 dated May 21, 2013, Furher, TC| Express Limited shall
comply with SEBI Act, Rutes, Regulations, directions of the SEBI and any other statutory authority and
Rules, Byelaws, and Regulations of the Exchange,

The Company shall fulfill the Exchange's erileria for listing the securities of such company and also
comply with other applicable statutory requiremants, However, the listing of shares of TC! Express
Limited is at the discretion of the Exchange. In addition to the above, the listing of TCI Express Limited
pursuant to the Scheme of Arrangement shall be subject to SEBI approval and the Company
satisfying the following conditions:

1. To submit the Information Memorandum contalning all the information about TCI Express
Limited and its group companies in line with the disclosure requirements applicable for public
Issties with BSE, for making the same available to the public through the websita of the
Exchange. Further, the company Is also advised to make the same available to the public
through its website.

2. To publish an advertisement in the newspapers containing all the information TCI Expreas
Limited in line with the detalls required as per the aforeseld SEBI| circular No.
CIRICFD/DIL/5/2013 dated February 4, 2013 & SEBI Clreular No. CIR/CFD/DIL/S/2013 dated
May 21, 2013. The advertisement should draw a specific reference to the aforesaid
Information Memorandurn available on the website of ihe company as well as BSE.

SE N S EX Ti+91 22 7272 123433 | E: corpeommBbseindia.com | v aaar
Corporate Identity Number 1 U671 20MH200511 518 :




To disclose all the material information about TCI Express Limited to BSE on a continuous
basis so as fo make the same public, in addition 1o the requiremenits If any, specified in Listing
Agreement for disclosures about the subsidiaries.

The following provisions shall be incorporated in the scheme:

i. The shares allotted pursuant to the Scheme shall remain frozen in the depository system till
listingftrading permission is given by the designated stock exchange.”

ii, “There shalt be no change in the shareholding pattern of TCl Express Limited between the
- record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the nolice of your shareholders, all
relevant authorities as deemed fit, and aiso in your application for approval of the scheme of
arrangement.

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

a. Copy of the High Court approved Scheme,

b. Result of voting by shareholders for approving the Schaime;

¢. Statement explaining changes, if any, and reasons for such changes carried oul in the
Approved Scheme vis-a-vis the Draft Scheme,

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

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

f. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;

and
g. Complaints Report as per Annexure 1l of this Circular.
h. Any other documentidisclosure as informed by the Exchange.

The Exchange reserves ils right to withdraw its ‘No adverse cbservation’ al any stage if the
information submitted to the Exchange Is found to be Incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Lisling Agreement,
Guldelines/Regulations issued by stalutory authorities.

Please note that the aforesaid observations does not preciude the company from complying wilh any
other requirements.

Yours faithfully,

Nitin PHjari
Manager




HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND STATE OF ANDHRA PRADESH

(ORIGINAL SURISDICTION)
COMPANY APPLICATION No. 117 OF 2016
In the matter of Companies Act, 1956 {1 of 1956)
And
In the matter of Sections 391 and 394 of the said Act
And
In the matter of M/s, Transport Corporation of India Limited
{the Demerged Company or Transferor Company)
And
In the matter of M/s.TCI Express Limited
{the Resulting Company or Transferee Company)
And
Their Respective Shareholders and Creditors

M/s. Transport Cerporation of India Limited

A Company registered under the Companies Act, 1956 and having its registered office at Flat Nos. 306 & 307, 3" Floor, 1-8-271-273, Ashoka Bhoopal
Chambers, SP Road, Secunderabad, Telangana — 500003 .

