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LEADERS IN LOGISTICS
19th August, 2024

The 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,

Sub: Intimation of NCLT certified copy of order approving the Scheme of Amalgamation under Section
232 read with Section 230 and other applicable provisions of the Companies Act, 2013 of TCI Ventures
Limited (Transferor Company-1) and Stratsol Logistics Private Limited (Transferor Company-2), wholly
owned subsidiary and step-down wholly owned subsidiary, respectively, of Transport Corporation of
India Limited with Transport Corporation of India Limited (Transferee Company) and their respective
shareholders and creditors.

Further to our letter dated 16%™ August, 2024, please note that, on 19" August, 2024, the Company has
obtained a certified true copy of order dated 14t August, 2024 ("Order") passed by the Hon’ble NCLT
approving the Scheme of Amalgamation under Section 232 read with Section 230 and other applicable
provisions of the Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and SEBI ((Listing Obligations and Disclosure Requirements) Regulations, 2015
(LODR Regulations), of TCI Ventures Limited (Transferor Company-1) and Stratsol Logistics Private Limited
(Transferor Company-2), wholly owned subsidiary and step-down wholly owned subsidiary, respectively, of
Transport Corporation of India Limited with Transport Corporation of India Limited (Transferee Company)
and their respective shareholders and creditors has been approved by the Hon'ble National Company Law
Tribunal (“NCLT”), Hyderabad Bench.

This intimation is being furnished pursuant to the provisions of Regulation 30 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”), as amended.

The Transferor Companies shall stand dissolved once the Order Copy is filed with the Registrar of
Companies, Ministry of Corporate Affairs.

We request you to take the above on record and the same be treated as compliance under the applicable
provisions of the LODR Regulations.

This is for your information and records.

Thanking you,
Yours faithfully,
For Transport Corporation of India Ltd.

Digitally signed b
ARCHANA Jiinsaoiv
PANDEY  fagaen®
Archana Pandey

Company Secretary & Compliance Officer
Encl: a/a

Transport Corporation of India Limited
Corporate Office : TCl House, 69, Institutional Area, Sector-32, Gurugram -122001, Haryana (India)
Ph. No.: +91 124-2381603, Fax.: +91 124-238161 | E-mail : corporate@tcil.com Web : www tcil.com
Regd. Office:- Flat Nos. 306 & 307, 1-8-271 to 273, Third Floor, Ashoka Bhoopal Chambers, S P Road, Secunderabad - 500 003 (Telangana)
Tel: +91 40 27840104 Fax: +91 40 27840163
CIN: L70109TGI995PLCOI91 16
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Date: 10 JUL 2024, 01:39 PM ICENSED STAMP VENDOR
Purchased By: Lic. No. 15-29-028/2017
X SUI&ANARAYANA Ren.No. 15-29-090/2024
S/o Y VENKATA RAMANA Flat No-
R/o HYDERABAD 101,8.P.Residency,Panchavathi
For Whom Colony, Medipally,Ghatkesar,Medchal
#* QELF ** Malkajgiri-98
Ph 8520092000

IFIEDTRUECOPY(1SET)OF ORDER DATED (14.08.2024) IN CP{CAA) NO. 10/230/HDB/2024

)

e

MATTER OF TCI VENTURE LTD., NO OF PAGES COMES TO (91)

FIED COPY ISSUED TO COUNSEL FOR THE PETITIONER),
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IN THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD-I

CP (CAA) No.10/230/HDB/2024
Connected with
C.A. (CAA)No0.01/230/HDB/2024

U/s. 230 to 232 of the Companies Act, 2013

IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN

TRANSPORT CORPORATION OF INDIA LIMITED
(TRANSFEREE COMPANY)
AND
TCI VENTURES LIMITED
(TRANSFEROR COMPANY - 1)
AND
STRATSOL LOGISTICS PRIVATE LIMITED
(TRANSFEROR COMPANY - 2)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

M/s. TCI Ventures Limited,
. Registered Office at Q No. 306/307,
é{@” 4 £3RF, Floor 1-8-271-273 & 301,
= @L’Om’)‘”(ﬁbgk Bhoopal Chambers, S P Road,
)

-

$c hderabad 500003 Telangana India.
)1 .... Petitioner/Transferor Company - 1

/s. Stratsol Logistics Private Limited
Registered Office at Q No. 306/307,
3RF, Floor 1-8-271-273 & 301,

Ashok Bhoopal Chambers, S P Road,
Secunderabad 500003 Telangana India.



CP (CAA) No.10/230/HDB/2024
Connected with
C.A. (CAA)N0.01/230/HDB/2024

Date of order:14,08.2024

.. Petitioner / Transferor Company -2

AND

M/s. Transport Corporation of India Limited
Registered Office at Q No. 306/307,

3RF, Floor 1-8-271-273 & 301,

Ashok Bhoopal Chambers, S P Road,
Secunderabad 500003 Telangana India.

...Petitioner / Transferee Company

Date of Order:14.08.2024

Coram

Dr. Venkata Ramakrishna Badarinath Nandula, Hon’ble Member (Judicial)
Shri Charan Singh, Hon’ble Member (Technical)

Parties/counsels present:

For the Petitioners: Mr. Y. Suryanarayana
Mr. R. Ramkrishna (Advocates)

w the Respondent: Ms. Kusum Yadav, Assistant Director from RD
and
\ Mr. D. Vasant Rao Mesharam, AOL for Official
Liquidator.
ﬁ
w(/
bt PER-BENCH

.  This is the Company Petition filed by Petitioner Companies under

Sections 230 to 232 of the Companies Act, 2013, inter-alia praying for
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CP (CAA) No.10/230/HDB/2024
Connected with
C.A. (CAA)N0.01/230/HDB/2024

Date of order:14.08.2024

sanction of the scheme of Amalgamation of the Petitioner Companies
s0 as to be binding on all thc members, creditors and employees and all
concerned. The appointed date 1s 01.04.2023.

The averments made in the Petition are briefly described as under:
a. TCI Ventures Limited (Hereinafter referred to as the
“TRANSFEROR COMPANY - 17) is a public company,
incorporated under the provisions of the Companies Act, 2013 on
19.07.2016 (Nineteenth day of July Two thousand Sixteen) vide
Corporate I[dentification Number: (CIN)
U65999DL2016PLC303211, issued by the Registrar of
Companies, Delhi. The registered office of the Company was
shifted from Delhi to the State of Telangana by following the due
procedure laid down under the applicable provisions of
Companies Act, 2013, upon receiving the confirmation by the
Hon’ble Regional Director (SER) vide his Order dated 26.09.2023
(Twenty Sixth Day of September Two Thousand Twenty Three)
and consequent upon shifting of registered office from Delhi to the
State of Telangana, the Company obtained a Fresh Certificate of
Incorporation from the Registrar of Companies, Hyderabad,
Telangana on 20.11.2023 (Twentieth day of November Two
Thousand Twenty Three). The Present Corporate Identification
Number (CIN)is U65999TS2016PLC179185. The registered

office of the Company is same as mentioned in the Petition.
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The main objects of the Transferor Company - 1 is to carry on the
business of an Investment Company and to Invest in and acquire
and hold shares, stocks, bonds, debentures, debenture Stock,
obligation and securities Issued or guaranteed by any company
constituted or carrying on business in India or elsewhere and
debentures, debenture stocks, bonds, obligations and securities
issued or guaranteed by any government, state, state dominion,
sovereign, ruler, commissioner, public body or authority supreme,
municipal, local or otherwise, whether in India or elsewhere. A
copy of the certificate of Incorporation and Memorandum and
Articles of Association of the Transferor Company | is annexed

as Annexure-I to the Petition.

The authorized, issued, subscribed and paid-up share capital of the

Transferor Company 1 as on 30.09.2023 is as follows:

Share Capital Amount in Rs.
Authorized Capital
1,20,00,000 Equity shares of INR 10 each 12,00,00,000

Total | 12,00,00,000

Issued, Subscribed and Paid-up

86,55,092 Equity shares of INR 10 each 8,65,50,920

Total 8,65,50,920




CP (CAA) No.10/230/HDB/2024
Connected with
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Transferor Company 1 is the wholly owned subsidiary of the Transferee

Company.

Subsequent to 30.09.2023 and till the date of approving of the
resolution for the Scheme of amalgamation by the Board of Directors
of the Transferor Company 1, there has been no change in the Capital

Structure of the Transferor Company 1.

A copy of the audited financial statements as at 31* March, 2023 and
certified Copy of the of the Provisional financial Statements as on
30.09.2023 of the Transferor Company 1 is annexed as Annexure-2
and 2A to the Petition.

d. Stratsol Logistics Private Limited (Hereinafter referred to as the
“TRANSFEROR COMPANY - 2”) is a private limited company,
incorporated under the provisions of the Companies Act, 2013 on
22.11.2017 (Twenty Second day of November Two Thousand
Seventeen) vide Corporate Identification ~ Number:  (CIN)

U60100DL2017PTC326340, issued by the Registrar of Companies,

confirmation by the Hon’ble Regional Director (SER) vide his Order
dated 28.07.2023 (Twenty Eighth Day of July Two Thousand Twenty
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Three) and consequent upon shifting of registered office from Delhi to
the State of Telangana, the Company obtained a Fresh Certificate of
Incorporation from the Registrar of Companies, Hyderabad, Telangana
on 17.10.2023 (Seventeenth day of October Two Thousand Twenty
Three).The Present Corporate Identification Number (CIN)is
U60100TS2017PTC178177. The registered office of the Company is

same as mentioned in the cause title.

The main objects of the Transferor Company - 2 is to undertake and carry
on the business of logistics solution provider in any or all its aspects i.¢.,
multimodal transportation, warehousing, distribution, providing MIS
and related documentation, to act as Power of Attorney holders for the
customers, to collect the sale proceeds on behalf of the customers and
any other services related with the logistics/transport. A copy of the
certificate of Incorporation and Memorandum and Articles of
Association of the Transferor Company 2 is annexed as Annexure-3 to

the Petition.

he authorized, issued, subscribed and paid-up share capital of the

-ansferor Company-2 as on 30.09.2023 is as under:

Amount in |
Share Capital
Rs.
140,00,000 Equity shares of INR 10 each 4,00,00,000
Total | 4,00,00,000
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Issued, Subscribed and Paid-up
29.25,000 Equity shares of INR 10 each 2,92,50,000
Total | 2,92,50,000

Transferor Company 2 is the wholly owned subsidiary of the

Transferee Company.

Subsequent to 30.09.2023 and till the date of approving of the resolution
for the Scheme of amalgamation by the Board of Directors of the
Transferor Company 2, there has been no change in the Capital Structure

of the Transferor Company 2.

A copy of the audited financial statements as at 31* March, 2023 and
certified Copy of the of the Provisional financial Statements as on
30.09.2023 of the Transferor Company 2 is annexed as Annexure-4 and
4A to the Petition.

g. Transport Corporation of India Limited (Hereinafter referred to as
the “TRANSFEREE COMPANY?”) was originally incorporated
&’ q:ﬁ f.}\ under the name and style “TCI Industries Limited” on 02.01.1995

r econd day of January, Nineteen Ninety-Five), under the provisions

The Company obtained Certificate of Commencement of Business
from the Registrar of Companies, Andhra Pradesh on 12.01.1995.

Subsequently the name of the Company was changed from “TCI
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Industries Limited’ to ‘Transport Corporation of India Limited” and
consequent upon change of name, the Company obtained a Fresh
Certificate of Incorporation from the Registrar of Companies, Andhra
Pradesh on 29.01.1999 (Twenty Nineth Day of January Nineteen
Ninety-Nine) after complying with the relevant provisions under the
Companies Act, 1956. The present CIN of the Company is
L.70109TG1995PLC0O19116. The registered office of the Transferee

Company is same as mentioned in the cause title.

h. The main objects of the Transferee Company are to carry on the
business of operating ships or any part of the Ship whether owned or
chartered or hired; and to carry on independently or otherwise any of
trades and business of shippers, ship owners, ship brokers, ship
managers, tug owners, shipping agents, lading brokers, freight
contractors, barge owners, lighter man, clearing and forwarding
agents, carriers by water transport, haulage and general contractors,
dock owners, engineers, ice merchants, refrigerated store keepers,

ships store merchants, chandlers, ship husbands, stevedores,

W\aluhousemen wharfingers, salvagers, ship repairers, ship breakers,
3 \fn,atltltlcal instruments and ship rigging, gear fitting and equipment of
ey ry description in India or in any part of the world whether

Adependently or as part of shipping business. A copy of the certificate
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of Incorporation and Memorandum and Articles of Association of the

Transferee Company is annexed as Annexure-5 to the Petition.

i. The authorized, issued, subscribed and paid-up share capital of the

Transferee Company as on 30.09.2023 is as under:

Share Capital Amount in Rs.

Authorized Capital
10,00,00,000 Equity shares of INR 2 each 20,00,00,000
5,00,000 Preference Share of Rs. 100 each 5,00,00,000

Total: 25,00,00,000

Issued, Subscribed and Paid-up
7,76,70,925 Equity shares of INR 2 each 15,53,41,850 |
Total: | 15,53,41,850

Both the Transferor Companies are wholly owned and step-down

subsidiaries of the Transferee Company.

Subsequent to 30.09.2023 and till the date of approving of the resolution
S s for the Scheme of amalgamation by the Board of Directors of the
il Qo e Py, %, \Tlamferee Company, there has been no change in the Capital Structure

‘:’&.F
ar .pf the Transferee Company.

‘{ j

/A copy of the audited financial statements as at 31% March, 2023 and

certified Copy of the of the Provisional financial Statements as on



10

CP (CAA) No.10/230/HDB/2024
Connected with
C.A, {CAA)NO.UI!Z.%UFIlDB.-’ZOZd

Date of order:14.08.2024

30.09.2023 of the Transferee Company is annexed as Annexure- 6 and

6A to the Petition.

3. The Board of Directors of the Petitioner Companies at their respective
meetings held on 30.10.2023, approved the Scheme of Amalgamation
between TCI Ventures Limited (Transferor Company 1), Stratsol
Logistics Private Limited (Transferor Company 2) and Transport
Corporation of India Limited (Transferee Company) and their
respective Shareholders and Creditors. The certified true copy of the
Board Resolutions passed by the Board of Directors of the Petitioner
Companies are annexed as Annexure 11-13 to the Petition.

4. The said scheme of Amalgamation between Transferee Company and

Transferor Companies and their respective Shareholders and Creditors,
was approved by the Board of Directors of the Petitioner Companies with

the following benefits:

a.  Optimum and efficient utilization and rationalization of capital,

Z g resources, assets, and facilities;
it i

Y f“gfwﬁ'\-"lf?;eﬁ?féﬁ\\ oz ) . . .
3 %ﬁnhancement of competitive strengths including financial

Obtaining synergy benefits;
e. Reduction of overheads, administrative, managerial, and other
expenditures; and Simplification of the shareholding structure and

reduce shareholding tiers.
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The Scheme is in the interest of the sharecholders, creditors and all
other stakeholders of the companies and is not prejudicial to the

interests of concerned shareholders, creditors or the public at large.
ISSUE OF SHARES

The Transferor Company-1 is the wholly owned subsidiary of the
Transferee Company. The Transferor Company-2 is wholly owned
subsidiary of Transferor Company-1 and step-down subsidiary of
Transferee Company and hence upon coming into effect of this
Scheme and in its consideration thereof: no consideration, either in the
form of shares or otherwise, will be paid to the shareholders of
Transferor Company-1 and Transferor Company-2. The authorized
share capital of the Transferor Company-1 and Transferor Company-
2 shall be transferred and vested with the Transferee Company in
terms of the provisions of the Act after the approval of the Scheme
and without any further compliance and without paying any further

requisite fee.

%\’COMPL!ANCE OF ACCOUNTING STANDARDS

The accounting treatment proposed at clause 7 of Scheme of
Amalgamation between TCI Ventures Limited (Transferor Company
1), Stratsol Logistics Private Limited (Transferor Company 2) and
Transport Corporation of India Limited (Transferee Company) and

their respective Shareholders and Creditors s, is in conformity with the
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accounting standards as prescribed under the provisions of Section

133 of the Companies Act, 2013.

(A certificate issued by the Chartered Accountant confirming the
Accounting Treatment proposed in the Scheme, is annexed to the

Petition as “Annexure- 8 to 107).

7. DECLARATION BY THE PETITIONER COMPANIES:

a) No petition under Section 241 or 242 read with Section 66 of the
Companies Act, 2013 has been filed against any of the Petitioner
Companies and there has been no material change in the affairs of any
of the Petitioner Companies, except for what was done in the normal

course of the business.

b) There are no proceedings pending under Section 210 to 227 of

. Companies Act, 2013 against any of the Petitioner Companies.
%,fﬂ:,.fﬁ}‘q-;.]; i \
& compa, 9

i £ 3 \\\The Scheme of Amalgamation between TCI Ventures Limited
-

{

> 7N\
Y o
g \’ l%; \

~

g-s-‘(Transferor Company 1), Stratsol Logistics Private Limited

&<
Nag:

(Transferor Company 2) and Transport Corporation of India Limited
(Transferee Company) and their respective Shareholders and
Creditors does not have an adverse effect on any of the shareholders
or creditors or other stakeholders of the Petitioner Companies in any

manner whatsoever.
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8. While it is so, on 08.02.2024, this Tribunal upon hearing the Applicant
Company in respect of the prayer for dispensing the meetings of
Equity sharcholders, Secured creditors and unsecured creditors this
Tribunal passed the following order in CA (CAA)
NO.01/230/HDB/2024:

a)  “Hereby dispensed with convening the meeting of equity Sharcholders of
the Applicant Companies.

b)  Hereby dispensed with convening the meeting of Secured creditors and
unsecured creditors of the Applicant Companies.

¢)  Notwithstanding the above, when the Applicant Companies approach this
Tribunal seeking approval of the Scheme, it would be open for any person
who is interested in the Scheme of Amalgamation to put forth their
contentions before this Tribunal.

d)  Accordingly, the Company Application C.A. (CAA) No.01/230/HDB/2024

is allowed and the same is disposed.

9. After complying with the directions of this Tribunal vide order dated
08.02.2024, Petitioner Company had filed the present Company Petition

== =for sanction of the Scheme. Thus, this Tribunal vide order dated
%’%& ) o
e . . ..
,/59 2024 ordered notices to be issued to all the statutory authorities as
ule 16 of Companies (Compromises, Arrangements and

amations) Rules, 2016. Subsequently notices were issued on all the

as per the order of this Tribunal, carried out publication in the Financial

Express (English) and Nava Telangana (Telugu) Newspapers on
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23.04.2024 and filed the Compliance affidavit with this Tribunal on
08.05.2024.

10.The Regional Director, vide his report dated 10.07.2024, has not objected
to the proposed Scheme but has made certain observations. The Petitioner
Companies have filed reply Affidavit dated 19.07.2024, in response to
the observations made by the Regional Director, South East Region,

Ministry of Corporate Affairs, Hyderabad. The details are given below.

Observation of Regional Director | Reply filed by the Petitioner
Companies by way of an Affidavit

Para 3(b)
Transferor and Transferee | Petitioner Companies  vide its
Companies being public limited | affidavit undertakes to comply with
Companies may be directed to|all the applicable laws, rules and
comply with the provisions under | regulations including FEMA, Act,
Foreign Exchange Management | 1999.

Act,1999 and other applicable

o Y ET=H
P By
AN P -

| provisions as applicable.
S CoMpg 72NN

The Petitioner Companies vide this

affidavit undertakes to comply with

all the Applicable provisions and

rules under the Companies Act, 2013.
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statutory laws, file Inc-28 with the

Registrar of Companies.

Para §:

Hon’ble Tribunal may be pleased to
direct the Petitioner Companies to
furnish an undertaking that, if any

demand arises from the Income Tax

Department  with  respect  to
Transferor Companies and
Transferee Company, Transferee

Company is ready to pay the said

dues as per rules.

Transferee Company undertakes that
if any demand arises from Income
Tax Department with respect to
Transferor Companies, it shall pay

the said dues as per applicable laws.

Para 6
a) Transferor Company 1 has given a
loan of Rs 3.75 crores to Transferor

Company 2 and under exceptional

= | item Note 1l it has mentioned
ST Ty N
//; 0. i AR .
7454, Compg, “9Rs.3.75  crores  for  possible
) (Al N
Q“

d{ihinution in value of loan given to
‘e. Stratsol Logistic Private Limited.
Whereas, Transferor Co. 2 has made
an investment of Rs.6.75 crores in
India  Private

Cargo Exchange

It is submitted that Transferor

Company 2, a wholly owned
subsidiary of Transferor Company 1,
invested Rs. 6.75 Crores in Cargo
Exchange India Private Limited
(Investee Company), an unrelated
party to Transferor Company 2 and
has made this investment on an arms’
length basis taking into consideration
the market potentials and future
growth prospects of the Investee

Company by utilizing funds received
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Limited under exceptional item has
mentioned possible diminution in
value of investment of Rs.3.75 crores.
The which TCI

exact amount

Ventures Limited has made for
possible diminution in value of loan
given to Transferor Co.2 is not clear
and also in the Balance Sheet as on
31.03.2023 of Transferor Co. 2, no
notes/schedule in this regard is found.
The petitioner companies may be

directed to clarify the same along

with documentary evidence thereof.

from its Holding Company i.e.

Transferor Company 1. Further, in
compliance Indian

Accounting Standard (IAS) 36, the

of applicable

management of Transferor Company
2 assess the parameters indicating
diminution in the value of this
investment, accordingly, Transferor
Company 2 accounted for an
impairment loss of 50% (Rs. 3.375
Crores) as of March 31,2023, and the
in Note 4 of

of

same is disclosed

Audited Financial Statement
Transferor Company 2, for the year
ended March 31, 2023. Copy of
Audited Financials of Transferor
Company 2 as of March 31, 2023, is
annexed as “Annexure-A"".

The above impairment has also been
assessed and duly confirmed by CA
certificate dated June 27, 2024, copy

of which is marked and annexed

herewith as “Annexure-B”.
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Further, it is submitted that

Transferor Company | has also
booked an impairment, as per Ind AS
36, of Rs.3.75 Crores as of March 31,
2023, and the same is disclosed in
Note 11 of Audited Financial
Statement of Transferor Company 1,
for the year ended March 31, 2023.
Copy of Audited Financials of
Transferor Company 2 as of March
31, 2023, is annexed as “Annexure-

L

Para 6(b)
Transferor Company 1 is the Wholly
of Transferee

the

owned subsidiary

company  and Transferor
Company 2 is the wholly owned
subsidiary of Transferor Company 1
of

hence due

and  step-down  subsidiary

ransferee Company,
proval to this merger by the
on'ble Tribunal there will be no
change in the share capital of the

Transferee Company.

Petitioner Companies submitted that
the Transferor Company 1 and 2 are
the wholly owned subsidiary and
step-down subsidiary of Transferee
Company, respectively, and therefore
as per the Scheme, the paid-up share
capital of Transferee Company will
not change. However, the Authorised
of  Transferor

Share  Capital

Companies will merge with the

|

Transferee Company.
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Para 6(c)

Since the present
amalgamation is between holding and
subsidiary companies, there 1s no
issue of shares. However, since the
Transferee company being a listed
company, it should comply with the
of SEBI (LODR)

Regulations 2017.

provisions

scheme of

It is submitted that the Transferee
Company is a Listed Company
having its shares listed and traded on
the BSE Limited and National Stock
Exchange of India Limited. However,
since the present Scheme solely
provides for the Amalgamation of its
wholly owned subsidiary into its
parent company, no formal approval,
is required from the Stock Exchanges
or Securities and Exchange Board of
India (‘SEBI’) for the Scheme, in

terms of provisions of the Securities

and Exchange Board of India (Listing

Obligations and Disclosure
Requirements) Regulations, 2015,
read with the Securities and

Exchange Board of India (Listing

Obligations and Disclosure

Requirements) (Amendment)
Regulations, 2017, and SEBI Circular
No. CFD/DIL3/CIR/2017/21, dated
10" March, 2017, and Circular No.