Represented by its Authorised Signatory

Mr. Rajesh Agarwal .. Applicant/Demerged Company

PROXY FORM {(Form No. MGT-11}
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19{3) of the Companies [Management and Administration) Rules, 2014]

I/We, the undersigned, being the member(s) holding Equity Shares of above named Demerged Company, do hereby appoint Mr
/Ms. of and failing him/her Mr. /Ms, of as my/our proxy to
attend and vote, in case of a poll, for me /us and on my /our behalf at the Court Convened Meeting of the Equity Shareholders of the Company to be held on
Saturday, 19" March, 2016 at 11:00 AM. at FTAPCCCI Auditerium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers of Commerce
and Industry Federation House, FAPCCI Marg, Red Hills, Hyderabad = 500 004, Telangana, for the purpose of considering and if thought fit, approving, with er
without modification(s], the Scheme of Arrangement between Transport Corporation of India Limited and TCl Express Limited and their respective Shareholders
ond Creditors under Sections 391 to 394 of the Companies Act, 1956 at such meeting and any adjournment or adjournments thereof, to vote, for me /us and in
nty /our name(s) ..{here, if for, insert 'FOR', or if against, insert 'AGAINST' and in the latter case strike out the words 'EITHER WITH OR
WITHOUT MODIFICATIONS' after the word resolution) the said proposed Scheme, elther with or without modification(s)*, as my four proxy may approve.

*Strike-off whichever is not applicable

Name (s}

Address

Folio No./Client 1D

DP ID

Signature of Shareholder(s) ‘ -

Signature of Proxy holder{s)

Affix
Signed this day of 2016 Revanue

Stamp

Notes:
= Al alterations made in the Form of the Proxy should be initialed.

* Proxy need not be o Member of the Company. Pursuant to the provisions of Section 105 of the Companies Act, 2013, a person cen act as proxy on hehalf of
not more than fifty Members and holding in aggregate not more than ten percent of the total Share Capital of the Company. Members helding more than ten
percent of the total Share Capital of the Company may oppoint o single person as proxy, who shall not act as proxy for any other Membaer.

* This form of Proxy, to be effective, should hé deposited at the Registered Office of the Company at Flat Nos. 306 & 307, 1-8-273, 3" Floor, Ashoka Bhoopul
Chambers, § P Road, Secunderabad — 500003, not later than FORTY-EIGHT HOURS before the commencement of the aforesaid Meeting.
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LEADERS IN LOGISTICS

Transpert Corporation of India Lid.
CIN: L7Q109TG1995PLCO19114
Regd. Office: Flat Nos. 304 & 307, 3" Fiser,1-B-271 to 273, Ashoka Bhoopal Chambers,
S.P. Road, Secunderabad - 500003 (TG)
Corp. Office: TCl House, &9 Institutione| Area, Sector-32, Gurgoon-122 207, Haryana,
Tel: +91 124 2381403-07 Fox: +91 124 2381611 E-mall : secretarial@tcil.com, Web: www.teil.com

ATTENDANCE SLIP
[ oeio+ | | [ MosterFolioNo. | |
, Client ID* [ l | No. of Shares held | \

I hereby record my presence ot the meeting of the Equity Shareholders convened under the directions of Hon'ble High Court of Judicature at Hyderabad, for the
State of Telangana and the State of Andhare Pradesh vide order dated 10" February, 2014 passed in Company Application No. 117 of 2014, held on

Saturday, 19" March, 2016 at FTAPCCCI Auditorium, Ground Floor, The Federation of Telangona and Andhra Pradesh Chambers of Commerce and Industry
Federation House, FAPCCI Marg, Red Hills, Hyderabad — 500 004, Telangana at 1 1:00 AM.

Name of Member/Proxy/Authorized

Signature of Member/Proxy/Authorized
Representative

Representative

* Applicable for shareholders holding equity shares in elecironic form.
NOTE:

* Shareholder / Proxy holder / Authorized Representative are requested to bring the attendance slips with them when they come to the meeting and hand over
them at the entrance after affixing their signature onthem.