CFD/DIL3/CIR/2018/2, dated
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January 03, 2018, and Master
Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/00
00000665 dated November 23, 2021
issued by SEBI and other applicable
provisions, if any. In terms of the
SEBI Regulations, the present
Scheme of Amalgamation is only
required to be filed with BSE and
NSE (the Stock Exchanges where the
Transferee Company is listed) for the
purpose  of  disclosure  and
dissemination on its website.

The Transferee Company will
comply with the provisions of the
Securities Contracts (Regulation)
Act, 1956, the Securities Contracts
(Regulation) Rules, 1957, the SEBI
(Listing Obligations and Disclosure
Requirements) Regulations, 20135,
Listing Agreement, SEBI
Regulations, SEBI Circulars, and

other applicable provisions, if any, in
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connection with the Scheme and
other connected matters.

Copy of the email acknowledgement
received from the NSE & BSE
evidencing the proof of filing of the
Scheme with the Stock Exchange is
annexed hereto and marked as
“Annexure-D & E”.

Para 7

Petitioner Companies have inter

corporate loans and advances among
them. Hence the petitioner companies
may be directed to show the
compliance of the provisions of
Section 185/186 of the Companies

Act, 2013.

It is submitted that the Transferor

Companies have inter-corporate
loans and advances among them and
have duly complied with the
provisions of Sections 186 of the Act.
[t is further submitted that as per
Section 185 (3)(c) of the Act, the
above referred transactions between
Holding Company and Subsidiary
Company

are exempted.

Furthermore, as the Transferee
Company is engaged in transport
activities, the provisions of Section
186(11) and Schedule VI of the
Companies Act, 2013, stipulate that
except for sub-section (1), the other
provisions of Section 186 shall not

apply to a company engaged in the
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business of providing infrastructural
facilities. This includes transportation

(including intermodal

transportation), among other

activities. Accordingly, only sub-
section (1) of Section 186 of the Act

is applicable to the Transferee
Company.

Enclosed herewith are copies of the MGT-
14 forms filed by Transferor Companies 1
and 2 with the concerned Registrar of
Companies (ROC), marked and annexed as
“Annexure-F & G".

Additionally, copies of the Loan Agreement
and all subsequent addendums entered into
between the Transferee Company and the

Transferor Companies are marked and

annexed herewith as “Annexure-H".

PARA 8
,-'.:'?‘f-'?"'S_-%bsequent to filing of the present
the petitioner companies

filed IA(CA) 92/2024 and

on,

il

[t is submitted that in case of
Petitioner / Transferee Company,
subsequent to March 31, 2023, and
till the date of the Scheme being
approved by the Board of Directors,

there has been no change in the
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company petition wherein, the
authorized and of the Transferee

Company as at 30-09-2023 has been

shown as Rs. 20,00,00,000
(10,00,00,000 equity shares of Rs.2/-
) plus  5,00,00,000/- (5,00,000

preference share capital of Rs. 100/~
each), hence total Authorised Capital
stands aggregating to
Rs.25,00,00,000/- and paid up capital
has been shown as Rs. 15,53,41,850/-
(7,76,70,925/- equity shares of Rs.2/-
). Whereas, as per master data of the
company, the paid up capital of the
Transferee company is shown as Rs.
15,54,88,600/-. The petitioner
companies may be directed to clarify
and also state whether any further

% issue of shares has taken place after

- ‘;iling of this petition and if so, the
on'ble Tribunal may direct them to

furnish the details thereof.

authorised share capital of the

Transferee Company. However,
107,475 equity shares have been
issued under Employee Stock Option |
Scheme, consequent to which the
issued, subscribed, and paid-up share
capital of the Transferee Company
has been changed to 776,70,925
of INR 2

Rs.155,341,850.

shares each

equity
amounting  to
Further, 17,475 equity shares and
55,900 under

have been issued

Employee Stock Option Scheme on
February 21, 2024, and March 01,
2024, respectively, consequent to
which the issued, subscribed, and
share of the

paid-up capital

Transferee Company has been
changed to 777,44,300 equity shares
of INR 2 -each
Rs.155,488,600.

Copy of PAS-3 filed with the ROC for
aforesaid allotment dated February 21,

2024, and March 01, 2024, are marked

amounting to
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and annexed herewith as “Annexure-I
J

)

Regional Director, filed his further report on 29.07.2024 by reiterating
the same facts mentioned by the petitioner companies vide its reply dated
19.07.2024 and prayed the Hon’ble Tribunal to take this affidavit on

record and pass orders as deemed fit and proper in the circumstances.

10.0FFICIAL LIQUIDATOR’S REPORT:

The Official Liquidator has filed his report, vide OLR No. 27/2024
dated 02.07.2024 stating certain observations at point no. 22 of his
report. The observations pointed out has been replied by the

petitioner companies vide affidavit dated 05.07.2024.

The Official Liquidator filed his further report vide OLR
N0.29/2024 dated 18.07.2024 stating no further observations and

prayed to decide the matter on merits,

11. OBSERVATION:

We have heard the Learned Counsel appearing for the Petitioner
. %%\ Companies and perused the material papers on record. As regards to
the observations pointed out by the Regional Director and

compliance filed by the petitioner company, it appears that Petitioner

Companies undertake to comply the necessary observations
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whenever required. The Official liquidator had also raised certain
observations for which the Petitioner Companies filed its reply by
way of Affidavit. After hearing the Counsel for the Petitioner
Companies and considering the material on record, we are of the
view that scheme is not opposed to public interest and the proposed
Scheme is in the interests of the Transferor Companies, the
Transferee Company and their respective shareholders, employees,
creditors and all persons concerned. Hence the scheme can be
approved with appointed date as 01.04.2023. All the statutory
compliances have been made under Section 230 to 232 of the

Companies Act, 2013. Hence ordered.
ORDER

12. After hearing the Counsel for the Petitioner Companies and after
considering the material on record, this Tribunal passed the following

order:

(i). The Scheme of Amalgamation is hereby sanctioned with appointed
date as 01.04.2023 and shall be binding on all the members,
&0 . employees, creditors and all other stakeholders of the Petitioner

A \s Companies.

While Approving the Scheme, we made it clear that this order should

not be construed as an order in anyway granting exemption from
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payment of Stamp Duty, taxes or any other charges, if any, payable
in accordance with law or in respect of any permission/compliance
with any other requirement which may be specially required under

any law.

(iit). The whole of the assets, property, rights and Liabilities of the
Transferor Companies shall be transferred without the requirement

of any further act or deed to the Transferee Company.

(iv). We direct the Petitioner companies to comply with all the

observations pointed out by the Regional Director.

(v). We direct the Petitioner companies to comply with all the

observations pointed out by the Official Liquidator.

(vi). We direct the petitioner companies to comply with all the concerned

statutory Authorities whenever required.

d papers and records and the same shall not be disposed of without
e prior permission of the Central Government in terms of

provisions of Section 239 of the Companies Act, 2013.

(vill). We direct the Petitioner Companies to ensure statutory compliance

of all applicable laws and also on sanctioning of the present Scheme
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the Petitioner Companies shall not be absolved for any of their

statutory liability in any manner.

All the legal proceedings pending by or against the Transferor

Companies shall be continued by or against the Transferee Company.

Though no representation has been received from the Income Tax
Authorities despite service of notice by the Petitioner Companies.
We direct the petitioner Companies to comply with the observations

if any with the Income Tax Authorities as per law.

The Petitioner Companies are directed to strictly comply with the
Accounting Treatment Standards prescribed under Section 133 of the

Companies Act, 2013.

The sanction of the Scheme by this Tribunal shall not forbid the
revenue authority from taking appropriate recourse for recovering the
existing and previous tax liabilities of the Transferor and Transferee

Companies.

We direct the Transferee Company to comply with the provisions of

‘Skction 2 (41) of the Companies Act, 2013, if applicable.
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(XV). The Petitioner Companies shall until the completion of the Scheme
of Amalgamation, file a statement in such form and within such time
as prescribed with the Registrar every year duly certified by a
Chartered Accountant or a Cost Accountant or a Company Secretary
to the effect that the Scheme of Amalgamation is being complied
with in accordance with the orders of the Tribunal as required under

Section 232 (7) of the Companies Act, 2013.

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

the Petitioner Companies.

A e N

_;'fg};?i:s,uifjggny 7 ;The Petitioner Companies is further directed to take all consequential
Lo e AN

statutory steps required in pursuance of the approved Scheme of
ger under the provisions of the Companies Act, 2013 and submit
cessary compliance and undertaking relating to the objections

raised by the Regional Director (SER), MCA, Gol, Hyderabad.
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(xviii). Any person shall be at the liberty to apply to the Tribunal in the above

matter for any directions that may be necessary.

(Xix). Accordingly, the Company Petition C.P. (CAA) No.
10/230/HDB/2024 is allowed and the same is disposed.

SD SD
Charan Singh Dr. Venkata Ramakrishna Badarinath Nandula
Member Technical Member Judicial
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S.No.

IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH - 1

VC AND PHYSCIAL (HYBRID) MODE
ATTENDANCE CUM ORDER SHEET OF THE HEARING HELD ON
14-08-2024 AT 10:30 AM

CP (CAA) No. 10/230/HDB/2024
u/s. 230 of Companies Act, 2013

INTHE MATTER OF:

M/s. Transport Corporation of India Ltd., (Transferee Company) & M/s. T C 1
Ventures Ltd (Transferor Co., 1) & M/s. Stratsol Logistics Pvt Ltd (Transferor Co.,
2) & Their respective shareholders & Creditors. ... Petitioner

CORA M:-
DR. VENKATA RAMAKRISHNA BADARINATH NANDULA, HON’BLE MEMBER (JUDICIAL)
SH. CHARAN SINGH, HON’BLE MEMBER (TECHNICAL)

Cosenee, % ORDER
. \e A\
@3&1&1‘ is taken upon being mentioned by the learned senior counsel Mr
et
332784

L] ? !
.g; =

ng §'s . Reddy, and submitted that an urgency application under 1A No

B3 filed to list IA under e-filing No 2753/2024. Considering the reasons
Wa g HEHEO therein, the urgency application under IA No 232/2024 is allowed and
under e-filing No 2753/2024 is directed to be listed in the supplementary list
il otherwise in order. Matter passed over.
Matter called again.
Supplementary List:
[tis stated that, due to technical issues the IA filed under e-filing No 2753/2024 for
advancing the main company petition, could not be numbered. In view of the
urgency involved learned senior counsel prayed that this A may be taken up and
heard.
Considering the urgency expressed, we have heard IA under e-filing no 2753/2024.
Satisfied with the reasons, the advancement IA is taken up today. Notice to be issued
to the RD in person. Notice served and none present. Accordingly, this IA under e-
filing No. 2753/2024 is allowed. Matter passed over for orders
Matter called again.
Orders pronounced. In the result, CP (CAA) No. 10/230/HDB/2024 is allowed,
subject to the directions mentioned in the order.
Sd/- | Sd/-
MEMBER (T) MEMBER (J)

Swepnia



(287)

Annexure - 7

SCHEME OF AMALGAMATION
BETWEEN
TCYYENTURES LIMITED
TRANSFEROR COMPA NV

AND

LOGISTIC % PRIVATE
TRANSFEROR COMPANY.2

AND

I CORPORATION OF
INDTA LIMITED

TRANSFEREE COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

LNDER SECTIONS 230-232 AND OTHER APPLICABLE PROVISI() \'
_ OF THE COMPANIES ACT, 2013

St Corporalon of lecn ftfm o fJ\ﬁ_}fb&_{v}‘&:’ %/

(1)



PRFAMBI F

e el
This Scheme of Amalgamation (“Scheme™) between TCT Ventures Limiied
(“"Lransferor Company-1")  and  Strarsol Logistics  Private | jmited
(“Transferor Company-2”) and Transport Corporation Of [ndia Fimited
(“Transferee Com pany”) is formulated for the transfor and vesting of the enlire
Undertaking (hereinafter def; ned) and business of the Transferor Com pany-1 and
Transieror Company-2 with and into the transferce Company and presented
under the prov_isidn_s of Section 2BO~23? and other applicable provisions of (he
Companies Act, 201 3, read with the Com panies (Comy promise, Arrangement ard

Amalgamation) Ru] les, 2016,

The Transferor Company-1 is wholly owned subsidiary of the Trapsfores
Company. The Tra.nsfcror Company-2 is wholly owned subsid; ary of Transforor
Company-1 and step-down subsidiary of T ransferce Company. The existing
shaccholding (Directly orindirectly) of'the Transferee ¢ ompany in the Transferor
Company-1 and Transferor Company-2 shall gel cancelled pursuant o (he
Scheme of Arrangement, hence, in consideration the Transforee Company will

not issue any shares under the scheme of arrangement,

won, this achcmu of arrangement also provides for various other matiers

Nial or otherwise integrally connected herewith.