g < >3 >5—

Route Map to Court Convened Meeting of The Equity Shareholders

@ Koti
A
- L) -‘?g Nampally
P Railway Seatian
" @ Care Hospltal -y '.J
% ° % FTAPCCCI
z Karachi Bakery % Avditerium
> i & VENUE
pli by Ashoka L Court Convened Meeling
o SAMSABAD i etropolitan ball ot the Equity Sharshalders
Rajeev Gandhi RFVN Rao Flyover o E Mahaveer —
Air Port Ma.sab Tank - Hospital
. hJ M ») 1 ® 2Rl \«,‘P \
Lt 3 it Ew, I W
Masabitank = icfo qs;\% &
Flyover L J Lagey: v e <




BOOK POST

LEADERS EIN EOGISTILS

if Undelivered Please Return to:

Transport Corporation of India Ltd.
CIN: L7Q109TG1995PLCO19116
Corp. Office: TCl House, &9 Institutional Areq, Sector-32, Gurgaon-122 207, Haryana.
Tek +9F 124 23814603-07 Fax: +91 124 2381611 E-mail : secretarial@tcil.com, Web: www.tcil.com




o, . o T IR GIoEg) . . .
o L ‘ ftem & (Yender No. ; PSER:BCT:KDM:E1728:16} 1. Tander Start Date ; 22,02.2016
; Opening Date m & Qty I (2. Due Date of Submission : 14.03.2016 DY MGR (SCT)
S5I0137P16 DT: 03.02.2016| 07.04.2016 Silica Fume /‘ s - - P
(SlNGLE STAGE 71 . WGH COURT OF JUDICATY E AT HYDERABAD \
. OR THE STATE OF TELANGANA AND STATE OF ANDHR A PRADESH
JICOMPOSITE BID SYSTEM) . 2 d (ORIGINAL JURISDICTION) N
S0I0303P16 DT: 20.02.2016| 07.04.2018 Digita! Photacapier COMPANY APPLICATION No. 117 OF 2014

| (SINGLE STAGE In the matter of Campe:::‘s A, 1936 (1 of 1958}

‘. i COMPOSITE BID SYST'EM) In the matter of Sectians 391 nd 294 of the suid Act
3 And
MISDI0186P 15 DT: 08.02.2016 07.04.2016 Renovation of Foreign In tha maker of M/s, 1-,....,.:; Comparatien of Indla Liemied
And

- {SINGLE STAGE Purchase section of
*fﬂ | COMPOSITE Biy SYSTEM) Materials Deparment In the meter af "'ﬁ:" Expravs Umited
Bt |
~’ 5310222P1EDT: 15.02.2016] 07 04.2016 TARPAULINE-550 Nas, Thair Respective Sharsholders and Craditors
& )i (SINGLE STAGE Exclusively to be procurag [} | #/s raninar Carparation of india Limmed
3 A Cy iny ragliteced under the Com fes Act, | 934 having bs Reglererad OF Fat Nox. 304
JICOMPOSITE BID SYSTEM) from MSE manufacturers 4 ;'o";:! r::;:,mlf-a-;n.-'a?;, ok :hmpal cr.:;:m, b ;cu.d‘f ::n.md-rcI:::T Teiangana =]

1 Tender fee (Non-refundable): Rs 1,000.00 (except for tender no, || | 500003

1 §s10222P18); Bid Clasing/Opening Time: {1100 Hrs.) IST/(14.00 Hrs.) || [IsFmemed br 1o Auborid Signarery AppllcantC Company
F118T; Lasi date tor submission of tender fas one week prior to bid NOTICY CONVENING MEETING OF THE EQUITY SHAREHOLDERS

3| closing date. The complete bid documents and details for purchasing

# bid documents, participation In E-tenders &re availabia on OIS | [ apmicarion re. 117 af 2016, the Horible High Court of Jutlicature ot Hyderabod for e Sreia o
k| e-procurement portal h[ggs:j,r‘etenderlsrm I!!’"i’ﬂdiﬂ.lﬂﬁﬂfﬂg@i ay well gs Talangana ond the State of Andhra Pradeshhas dirwcted thal the meeling of he Equity Shareholdsrs of
' ' . - Applicant/Demargad Compony he hald FTAPCCC Auditorfum, Ground Floer, The Faderatfon of