RIPTION OF COMPANIES

‘A(E._)' I"Ci VENTURES LIMITED (hereinafter called *Transforor

Company-1”) is a public com pany, limited by shayes, incorporated o

&g%\;?;) - *)/

(2)
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19.07.2016, having Corporate Identification
U65999D1.2016P1,C3 03211 which

Nunther
is under change due 1o chanpye in
the registered office. Iis registered office is at Q No. 306/307, 311,
Floor 1-8-271.273 & 301, Ashok Bhoopal Chambers, § p Road,
decunderabad 500003 Telangana India. Further the main objects

appearing in its Memorandum of Association are as follows:

1. To carry on the business of an Investment C. ampany and to livesy in
and acquire and hold shares, stocks, bonds, debentres deheniie
Stock, obligation and securities Issued or guaranteed Dy qiry
company constituted or carryin § on business in India or elsewlicr e
cnd debentures, debentyy e stocks, bonds, obligations and seciritio
issued or guaranteed by “ny government, siate, siate dominion,
sovereign, ruler, commissioner. public body or auihority supreme.

minicipal, local or otherwise, whether in India or elsevhore

B

To acquire any such sharves, stocks, debentures, debenture sioeky.
honds, obligations, or securities, by original s ubscription, teiider

purchase, exchange or otherwise, and 1o subseribe Jor the same

Ty

,ﬁﬁ“@}é‘;\\\_@m;er conditionally or otherwise, and to guarantee the subscription

/’ N

& o pxopany [ o . : o __
g%qﬁﬂ— 4 Cap thereof and o exercise and enforce all rights and powers conferied
I ki ) e .

v Incidental to the ownership thereof,

' 18T Lo vary and otherwise dispose or, excha ge, transfer or alicicare iy

of the company’s investments and those mentioned n (1) and ¢ 2

o, Shove, o
T l,,.'!Lifgu’.J‘_c: tk_—'.‘.“_, ) }\}M \6@{_}:’&/\ \'@:‘? )
j::/_ EAN e e
. P , ) .

(3)
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4. To undertake and carry on the business or and 1o acl oy dealers in
sheres, undervwriters, Sub-underwrite; So BUaraniors,  nerclion
hankers, issue house, lead manager, managers 1o the issue, achvisors
agent,e issue, registrars, share fransfer agenys, managers, advisors
and counsellors in in vestiments and capital marfers, ageits clearing
howse for securitie L Investment st Company, or manager o
administrators of investment frusis or Junds, providen Juerrcls,
pension finds, g atdly funds, superanmparion Junds ar chariahte
Junds, asser anagement company, financial CONPAIY, portfolio
mandagers, market maokers, Jinanciers, fund mobi isers. and 1o float
a)m’ manage  investinent pools,  svndicares  or consortivm  of
managers, agent and purchasers and 1o syadicate am finaineiol

arrdngement in India or abroad

5. To act as financial consultants, investmen: consultants, projecy
consultants, managemen; consultants and to manage portfolio i
(o provide consultancy end advisory services in matiers relaiiig 1o
acquisition, takeovers, MErgers, amalgamations, reconstriciions

,,—-—%ﬁk grrangements, credit and money mar et ORIAons and varion.
/ »@"‘1 ary

¢ OMPE B@kﬁfgw general  administration recruitments,  secreturial

S/ BN U, financial legal, economic labour industrial, public:
g, | Sl scientific, technical direer and Indirect tavation ciiiel other
$ 1eRStatistical accourntting, quality control, software developriiens
and data pr OCESSING project reports, mayler rescarch, feasibilin:

studies and reports, presinvestment studies and to - (ake gt iy

e ,

(4)
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Jorinations, Supervisions or control of the business operations of dry

undertaking, person, Jirm or compar.

To carry on buginess of conimodity frading hy wav of (inicliding
commodity derivatives) broking, trading and hedging and 10 acr as
brokers and traders in all commodities ancl conimodity derivatives. i
and to act as mearket makers, finance brokers, underwriters, siub-

underwriters, providers of service for conmodity related activiiies

buy, sell take hold deal in, convert, modify, add value, ficitisfor op

otherwise dispose of commoditios ape conunodity derivatives. gid
o carry on the business of conumodity warefious G, PROCEsSing and

CoOnSuUmption,

Toundertake and carry on the business of logistics solution provider
nany or all of its aspects e, mullimodal  transporiation
warehousing,  distribution, providing  MIS  and  rolared

docimentation, to act as Power of Altoriey holders for /e

S CHstomiers, o collect the sale procecds on be hall of the cusroners
'\'\‘

CS/Aransport.

permit for public carviers.
ransporters and carriers of goc)a’s, passengers,  merchandise,
documents, parcels, Fxpress Cargo Services of pickup cnd del] ey
of documents, parcels, all vpes of goods and merchandise. door o
door/desk to desk service of small, medivm, bulk, odd or any size or

type of comsignments incl uding refrigerated and Jrozen goody,

(5)
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public issue materials and household articles on land, werer or air

by any conveyance whatsoever and 10 gc quive perinits for plhy Virng

lorries, buses, cars, rails own aive rafls. and/or hired cairerafls, ships,

vessels etc. on any route in India or i any parl of the world

1o promote any othey company for ihe purpose of acquiring all or

any property thercof for any other PUrpGse which may seeim dire Y%

or indirectly caleulated to benefit this Conipn),

10.70 acquire, buy, construct, sell, lease for purposes of invesiment or

resale or otherwise, and to traftic and specidate in land and

buildings or other pr operties of any kind, femure and any interest

therein, and 1o acquire, sell, specilue and deat in Jiee holds and

leaseholds,  real eslate, and (0 make  advances upon  the

hypothecation, morigage or security of land o huildings, or other

propert of any description or any inteiest theein, and geneially o
/A

deal in. tr aftic and speculate by wav of sale. lease, exchange or

otherwise with /m'zdcmc/bm/c/mop; ‘operty aridd any other Properiy of

any description whether real or personal; movable or inumovable

f o act as financial consultants, investmeny consultanty., profect

onsultants, management consuliants i (o manage portfolio qid
to provide consultancy and advisory services in the matrers refated

10 acquisition, takeovers, MErgers, amalganiations, reconsiructions

and arrangements, credit g money markel operations and vario 1S

flelds - general administration, recruitiments,  secretarial

commercial, financial, legal, economic labonr mdustrial. public

(6)
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relations, scientific, lechnical, direci and Indivect faxation and otfier
levies, statistical acco witing, qualisy congrol, software developinent
and data processing project reports, iorker research, feasibiliy
studies and reports, Pre-investmen: studies and 1o toke part In
Jormations, supervisions or con trol of the husiness o perations of any

undertaking, person, firm or conpeny,

STRATSOL LOGISTICH PRI VATE LIMETED (hereinafter calied
“Transferor Company-2) is a private company, limited by shares,
incorporated on 22.1 12017, having Corporate Identilication Numher
Uo0100TS2017PTC178177 and since it is a subsidiary of a Public
Company, hence, a Public Company. Jis registered office s u (J No,
306/307, 3RF, Floor 1-8-271-273 & 301, Ashok Bhoopal Chambers, §
P Road, Secunderabad 500003 Telangana India, Further, the main

objects appearing in its Memorandim of Agsoviation are as follows:

1. To undertake and carry on the businoss of logistics solution provider
n any or all s aspects e wnditiedal fransporiation,
- warehousing,  distribution, i viding  MIS  and  related
documentation, o act as Poyer of Attariev holders Jor the
customers, (o collect the sale proceeds om behalf of 'the customers

and any other services related with the logristics/transport

T
.

To carry on the business of public corriers, lransporters  anel
carriers of goods, passengers, merchandise, documents, pareels,
services of pickup and delivery of documents, parcels, door to

\@-M

e
(A-" e

R‘J\
1%

(7)
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door/desk service of small, mediii, bulk: odi op any size or {ype of
consigniments of all tupes of gouds and merchandise inceluding
paicels, documents, refrigerated and Jrozen goods, public printed
meterials and household ariieles D conpeany owned cireiafts, und/
or by leased or hired aires afls and acguire permits for operaring
company owned or leased or hiyed GECIAs or uny other airhorie

vehicle on any route in India or i any part of the world o in Space.

3 To establish in India or in any part of e world. National and
International courier business amd o liold and deliver or g aRge [0
deliver either on own arrangenient or ihrowgh representarives or the
agents, customers parcels articles.  other consignments  and
negotiable instrunents Jrom one place o another in Indic or in qm
part of the world, andior underia) and carry oul the work aof
loading, unloading, handling Jorvwaiding and cleari ng agents for
and on behalf of the owners of goods, luggage, parcels, articles.
conmodiiies, merchandise, livesioeh cel othicr movables of every
description and nature whatsoever i Indicc or in any part of the

world
"Pf

carry on the business of and acquire perinit for public carriers,
‘ansporters and carpiers of goods, passigers, merchandise,
documents, parcels, Express Cargo Services of pickup and delivery
- of documents, parcels, all !yp(.,s‘ 0f goods and meichandise, dovr 1o
door/desk to desk service of sincdl, ineclivgm, bullk. odd OF CRV Size o

ype of consignments includin g refrigerated and frozen goods,

o

(8)



(295)

public issue materials and household articles on land, water or air
by any conveyance whatsoever and 1o acyuive permits for pling
lorries, buses, cars, i'ails own aireiafis, and/or hired alrerafts, ships,

vessels efc. on any route in India or in any part of the world.

5 To Invest in and acquire and fiold shares, stocks. debentures,
debenture Stock, bonds, obl gation. and  securities  Issued  or
guaranteed by any company constinired or cariving on husiness in
India or elsewhere nd debentiics,  debenture stocks,  bonds.
obligations, and securities issuced or goaranieed by any governiment
Slale, state dominion, sovereign, 1uler copvnissioner. public body
or authority supreme, municipal, local or otherwise, whether in

Indic or elsewhere.

6. To acquire any such shares, stocks. debentures, debenture stocks,
bonds, obligations, or securities, by original subscript ion. tepder
purchase, exchange or otherwise, und to subseribe for the same
either conditionally or otherwise, und 10 guarantse the subscription
‘thereof and to exercise and enforce all rights and powers conferied

by or Incidental to the OWHErship theieof

1o vary and otherwise dispose or, excliange, lransfer or alienate any

E3

of the company's investments and those mentiored in (5) ard (6)

e

Q_,_W-*'"_“"“M

ahove,

R R R v A N L
Cheln ey of il i

()
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8 To promote any other company for the purpose of aequiring all or
any property thereof for any other purpose which may seem directl 'y

or indivectly calcidated to benefit this, Company.

9. To acquire, buy, construct, sell, lease for purposes of investment or
resale or otherwise, and 1o aftic and speculute in Jand aned
buildings or other properties of any kind, tenure and any interest
therein, and 1o acquire, sell, specilate and deal in free holds and
leaseholds, real  estare. and 1) make  advances  wpon  the
hvpothecation. moriga georsecuriiv of land or buildings, or other
property of any deseription or Gry infeiesi therein, and generally 1o
deal in traffic and spe culate by wav of sale. lease, exchange or
otherwise with land and building property aiid any other property of

any description whether real op personal; movable or iminovahle.

(i) TRANSPORT -CORPORATION  OF  INDIA LIMITED
(hereinafter called “Transferee Company™) is a listed public
company, limited by shares, incorporated on 02.01.1995 with the

Registrar of Companies, Flyderabad, under the provisions of the

S:!"’q (YQpramc,s Act, 1956, with Corporate  Identification  Number
S combeny )’ g

o fﬁ’d.@&ﬂ GI995PLCOI9116. Its registered ofTice is at Q No. 306/307

% R s}“ﬁ

aetingdrabad 500003 Telangana India, and the Com pany is inter alic

r1-8-271-273 & 301, Ashok F%hoo;iml Chambers, S P Road,

geed In the business of providing Jogistics and transportation
services. The main  objects appearing in ity Memorandum of
Association are as follows:

W Qo

ot indin Lin IR
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L. To carry on the business of operating ships or @y part of the Ship
whether owned or chartered or | lired; and 1o carry on independently
or otherwise any of odes and husiness of shippers. ship ()11:;-?8}-:5',
ship brokers, ship Managers, g owners, shipping agents, lading
brokers, freight contractors. barge owaers, | ighter man, ol car g
and forwarding agents, carriers by water transport, hatlage and
general contractors, dock OWRers, engineers, ice merchants,
refrigeraied store /Eceepez;-:si, ships store merchants, cheidters, ship
husbands, stevedores, warehiousenen, wharfingers, sal vcz}ger:v. ship
repairers. ship breakers, nautical struntents and ship rigeing. gear
Jitting and equipiment of everv description in India or i any pari of

the world whether independently or as part of shipping husiness.

2. To undertcke and carry on the business of lo gistics solution provider
inany or all of its aspects. multimodal ransportation, warehousing,
distribution, providing MIS and related documentation, to act s
Power of Attorney holders Jor the customiers, to collect the sule
proceeds on behall of the customers and any other services related

S e, Wi the logistics/lrans PO,
7 Ry

| /g{{{s wpany & 2%

carry on the business of public carriers transporters wied

» rricrs of goods, passengers, imerchandise, documeins, parcels,
services of pickup and delivery of docuiens, peicels, door fo
door/desk service of small medivin, bulk: odd or wm size or tvpe of
consigninents of all types of goods and merchandise including

parcels, documents, refrigerated and fozen goody, public prinfed

o
(11)
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materials and household articles by compary owned i crafts, and/
or by leased or hired atrcrafts and acquire permifs Jor operating
company ovwned or leased o hired aliireraft or any other (whomrf

vehicle on any route tn fndic or in any part of the world or in space.

4. To establish in India or in ary part of the world, /’\/’m'z'r_'mc:zll anicd
Internationad courier business and 10 hold and deliver or ar ange to
deliver either on own arrangement or through representatives or the
agents, custoniers pareels articles,  other CORSIgINIents  and
negotiable instriunents Jrom one place to another in 7 ndia or in any
Pt of the world, and/or widertake and carryv our the work of
loading, unloading, handling forwarding and clearing agenrs for
and on behalf of the owners of govds, lugeage, paeels, articles.
commodities, inerchandise, ivestock and other movables of eV
description and nature whatsoever in Inclia or in aiy pare of the

world

3. To carry on the business of and }chmm pernit for public cerriers.
lransporters and carriers of goods, passengers,  meirchandise,
documents, parcels, Express Cargo Services of pickiup and delivery
of documents, parcels, all vpes of goods and merchandise, door 1o
. door/desk to desk service of small medivm, bulk. odd or any size or
: type of consigninents el uding refricerared and Srozen goods,
public issue materials aied household crticles on land, vwater or air

by any conveyance whatsoever and 1o acquire permits for plying

(12)
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lorries, buses, cars, rails own atecrafls, andior hired alrerafls, ships,

vessels elc. on any rowte in Jndia or inany pet of the world

5. To acquire perinits Jor plving ship, ferries. rails. lorries/trucks,
buses, cars, boars and steamers and other services and to opelate
ships, veils, buses, lorries/trucks, or other veliicles as the case may

he on any routes in India andior outside Tndia,

7. To carry on the business of real estate, buildlers, developers,
contractors, engineers,  town  planners, survevors,  valuers,
appraisers, dealers, managers, caretakers, owners, licensees.
decorators, furnishers, individually or otherwise s o favout,
develop, give on renr hire, construc. build, erees, denolish, ie-
erect, alter, repair, resmaodel, execute, auquire, take on lease, work,
OWH, purchase, sale. mainiein, improve, administer, miaiage or do
any other work in connection with v building, building schemes.
multistore-apartinents, housing,  estares, complexes,  township,

rooms, commercial conplexes, or any other accommaodations,

T roaeds, highwavs, irrigation projects, dams, canals. bridges. ports,

,’,‘.
-t
¢

-

sewers, reclamations, hotels, clubs, lanks, places of worship,
anusements, parks, gardens, sanitary, walter, gas, clectric, light,
telephone, telegraphic, povwer Supply, work establishiments, Jactories

for naking prefabricated houses or apartmeitts or any other

structural or Architectural works of any kind whatsoever and Jfor

such purpose to prepare estinates, designs, plans. specifications oF




(300)

models and do such other or an 'y other act that meay be requisite

therefore,

8 o carrv on and widertake the business of Jinancial services
meluding factoring, pro viding finance, ars argenent of finance/loan
both short 1erss and lon &1l (nvestment in securitics of all kinds,
trading, hire-purchase, leasing and 1o finance leasing operations of
all kinds, of all kinds of purchasing, sell g, hiring or letting on hire
of all kinds of plant and machinery and equipments that f‘/’f@
Company may think fit and 1o assist i financing of all und every
kind of description o hire purchase or deferred pavment or vimilar
transactions and 1o subsidise, Jinwice or assist in subsidising the
sale and maintenance of any goods. articles o commaodities of all
and every kind of description upon any terins whatsoever and 1o

purchase or otherwise deal in all foring of inmovable aned movahle

properties iacluding Lands and Buildings, Plant and ) Machinery:
Air-conditioners, Horel equipments, Autonmobiles, componeits and
all consymer commer cial and industrial items and o leqse otherwise

or deal with them I any manner whatsoever ine huding resale theircof
/ _d;"u '1} Ifi?{'\\

2 - 0PN N
7 f;-:,’ “‘ e < {,9 @e;gcmffev.s' rJ/‘ whether the properly purchased or leased be new
57 TP a2

To carry on the business of manyfactire. trade, Lxport, Import, sale
or purchase or orherwise deal in lextiles, cotron, sitk man-nicde

Jabrics,  fibers, yarn-threads,  gariments,  made up - hosiery,

enginecring goods, electronics, compiler soffware.
o - T
L

(14)
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telecommunications, chemicals, plustics, hicles, exporr & import of
garvents,  skins,  leather, aquacultire,  fishery cgriculiure,
agricultural  products  and conmodities, agro-based products,
animal hushandry, Horiculaure, horticulture, pisci-cullure, tissue
crlture, pouliry, vanaspati, edible oils, dujry products, fertilizers,
inibber, awtoniobiles, finmiture, minerdals, granite, apnd marble. coal,
steel, building materials, all such olher natural procesyecd synthetic
anid artificicd prochcts of whatsoever description, variery, Ipe cid

generally to act as exporters and general merchants.

10. To deyign, engineer, develop, procure.  deol in market and
manfacture ihe entive range of ferious and nonferrous custings of
all kincs relating o civil mechanical, cheriical, electrical,
structural engineering and machine tools accessories, implements
of all types chilled and mall cable castings, ferrons and ROF~Terious
metals, speciol alloy castings and castings of ol ypes of metals like
steel. bionze, copper, gunmetal br ass, aluminium, clhirominm aned its
alloys and ingots. To carr Y on the business of foundries of ferrous

and non-ferrons pietal sheet, metalworks. mechanical, structual,
/ﬁ;m-ﬁ QN

@Q}Jﬁp“r{” %\G/Lu‘m(ﬁ and metallurgical CNEINEErs, [0 carr-on the work of cast

3

E/‘ on foundry for the mumifacture of all types of pives and pipe

itings, water reservoirs, drainage requisifes incliuding inanhole
rames and coolers, ratings, and ladders ete. To carry on the work
Qf mechanical and electrical engineers apd 10 run workshops o
undertake and execute afl ypes of mechanical and struciural, jobs,

manufacture, fabrication and ervetion of buildings and articles and

o of 1.5 .___'s_l'_},

_l}:\»{%\'/ . o fpss "y . LL%%/

(15)



(302)

1o-do various types of sheet metal work including manufieture cr}?ci
construction of storage tanks, buckets, drums, various vpes of
containers, steel, .and alloy finniture such as alnrirahs, cots anc
other fixtwes. To carry on the business of dealing menufuctur ing
steel ﬁ'!’?g‘{(}f.é{, billets and special sections, frames, rods piade of stee!

and other iteins for the construction works.

11 To carry on the business of Hotel, Restaurant, cafe, tavern. Beer
House, refreshment room and lodging house keepers, licensed
victuallers, wine, beer and Spirit merchents, brewers, Mals- S!{H*S’ _
Distillers, importers cnd manufacturers of acrated, mine al, and
artificial walers and other drinks, purvevors, and caterers for public
cimusements generally. To carry on business as proprietors of
restaurants, refreshments and tea rooms, cafes and milk, and snack
bars and as caterers and contraciors in all its respective branches,
bakers, confectioners, tobacconists, fishinongers, milk sellers, butrer
sellers, ice merchants and ice-cream mamfacturers (o manfactie

and to establish and provide all kinds of convenience and atiractions

: ;‘m customers. and others and in particular reading, wriling and
»uﬂ‘l ft}f\

i

QK“P‘WH “Q‘h}‘rq}kc rooms, lockers and safe deposits. te lephones and telegraph

\ r{w‘ '
D8, stores and shops,

provide service of collection o;‘ cash, cheques, deinand drafts or
every aceeptable paviment instruments Jront the consignees on hehalf
of the consigrors or otherwise, payment instrument mey be in favor

of the company or the consignor or third party and (o collect cheques

(16)
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and any other monetary or pavment instrument from the bankers cnd
their presentations (o the coriespondent banks or any other fype of

Jinancial institutions.

- To manufactuie, huild, consty uet, develop, buy, sell, import, export,

assemble, equip, distribure, exchange, barter, lef on hire buy or sell
on hire-purchuse or instalment systeint or otherwise deal in lorries
frucks, buses, motor cars, motor eveles and other motor vehicles of
all kinds and descriptions and generally to carry om the buyiness as
manufaciurers,  repairers,  assemblers. mechanical  engineers,

carriage builders of motors, omnibuses, laxi-cabs, lorries, motor
cars and all other kindy of vehicles and ves sels for the franspore of
persons  and  goods, whether propelled or moved by petrol,

electricity, steamn, oil vapour or other motives or mechanicol power.

14 To carry on the business of garage keepers, workshop owners,
suppliers, mamfacturers, importers and dealers in petrol, electricity

or other motives or mechanical power. all ppes of motor parts,

/&'ﬂ.{ {1 “Hé{ ‘{;

vres, aecessories, greases, lubricants, ofls, coal, coke, firewood and

v all other kinds of fuel.

To acquire, buy, construct, sell, lease for purposes of investinent or

resale or otherwise, and 1o traffic and speculate in land and
buildings or other propertios of any kind, tenure and any interest
therein, and o aequire, sell, speculate and deal in free holds and

leaseholds,  reql estate, and to  nmake (.zaﬁ;czm':es upon  the

(PR T NN [T PN
Uy i = ot | k{}“ Q/
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hypothecation, morigage or security of land or buildings, or other
property of any description or any interest therein, ancd generally to
deal in traffic and speculate by way of sale, lease, exchange or
otherwise with land and buil ding property and any other property of
anv description whether real o personal, movable or miitovable;
o construct, sell, let out Turnish ane carry on all or any o} the
Junctions of proprietors of flats, maisonertes, Hars and chwelling-
houses. shops, offices, hotels and clubs and for these PUrPOSEs 1o
purchase, take on lease or ptherwise acquire aned hold any land and
prepare building sites, and o CORSIIUCE, reconstryct, repair, pull
down, alter, improve, decorate,  furnish and mainiain - flats,
maisonettes, dwelling howses shops, offices. hotels, clubs, buildings,
Works, and sanitary conveniences of all kinds 1o layour roaeds,
drainage pipes, waterpipes and electric installations and 1o sel apart
land for pleasure, gardens and recreations grounds, or oz‘f?er'wm_e

tinprove the land or any part thereof,

16. To carrv on the business of Life Insurance and all fvpe of General
Insurance including  aviation, marine and full insurance  and
including risk und investment and advisory services, insuyrance
broking, reinsuiance, mang gement of life funds and insuran ce funds
and sale and provivion of insurance, linked investinen products,
Superannuation products in India and abroad on its own behalf or

as agent for others directly or by promoting a Company singly or

Jointly with other Indian CO-Promoters and/or foreign co-promoters

s > . iy ';ﬁ,.s?;../\s.\
- e N —

(18}



(305)

Or as joint venture partners with or without their participation in the

equiry capital such Comparny or ventuyre

17. To provide consultancy, design, developmeny, implementation,
lrauning and services for computer software, haidware, Jacility
management for all IT solutions inel uding Data warehousing,
enterprise-wide networking, web, E-Coiinnerce &
Teleconuunication related technol ogy-based solutions and serviees
for both national and nternational customers and also to impor,
export all kinds of hardware, software & services Jor the above

purpose.