. 3{ OlL's website ikindia, com, Telangana and Antthea Prodesh Okambers of Cammarcs and industty Federation oy, FAPC) Marg,
10 . : : : ;| Rad Hilly, Hydarabad - 500 004, Telengana, en Soturdoy, 19" Morch, 3016 41 11.00 A at which day,
b ] H_OTE' All addenda, Corri er_‘da time extension etc. lothe tenders will dette, ime gnd place, the satd Equity Shanﬁuldmuunqu-mdmnmnd for the purpors n:mlidn{::
3 be_hosted on above wabsite and e- ortal only and no separate ond, if thought i, oppraving, with or without mondifeationis], the propcted Schama of Arrangement
3 : . . berwatnt M /1. Tronapert Corporation of Indle Limitad [*rive Demerged Company™] ond M /3. T¢I £,
nutiﬂce:lon s'hail be issued in the press. Bidders should 1e ularly visit Limire {The Resuling Compeny”] and hairre1pa s Sharaneseng o ,.&h.,{._.,_ Tprest
} above websile and g-portal to keep themssives ypdatad.

Regiwrad Ofice of the Applicam Company or uf the office of Its Advocstes Shel V.5, Ruty, B. $arya
Shivojl & Shri V0. Roju, or 104, Dhamunjerra Towers, Roud Mo, 1, Bon|ora Hilis, Hyderabod - 500 034,

Pecsans entitied 1o attand and vote at tha taid meeting, may vora, ln persan or by praxy, provided that &
Prény In the grescribed form, duly sgned by you or yaur authorised represenative and in cote af a body|
c@rporate, which i Equity Shotaholder, o cartifted trye <opy of the reselution of the Boord of Directors or
other g @ bady s dep. ot the Registerad Officw of the Applicont company ueted at Flat|

I Nos. 308 & 307, 3" Foor, 1.8.271 +273, Ashoka Bhoopul Chambers, 5P Road, Secundergbad,
Telangeina = 500 003 not latar shan forty aight hours before the sald Mesting.
Tha Hon'ble High Court of Judicature ot Hydsrobad for the Srate of Telongang ond the Seare of Andhen
mmmﬁmﬁ! Pradesh hos appoiated Mr, B. Yodaloh, Advacate, High Court to be the Chalrman far Wre 1oid manting of
Equity Sharsholdwrs,

The Schema, If approved in the matting, will be subject ta the subsaquent approval of the Hon'sle High

Court. -
Tender No IV.19003/Prov/2016-1 7/DP/Clo Flannel SG Place  Hydarahad 3. Vadaied, Advacare
; Dated, the 19 Feb 2016 {oate 18 February, 2018 R 'C;airmn;‘:pp':&l:‘td
. . for the mesting of Equi rahoktar
DG, Assam Rifles, on behaif of the President of india, Address 3.16.00, v.a..?n..m, Negar
{invites e-tenders under TWO BID SYSTEM (Technical omantesu Hrderohad
. \ R . ; . HIGH COURT OF JUDICATURE AT HYDERARAD
A& Finaneial Bid) for the following equipment :- FOR THE STATE OF TELANGANA AND STATE OF ANDHRA PRADESH
- N,
N8er| Description of stores required Qty ComPANY APRLICAION oot 2016
A Ko, . Tn the matier of Campaning Ad, 1956 (1 of 1935)
And
A 1. | Clo Shirting Flannel Silver Grey | 108473 Mtrs In the maiter of Sections 31 and 394 of Hhe sald Act
H - And
ADate of uploading inCPP Portai In the mamer of M/fs, Tmmpur‘: Corparation of India Limited
E And
24 Feb 2016 : In the mather of M/x, TCI Bxprass Limited
Jlast date and time of And
E Their Raspactive Shareholdurs and Cradi
.Jreceipt of online tender ;16 Mar 2016 at 1300 hrs. M/._;,,,n.,mc,,,,.,,,ﬁ.,..d.,’.,,.-.,'u:.'...d“ e e Crodhont
4Pate and time of 3307 3 e e 1958 andnoig P b rivad
;fonline tender opening  : 16 Mar 2016 at 1430 hrs. oo e Sonene
B ririeete 4 Authorisa hator: .
4 Eﬂmest Mol’ley . RS. 20,00,000/-(Rupees M.r.p;olnhlqu:wul ¢ Y ~Appliant/Demetynd Campany
T NOTICE CONVEMING MEETING OF THE UNSECURED CREDITORS
E Menty lakh only). MOTICE & harstry given that by an erder dated 10° Pebreary, 2016 madis In the nbov Company
ITander Cost . Rs. 1,000/- (Rupees one Applicatian No, 117 of 2018, tha Hon'ble High Court of ludicanrs o Hydarabad for ot Spure o)
F Talangana ond the State of Andhra Pradesh hos direcied that the meting of the Unsecurad Craditory of,
thousand only). Apalcon /Demerged Compuny G held ot FIAPCCT! Auditoriym, Graumd Foor, The Federerion of