18, To generate electrical power by conventional, nON-Cconventional,
thermal, solay, hydel, geo-nydel, wind and/or tidal waves w ith or
without any Indian / Joreign co-promoters or s Joint venture
partrner and to cariy on business of a general electrical povwer
supply Company authorized 1o generate, accumulare, distribution
and supply electricity in any part of India/world in accordance witlh
the license. obtainecd Jrom {/?e Govermmnent / appropriate authoriy,

"f&r\i herever applicable,

\ (@& é ]

egistered oflices of the Transferor Company-1 and Transferor
bany-2 have been shifted from the NCT of Delhi (o the State of
clangana with the approval of the Regional Director, Northern Region

vide ity order no, /—\A29I6509/‘13(4)/RD('NR),/2023X53.‘56 dated

B -

(19)
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26.09.2023 and order no. AAZ91 5 6547 13(4)YRD(NRY2023/3672 dated
28.07.2023 respectively,

RATIONAL & PURPOSE OF THE SCHEME

e
o
-

The management of the Companies has examined the relative husiness
strengths and the  potential commercial and other synergies of the
consolidated entity and, accordingly, the possibility of consolidating their

businesses under a single entity was mooted to achieve the followin gs:

(£} In order to consolidate the business at one place and cffectively
manage the Translferor Company-1, Transteror Company-? and
Transferee Company as a single entity, which will provide several
benefits including steamlined Eroup structure by reducing the
nmber of entities, reducin g the multiplicity of iegal and regulatory
compliances, rationalizing costs, it ig intended that the Trangferor
Company-1 and Transferor Company-2 be amal gamated with the

Transferee Company,

.. 0 The independent operations  of the Transferor Com pany-1,

}/r oAl g Fh . . , s . )
& / w, Transferor Company-2 and Transferce Company leads to incurence
e hasE /s

Y significant costy and the amalgamation would enable gconomies
[ scale and achieving cost saving. The proposed amalgamation
fhall climinate a multi-layer structure and reduce managerial
overlaps, which are hecessarily involved in running multiple entities
and preventlcogt duplication that can erode financial etficiencies of

a holding structure and thus, the resultant operation would be

B R S A M@
J\,ﬁ;‘w ptarte Ty o

(20}
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substantially cost-cfficient. This scheme would result in simplified
vorporale structure of the Transforee Company and its businesses,
thereby leading to mote efficient utilization of capital and creation

ot'a consolidated base for future growth of'the Transferce Com pany.

The amalgamation will contribute 1o furthering and fulfillin g the
objectives, thereby accelerating  growth, expansion,  and
development of the business through the Transferee Company. [t

would enable further expansion of the Transferee Company and

provide a strong and focused base to undertake the business more

advantageously. Further, this arrangement would bring concentrated
management focus, integration, streamlining of the management

strueture, seamless implementation of policy changes and thus help
enhance the efficiency and control of the Transferor Company- |,

Transferor ¢ ompany-2, and Transferee C ompaly.

The synerpy created by scheme 01’anﬁan.gemc:n'[ would lead to a more
eflicient utilization of capital, administrative and operational
rationalization and promote organizational efficiencics. 1 will
prevent cost duplication that can erode financial clficiencies of the
holding structure and the resultant operations will be more cost-

cificient with the achievement of grealer economies ol scale,
reduction in overheads and im provement in various other gpey ating
parameters and would increase operational effici ency and integrate
business functions.

s

%!‘k&:';{i—w;"“a e -
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{v}  The other benefit of proposed amalgamation includes:

(a) Optimum and efficient utilization and rationalization of capital,
resources, assets, and ;fr’acilitieé;

(b) Enhancement of competitive  strengths including  financial
resources;

(¢) Better management and focus on growing the business;

(d) Obtaining synergy benefits;

(e} Reduction of overheads, administrative, managerial, and other
expenditures; and

(f)y Simplification of the shareholding  structure and  reduce

shareholding tiers.

. PARTS OF THIS SCHEME

{1 PART I deals with the Deflinitions, and lnterpretation, Appoiniment
Date, Effective Date. |
i) PART U deals with the Share Capital.
Gity  PART I deals with the ama lgamation of the Transferor Company-

I'and Transferor Company-2 into and with the Transferce Company

N Inaccordance with all the applicable laws being time in force.
\PART IV deals with Dissolution of the Transferor Company-1 and
ransferor Company-2.

PART V deals with the gencral terms and conditions applicable 1o

the Scheme.

- J——
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I‘ART I
DEFINITION, INTERPRETA TION, APPOINTED DATE,
EFTFE CTI‘& L DATE

i DEFINITIONS

In this Scheme, the following words and expressions %hail unless the

context requires otherwige, have the following meanings ascribed to them:

Fh YAet” means the Companies Act, 2013 (to the extent of the sections thereo
that have been brought into foree) and shall include any  statutory

modification, re-enactiment, or amendments thercto from time 1o time

.2, “Applicable Laws” or “Law” includes all applicable statutes, enactments,
acts of legislature or Parliament, Jaws, ordinances, rules. byelaws,
regulations, notifications, guidelines, policies, directions, directives and
orders of any government, statutory authority, Tribunal, Court of India or

any other country or jurisdiction as applicable.

5. “Appointed Date” means 1 April 2023, or any such other date or dates as

Sl 1
ng paﬂ

é‘g’/

'\\

@fﬁ%i oved by the National Company {.aw 'Jul')LmaI orany other competent

: ’ﬁh&r‘tv may direct in this behalf whilc granting sanction (o the Scheme,

of Directors” or “Board” in relation to the Trans feror Company-1,
nsferor Company-2 and Transferce Com pany, as the case may be, shall

Lnless it is repugnant to the context or otherwise, include the Committee

EAER g (g e kL@,
: A

“V‘ /
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of Directors or any person authorised by the Board of Directors or such

Committee of Directors,

L5 Thiffective Date” means the date on which the certified copies of hc order
sanctioning the Scheme passed by the Hon’ble Nationg] (_'I(i)n']paruf Law
Tribunal having the territorial Jjurisdiction is filed with Registrar of
Companies Any references in this Scheme to the “date of coming into
effect of this Scheme” or “effectiveness of the Scheme” or “Seheme

faking effect” shall mean the Fifective Date.

Le. “Tacumbrance” means any option, pledge, mortgage, lien, security,
interest, claim, charge, pre-emptive right, casement, limi itation, attachment,
restraint or any other encumbrance of any kind or nature ¢ whatsoever, and

the term “Encumbered” shall be construed accordingly.

BT “Government Authority” means any applicable central, state, or loca
government,  quasi-government, legislative  body, regulatory  or
administrative authority, a agency or comimission or any court, m)unal

board, bureay, instrumentality, judicial or arbital body.

1"ble National Company Law tribunal” or “NCLT" or “Hon’ble
1al” or “Hon’ble NCL/T™ means the bene h of National Company

ibunal st Hyderabad hav ing jurisdiction in relation to the Tran steror

G 8o

b e
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1.9, “Legal Proceedings” means any proceedings take by and/or against the
Transferor Companies in any cou1‘1/"{"1‘ibunal/’[*‘ozfu111/Autho1'it,\-g as pending

on the Appointed Date.

EA0. “RoC” or “Registrar of Com panies” means the Registrar ol Companies,
Hyderabad having jurisdiction over the Transferor Company-1, Transferor

Company-2, and Transferee Company.

LT "SEBE” means Securities and Exchange Board of India under Securities

and Exchange Board of India Act, 1992,

L2 “SEBI CIRCULAR”  means Cireular  No, SEBIHO/CED/PO]D-
2PICIR/2023/93 dated June 20, 2023, issued by SEBI, subject to the
modification and amendments theteto, and in accordance with any
subsequent circulars and amendments that may be issued by SEBI

applicable to the scheme from time to time.

PoLA USeheme” op “This Scheme” or “ije Scheme” or “Scheme of

Amalgamation” means this scheme of amalgamation by way of merger

\ Nabsorption in its present form or with mod; ification(s) as may he finally
-ir- #2!\

g]z )mvcd 1 accordance with the provisions hereof,
[

tock Exchanges” means BSE Limited (BSE) and National Stock of

Hxchange of India Limited (NSE).

(25)
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L1, “Transferor Company-1” means 1CI VENTURES LIMITED is a
public company, limited by shares, incorporated under the provisions of
the Companies Act, 2013, bearing Corporate identification Number
U65999DL.2016PLC303211 which is under change due to change in the

registered office, as defined in Clause A1) of Preamble.

.2, “Traunsferor Com pany-2” means STRATSOL LOGISTICS PRIVATE
LIMITED is a private company, lunited by shares, incorporated under the
provisions of the Companies Act, 2013, bearing Corporate Identification
Number UG60100TS2017PTC178177 and is a subsidiary of Public

Company, as defined in Clause A(li) of Preamble,

L3 “Transferee Company” meang TRANSPORT CORPORATION OF
INDIA LIMITED is a listed public company, limited by shares,
incorporated under the provisions of the Companies Act, 1956, bearing
Corporate Identification Number L70109TG1995PLCO19116, as defined

in Clause A(iii) of Preamble,

Fote “Undertaking” means all the undertaking and the entire business of the

Transferor Companies, as a going concern, all its assets, rights, licenses,

' @rl‘b’\;_\_und powers, and all its debis, outstanding, capital, liabilities, duties and

e B . . . . . . o
e“‘,\‘%{_‘ ligations as on the Appointed Date including, but not in any way limited

the following:

w

¢ assets, investments, properties, rights, titles and benefiis, whether

T

movable or immovable properties, both on frechold basis

o it s
Lol
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3 . R | . I-‘// . N
. f._\m:_,// \ ':1,4;..'; v é\% L ujz‘/ R



(313)

and leasehold basis, including but not Hmited to real or personal, in
possession ot reversion, corporeal or incorporeal, tangible or
intangible, present or contingent and including but witheut being
limited to land and building (whether owned, leased, licensed), all
fixed and movable, vehicles, fixed assets, work in progress, cu rrent
assets, provisions, funds, statutory licenses, registrations, approvals,
consents, permissions, sanctions, grants, subsidy(ies), perniits, no-
objections, authorizations, benefits, incentives, tax credits, tax
refunds and all other interest, rights, titles, liberties, claims,
actionable claims, insurance claims, insurance policies, authorities,
allotments and powers of every kind, nature and description
whatsoever, privileges, liberties, casements, advantages, benctlis
and  approvals, all intangible assels, poodwill (recognised or
otherwise) and intellectual property rights of any kind and nature,
copyrights, trademarks, trade names, brand names, patents, patent
rights, logos, designs, domain names, technical  knowhaow,
formulations, molecules, germplasm, assigniments and grants in
respect thereof, import quotas and other quota rights, right to use and

avail telephone, telex, facsimile, internet and other comm unication

J‘S*'?'\.‘fhci_lities, connections, installations  and equipment,  utilities,
' .“'*-l-cc.tricity, electronic and alf other services of every kind, nature and
icseription whatsoever, tenancy rights, premises, hire purchase and
lease arrangements, lending atrangements, and olfice equipment,
contracts, engagements, arrangements, powers, authoritics, permits,
benefit and advantage, deposits, advances, receivables, d ues, funds,
cash, bank balances, accounts {including Demat accounts with

tj*@;w_s;z.ﬁ«%ﬁ L e ;_

.--F""""Hd_ﬁ
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depository participants) and ail other tights, benefits of all
agreements, assets held in lrust, subsidjes, grants, fax credits
[including but net Imited to benefits of tax reliel including under
the Income-tax Act, 1961, such as credit for advance tas, minimum
alternate tax, taxes deducted at source, ete., Goods and Service Tax
(GST) credit, GST (TDS), advance licenses, whether in physical,
electronic form in connection/relating to the Transferor Company
and other ¢laims and powers, of whatsoever nature and wheresoover
situated belonging to or in the possession of or granted or to be

granted in favour of or enjoyed by the Transferor Company;

i, MJ liabilities including, without being lhmited to, secured and
unsecured debts (whether in Indian rupees or foreign currcﬁcy),
sundry creditors, liabiljties (including contingent labilities), duties

and obligations of the Transferor ¢ ompany, of every kind, pature
and ciesuipi}on whatsocver and howsoever arising, raised, or

incurved or u tilised;

Al record, files, papers, computer programs, manuals, data,
catalogues, sales material, lists of customers and suppliers, other
. 'cu.stom.el_'_'il_ii'"OI'il.l_a.ti_(Jn and all other records and documents relating
-to the busi_ness activities and operations of ihe Jmns.fbror Company-

| and Transferor ¢ ompany-2;

VL Al '_j.)éf_l_"m_an_ent employees, if any, Lngau,c,d hy the Transferor

I ((nnpany I and” Iiam[um Company-2 as on the Eifective Date;
Juspt e

e .
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V. All agreements, contract, memorandum of understanding, approvz&}l..,
authorisation, concession consents, engagements, artangements,
securities arrangements (1o the oxtent provided hercin, authorities,
allotments, quotas, rights, entitlements, benefits including license,
advance licenses, all kinds of duty drawbacks, bids, tenders (at any
stage as It may be), letters of intent, cxpressions of interest,
development rights (whatever vested or potential and whether under
agreements or otherwise), subsidies, enancies in relation to olfice,
benefit of any deposits/privileges, guarantees, reversions, all other
rights, receivables, powers and facilitics of every kind, nature and
description  whatsoever, of the Transferor  Company-1 and
Transteror Company-2, ri ghts 10 use and avail telephones, telexes,
facsimile connections and installations, utiities, provisions and
benefits of all agreements, contracts and arrangements, and benefits
including but not limiting to all other interests in connection with oy

relating thereto;

Vi, Allintellectual property rights including brand names, registrations,

trademarks, trade names, service marks, patents and domain names,

fg} .. whether owned and/or licensed, designs, copyrights, trade secrets,
any

PP {“53&;5%:‘{\%!{1'10w—110w5 including application made in regard to such intellectual
g broperty rights with Government Authority, whether or not recorded
in the books of accounts and other intellectual property rights of any
nature  whatsoever, books, records, files, papers, process
information, software licenses (whether proprietary or otherwise)

-

drawing, computer programs, manuals, data, catalogues, quotations,

Mo

e

o et




(316)

and all other records and documents, whether in physical or

electronic form;

VIL ANl application monies, advance monies, earncst monies and

security and other deposits paid to any Person, including any

Governmental Authority, and payments against other entitlements;

VHL Amounts claimed by the Transforor Company-1 and Transferor

IX.

Company-2, whether or not, $o recorded 1 the books of account of
the Transferor Company-1 and Transferor Company-2 from any
Governmental Authority or from any other entity, under any {aw, act
or tule in force, as refund of any tax, duty, cess or of any excess

payment

All investments, including long term, shot term, quoted, unquoted

nvestments in different instriments, including shares, debentures,

foan, units, warrant and bonds ete;

All share capital, general rescerve, special reserves, shares premium,
credits of profit and loss accounts, debts (secured and/or unsecured),
Habilities including contingent liabilities, duties, leases of the
Iransferor Company-1 and Transferor Company-2 and all other
obligations of whatsoever kind, nature and description whatsoever

and howsoever arising, raised, or incurred or utilised:
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XL All legal proceedings, including quasi-judicial, arbitral, and other
administrative proceedings, of whatscever nature nvolyving the

Trapsferor Company-1 and Transferor Company-2; and

XL Any other assets, properties capital or liabilities, reinui ning with the
Transferor Company-1 and Trans feror Company-2 on the Appointed

Date shall also form a part of the Undertaking,

[ ]

INTERPRETATION

2.0 References to clauses, sub-clauses, and reej tals, unless otherwise provided,

are to clauses, sub-clauges, and recitals of and to this Scheme.
2.2, The headings herein shail not affect the construction of thig Scheme

2.3, Unlesy the context otherwise requires, reference to any law or to any
provision thereof shall include re cferences to any such law or 1o any
provision thercof as it may, after the date hereol, from time 10 1] me, be
amended, supplemented or re-enacted. or to any Jaw f)r any provision
which replaces it, and ¢ any reference to g statulol y provision shall include

any subotdinate legislation made from time (o time under that provision.

/g,‘ N parﬁ g;:;mgju ar shaltinclude the plural and vice versa; and references to one
S oF

a, ﬁ include all genders.

ase introduced by the terms ¢ ‘including”, “inelude™, “in particular”
Dy similar expression shall be construed as lustrative and shal] not

Himit the sense of the words preceding those terms.

16—
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Reference to a person includes any individual, firm, body corporate
(whether incorporated or not), Governmental Authority, or any joint
arrangements, association, partnership, works council or employee

vepresentatives” body (whether or not havin g separate legal personality ).

APPOINTED DATE AND EFFECTIVE DATE

On and after the Effective Date, the Scheme set out herein in s present
form or with any modification(s) and amendments(s) made in accordance
with the provisions hercof] approved or imposed or directed by the
tribunal, shall be made applicable and operative with effoct from the

Appointed Date.

e

-,

B,
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o
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; PARTII ?
| SHARE CAPITAL ';'
e O . e e ]

3.4, The authorised, issued, subscribed and paid-up capital of Transferor

C ompany -1 as on 1 April 2023 is as under:

- e gRe CAPTEAT - __f ARG
.‘I | Ry r'
Authorised Share sapital” T — oo o |
o _*f} h?}@?} [«quy éh';uﬁs”?{ FINR [0 each 7~ %000 '}"'}o'fi?m
l e E“()t‘;{ e | _____ S0 (}U X }0
5‘5‘%;(,‘& _‘%E]_bg&f;]hed And Pdld"ll{} (‘d E)Efc‘] T e .s
| 86, {7, Ic;é_ eqﬁit} Eh?x? '_of INR 10 each 777 | R65.50.020.00
| Bt |'_5_’ S ;

“* Subsequent to 31 March 2023 and till the date of the Scheme being
approved by the Board of Directors, there has been no change in the
authorised, issued, subscribed and paid-up  share capital of the
Transferor Company, either by issuance of fresh equity shares or [J(}H.H.S‘

s _issue or any other Sorm,
3%

vesferor Company-1 is a Public ¢ ompany, and ity shares are not listed

authorised, Issued, subscribed and paid-up capital of Transferor

. - b s -=->2’="5‘\
w AT
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SHAR F e APIFAT ~~ | T ST

o S .
, Authorised share ¢ 1pfmi i!
o, 00 “oo‘o“e quity shares of INR 10 cach " T 00.00.000,50
! _____ S P ;'_ '_“ff,6_(}',?}{'i‘,"i}'(_)m("fﬁ{__i'"?!
|L_§%%ll;dw“‘;lb'§ulbed o [;‘Jd_u_p_(_apn_a TR P ;
| 2925, 036621&{5?2%7;{ esof INR T0each 77 39350 000,00
;_ e H"_}‘(;f 1] e ‘_|| ? 02 ‘ﬂ} ( {N] {){} |

Ut Subsequent 1o 31 March 2023 and il the date of the Scheme being
approved by the Board of Directors, there has been no change in the
authorised, issued, subscribed and paid-up  share capital of the
ransferor Company, cither by issuance of fresh equity shares or bonus

issae or any other form,

Transferor Company-2 is a Public C empany, and its shares are not listed

oft any of the stock exchanges.

2.3, The author{sed issued, subscribed and paid-up capital of the Transferce
_ ; ] F

.«—&‘J o Tagy \t’\nmpanv as on I April 2023 is as under:
L

A ynan ey _
r/ JA(\ Q‘ﬁ }/ \ ‘J“\ \'t\'.-

AMOUNT
(INR) |

10 00,00, 000 eqmty shares of INR 2 each 20.00.60.000 )(J |

|
S O() OOO Piefomnce Shares of ?\IR 100 each ! 5.00.00.000. UU

‘ ) & AL
L/} A }’v\}l. Yy %
= 1 e J—
-~ - ___,..\-.«--""""‘_J
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i s s '"""2"?5,("}{}';60",”0ifit).'ii'(’:im,g\
155106, f)db"o

15,51,26,900.00 ll

o *Ls‘ilf?.ﬁ‘QQLi‘c)fiff fo 31" March 2023 and 61l the date of the Scheme being
approved by the Board of Directors, there has been no change in the
authorised shave capital of the Transferee Company. However, 07,475
equity shares have been issued under Employee Stock Option Schene,
consequent to which the isswed, subscribed, and paid-up share c:apimfqu '
the Transferee Company has been oh anged fo0 776,70,925 equity shares

of INR 2 each amounting to Rs. 155,34/ , 850,

The issued, subscribed, and puid-up share capital of the Transferee
Company may further change during the process of amaigamation on or
before the effective date due 1o Surther issue of shares. However, the
above changes will neither ad versely impact the shareholders and

creditors of the Transferor C ompany-1, Transferor Company-2 and

- Transferee Company nor will affect the proposed scheme in any mianner,

?"f‘(m.sy‘éree Company is a Listed Public Comparzy, and its shares are

e o

(35)



(322)

PART 111 i
AMALGAMATION OF THE TRAN SFEROR COMPANY-1 AND
TRANSFEROR COMPANY-2 INTO AND WITH THE TRA NSFEREE

i
1
I
e e ]

4, Transfer and Vesting of the Transferor Company-1 and Transferor

Company-2 into and with the Transferee Com pany

-
-
e

With effect from the Appointed Date, subject to the provisions of this
Scheme, the Undertaking of the Transferor Company-1 and Transferor
Company-2 shal!l stand transferred 10 and vest in the Transferce Company,
@5 d going concemn, without any further act, instrument, deed. matter or
thing being made, done or execuled, so as to become, as and from the
Appointed DaLe; the estate, properties, assets, rights, claims, title and
authorities, benefits, liabilities and interest ol the Transferee Company by
virtue of and in the manner provided in the Scheme subject to the sanction
of the Scheme by the Tribunal and the provisions of Sections 230-232 and
other applicable provisions of the Aect.

7 w’@*’é‘"*?“ fﬁ'fe?iijﬁl‘.h@t].t prejudice to the gencrality of the above and subject to the sanction

o3

'{é‘@ M

AP It the Scheme by the Tribunal and the provisions of Sections 230-232 and
L : . :‘g y

pplicable provisions of the Act oy any other applicable laws, o the

applicable, unless otherwise stated herein, with effeet from the

é,m"_'_,__—“-’-
M
| :j‘l’ - e e
’ fo
s T
‘l‘ I.l"lvif /"-
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all assets of the Transferor Company-1 and Transferor Company-2
that are movable in nature or are otherwige capable of transfer by
physical or constructive del ivery and/or by endorsement and
delivery shall, pursuant to this Scheme, stand vested in and/or be
deemed to be vested in the Transferee Company and shall become
the property of the Transferee Company without any further act,

instrument, or deed.

all other movable assets of the Transferor Company-]  and
Transteror Company-2, including investments in shares and any
other seourities, sundry debtors, actionable elaims, noney decree(s),
earnest montes, rocetvables, bills, credits, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to he
received, bank balances and deposits, if any, with Governmental
Authorities, interest accrued, customers and other persons, shall, on
and from the Appointed Date, stand transterred to, and vested in, the
Transferce Company without any notice or other intimation to the
debtors or obligors or any other person. The Transferee Company
may (without b}ﬁing obliged to do so), if'it so deems appropriate, give

notice in such form as it deems fit and proper, ta each such debtor or

obligor or any other person, that subject to the sanction of the

Scheme by the Tribunal, such debt, [oan, advance, claim, bank
balance, deposit or other asset be paid or made good or held on
account of the Transferee Company as the person entitied thereto, 1o
the end and intent that the right of the Transferor Company-1 and

Transferor Company-2 (o recover or realise all such debts (includin 2

[

e i AN (;UE@

—
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the debts payable by such debtor or obligor or any othe I person to
the Transferor Company-1 and Transferor Company-2) stands
transferred and assigned 1o the Transferce Company and that
appropriate entries should be passed in the bools of accounts of the
relevant debtors or obligors or other persons to record such change

on the sanction of the Scheme by the Tribunal.