& T ind Andhro Prodesh Chamb of Con e Ind| Federcten H 1 FAPCCT My

‘JNote : The complete tender documents can be accessed Fud i, oo - 00 004, Tt 5 e o oo otk FAYCCT oy
4 downloaded from CPP Portal http:/ieprocure.gov.in/ St Mo e e Uresered Cradivors ettty e mreeeeon e Lurpote ol condidering
Jeprocure/app. Please check reguiarly the website for {’:,?::;?'?:f:.’::;",?:.:'éf:.:::;’-‘;'.:’::!..'.3:’?:.‘;‘“.11:.".‘;":,.h,““.d:::‘itf‘z?:;:,,’ﬁs"?h:‘.fr,’." frpren

Jony changes/medification /amendment in the TENAOF || | conies et thesoic Scheme cnc ot Explanarory Sratemmeorter Seome 393 ¢f tha Companies Act, 1958
ond Sectian 102 of the Campaniey Act, 2013 and Forms of Praxy ton be obroined frae of charge ot the,

‘FEnquiry. This TE is being issued with no financial Rnghterad Office of the Applicont Compony cr ot #he offica of i Advacoter, Sl WS, Ry, 5. Sarve
n Shivali & Shii V. B, Roju, ot 104, Dhonunjaya Towsn, Rood No.1, Banjora Hilly, Hydarobad - 500 034,
Parsons antitied to aitend ond vore ot the sald maeting, may vote, In Parson of by praxy, previded thot o

\- Tt . rl ferm, duly x by youar authoriyed repres In f o bad,
Vary any pan the’.SOf 3t any Stage' He a’so resewes the ::n:r::. :lrl::l:?gv:;;ol.uuynlm:d :::::p:::m ruo‘l'ma::! l;:’::::do:'dblrm«f;:o?nﬂnl;

qright to withdraw the TE, should it become MECRSSETY | | yovsing body s deported orhe Regivtared Glfice of e Aoplicont company teses o ror s
s 4 307, 37 Fisar, 1-8-271.271, Ashoka Bhospal Chambery, 5P Road, $eqmderabed, Talmgong « 500
‘{4t any stage. 003 ot laterthan Forty eight hairs befora the woid Meefing.

E ¢ 1 : ' f
mose filing in the tender entries are advised to Pedeis i, o e ey S 7 e S A

jensure that their tenders are complete in all respects, [ | o Unsaredcredion.
The Scheme, If approved in the meeting, will be whiedt to the whiequent approval of the Hon'ble

fal documents have been filled in and ail supporting | [rign coum.

Yocuments  ara upicaded only in CPP Portal| {#e t Hydeabod PY. Nartmayye, Advocate,
Inttp: incomplete| |~ " e Tor e maatngs of travmeed e
http:/leprocu re._gov.inleprocurela pp. pletg i e of s oo
{tender enquiry is liable to be rejected. "\ Near Varkotarwars High Shosl, Hydercbeg]”
®® oo X oe oo /

: . '
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