(i) all lease and licence agreements entered into by the Transferor
Company-1 and Transferor Company-2  with landlords, owners
and/or lessors in connection with the use ol the assets of 1hu
Undertaking of the Transferor Company-1  and Tra_ngi'fi{'01
Company-2, together  with security  deposits.  shall  stand
automatically transferred in favour of the Transferce Company on
the same terms and conditions without any further act, instrument,
deed, matter or thing being made, done or executed. Witk effect from
Ellective Date, the Transferce Company shall pay rent amounts as
provided for in such agreements and shall comply with the other
terms, conditions, and covenants thereunder and shall also be

entitled to refund offcollect security deposits received/paid under

B ,mmmn < {,m such agreements by/to the Transfero: Company-1 and Transteros
S N, ‘
/ ’i\. 7 i Company-2

all immovable properties of the Transferor Company-1 and

Transferor Company-2, including land together with the butidings
and  structures  standing  thereon and rights and interests in
unmovable properties, if any, of the Transferor Company-1 and

Lo ._uv-“"-"-.ﬂ‘/
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Transferor Company-2, whether freehold or leasehold or otherwise
and all documents of title, rights and eascrments in relation thereto
shall be vested in and/or be deemed to have been vested in the
Transferce Company, without any further act or deed done or being
required to be done by the Transferor Company-1 and Transleror
Company-2 and/or the Transferec Company. The Transferee
Company shall be entitled to exercise all rights and privileges
attached to such immovable properties and shall be liable to pay the
ground rent and taxes and fulfil al] obligations in relation to or
applicable to  such immovable properties. The mutation or
substitution of the title to the immovable properties shall, upon this
Scheme becoming elfective, be made, and duly recorded in the name
of the Transferee Com pany by the appropriate authoritios purstant

to the order of the I'ribunal for sanction of the Scheme,

(v}  until the owned property, leaschold property, and related rights
thereto, licence or right to use the immovable property, tenancy
rights, liberties and special status are transferred, vested, recorded,
cftected and/or perfected in the record of the appropriate authoritics

in favour of the Transferce Company.

for purpose of taking on record the name of the Transferee Con pany

in the records of'the Governmental Authorities ; nrespect of transfer

of immovable properties to the Transforce Company pursuant to this
Scheme, the Board of Directors of the Transferor Company-1 and
Transteror Company-2 and the Transferce Company may approve

5 ottty \if%f -
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the execution of such documents or deeds as may be necessary,
including deed of assignment of leasc orleave or licence (as the case
may be) by the Transferor ¢ ompany-1 and Transferor ¢ ‘ompany-2
in favour of the Transferce Company subject to the order of the

Tribunal sanctioning the Scheme and as per lerms of the Scheme

(vil)  all abilities, includi ng all secured and unsceured debts {whether in
Indian rupecs or foreign currency), sundry creditors, contingent
liabilities, duties, obligations und under takings of the Transferor
Company-1 and Transferor Company-2, of every kind, nature and
description whatsoever and howsoever arising, raised, incurred or
utilised for its business activities and operations, shall, subject to the
sanction of the Scheme by the Tribunal and under the provisions of
sections 230-232 of the Act and other apphcable provisions, if g any,

of the Act or any other applicable laws, without any further act,
instrument, deed, matter or thing being made, done or executed, be
transferred to, and vested in, or be deemed 1o have been transterred
1.0,. and vested in, the Transferee Company, along with any charge,
encumbrance, lien or security created in connection therewith, and
such liabilities shall be assumed by the Transferec Company to the
extent they are outstanding as on the Appointed Date so as 1o
become, as on and ftom the Appointed Date, the labilities, debts,
duties and obligations of the Transferee Company on the same terms

and conditions as ware ¢ applicable to the Transferor Com pany-! and

Transferor Company-2, and the Transf: ferec Company shall meet,

discharge and satisfy the liabilities and it shall not be necessary to

firnsis L) li}%@“ﬁi\,ﬁﬂ% kﬁ_,g?

s N e
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obtain the consent of an y third party or other person who is a party
to any contract or arrangerent by virtue of which sucly | fabilities

have arisen in order to give offect 1o the provisions of this Clause,

(iily - all electricity, gas, water and any other utility connections n respect
thereof sanctioned by various public sector and private companics,
boards, agencics and authorities in different states to the 'I'vansforor
Con'lpény, together with security deposits and all other advances
paid, shall stand automatically transferved in favour of the
transferce Company on the same terms and conditions without any
further act, mstrament, decd, matter or thing being made, done or
executed. The relevant electr city, gas, water and any other utility
companies, boards, agencies, and authorities shall issue invoices in
the name of the Transfereo Company with effect from the billing
cycle commencing from the month immediately succeeding the
month in which the Effective Date falls. The Transferee Company
shall comply with the lerins, conditions and covenants associated
with the grant of such connection and shall also be entitled to refund

ol security deposits placed with such companies, boards, agencics.

and authorities by the Transteror Company-1 and  Transferor

b
s

a Company-2,

) Without prejudice to the generality of the clauses mentioned above
and subject to the order of the Tribunal sanctioning the Scheme, all

governmental approvals and other consents, permissions, quotas,

(41)



(328)

rights, authorisations, entitlements, no-ohjection certilicates and
licences, including those relating to tenancies, privileges, powers
and facilities of every kind and description of whatsoever nature, 1o
which the Transferor Com pany-1 and Transferor Company-2 is a
party or to the benefit of which the Transferor Company-1 and
Transferor Company-2 may be entitled to use or which may be
required to carry on the operations of the Transferor Company-1 and
Transferor Company-2, and which are subsisting or in effect
immediately prior to the Appointed Date. shall be, and remain, in
full force and effect in favour of or against the Transferee Company
and may be enforced as fully and effeciual] y as 1if, instead of the
Transferor Company-1 and Transferor Company-2, the Transferee
Company had been a party, a bencficiary or an obl; gee thereto and
shall be appropriately mutated by the relevant Governmenial

Authorities in favour of the Transforee Company,

(x)  Without prejudice to the generality of the clauses mentioned abave

)ﬂ:{:ﬁ—ﬁ.fﬁ}\\ . i . o ~ "
7 & pany o SBpctioning the Scheme, the assets of the T ransteror Company-1 and
e, ,&_ .':3\ N

.. and subject to the order of the Cenfral Govermmment or Vribunal

Py 3, A - 3 3 1
Yo ‘%m eror Company-2 shall also include all permits, licences, all

Rukgipal approvals, authorisations, statutory rights, permissions,

o, &rations, certificates, consents, authorities (including for the
~f;:§_bad >
operation of bank accounts), powers ol attorneys (given by, issued

to orexecuted in favour of the Transferpr Company-1 and Transferor
Company-2) and benefits of all contracts, allotments, consents,

quotas, rights, easements, ehgagements, exemptions, entitlements,

(42)
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advantages of whatever nature and howsoever named, properties,
movable, in possession or reversion, present or contingent of
whatsoever nature and whetresoever situated, liberties, owneirships
rights and benefits, earncst moneys payable pertaining to the assets
mentioned in the aforesaid clauses, if any, all other rights and
benefits, licences, powers, privileges and facilities of every kind,
nature and  description whatsoever; right to use and avail of
telephones, telexes, facsimile, connections, installati ttons and other
communication facilities and equipment, titles, all other utifities
benefits of all contracts, govermment contracts, memorandum of
understanding, project  service agreements.  pre-qualification,
applications, bids, tenders, letters of intent, concessions, non-
possessory contractual rights or any other contracts, development
rights, allocated deferred tax and all other in Lerest in connection with
or relation to the Transteror C -ompany-1 and 1 ransferor ("."()1.1.1;35111y'—2
on the Appointed Date shall stand transterred to the Transferce

( ompany in accordance with the applicable laws,

ypoul prefudice to the generality of the clauses | mentioned above

subject to the order of the Tribunal s sanctioning the Scheme, all
contracts, deeds, bonds, agreements (including in connection with
contracts for services) and other instruments o which the Transferor
Company-1 and Vransferor Company-2 are parties, or o the benefit
of which the Transferor Company-1 Emd Transferor Company-2 may
be entitled, and which are submslmsv or having effect Immul ateiv

\ - i o bt ‘\Q_JQ(?
S ) e Jé‘i‘x&( F.;‘e&\"‘ i% g i)
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prior to the Appointed Date, shall, without any further act,
Instrument or deed, continue in full force and effect against or.in_
favour of, ay the case may be, the Transferce Company, and may be
enforeed effectively by or against the Transferee Com pany as fully
and effectually as if, instead of the T ransferor Company-1 and
Transferor Company-2, the Transferee Company had been a party
or beneficiary or obligor or obligee thereto or thereunder. The
Transteree  Company will, if required, enter into novation
agreements in refation to such contracts, deeds, bonds, agreements,

and other instruoments.

Without prejudice to the general ity of the clauses mentioned above
and subject to the order of the Tribunal sanctioning the Scheme, al
other agreements entered into by the Transferor Company-1 and
Transferor Company-2 in connection with the asscts of the
Indertaking  of the Transferor Company-1  and  Transteror
Company-2 shall stand automatically transferred in favour of the
Transferee Company on the same terms and conditions without any
further act, instrument, deed, matter or thing being made, done or
executed subject to the order of the Tribunal sanctioning the

Scheme,

~egal/Taxation and other Proceedings

(xit)  Without prejudice to the generality of the clauses mentioned abave

and subject to the order of the Tribunal sanctioning the Scheme, all

legal/taxation proceedings, including quasi-judicial, arbitral and

(44)
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other administrative proceedin £s, of whatsoever nature by or against
the Transferor Company-1 and Transferor Company-2 pending on
the Appointed Date shall not abate or be discontinued or be affected
n any way by reason of the Scheme or by anything contained in the
Scheme but shall be continued, prosccuted and enforced, as the case
may be, by or against the Transferce Company, in the same manner
and to the same extent as they would or might have been continued,
prosecuted and enforced by or against the Transferor Company-]
and Transferor Company-2 . The Transferce Company undertakes to
have all legal or other proceedings specified in this Clause. initiated
by or against the Transferor Company-1 and Transferor Com pany-
2, wansferred to its name and to have such proceedings continued,
prosecuted, and enforced by ot against the Transierce Company, as
the case may be. Following the FEffective Date, the Transleree
Company may initiate or defend any legal proceeding for and on
behalf of the Transferor Company-1 and Transferor Com pany-2 and
any decree/order/judgment against the Transferor Company-1 and
Transferor Company-2, shall be executed against the Transferec

Company.,

. 'ﬁ P
bR il

T oy
SOPBRAY ,
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: Without prejudice 1o the generality of the clauses mentioned above

w&, q and subject to the order of the Tribunal sanctionin g the Scheme, with
_‘-’/ .

effect from the Appointed Date, all infer-se contracts solely between

the Transferor Company-1 and Transferor Company-2 and the

Transferee Company shall stand cancelled and appropriate effect

2 i Y
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shall be given 1o such cancellation and cessation in the hooks of
accounts and records of the Transferce Company on Fffective Date
and however those inter se contracts wil] not be cancelled in case the

scheme is not approved or abandoned.

Borrowing Limits; Corporate Approvals

(xv}  Without prejudice to the generality of the clauses mentioned above
and subject to the order of the Tribunal sanctionin g the Scheme, with
eflect from the Appointed Dat e, the borrowing and investment Jim; bs
of the Transferee Cowmpany under the Act shall he deemed without
any further act or deed to have becn enhanced by the borrowing and
investment limits of the Transferor Company-1 and 1ransferor
Company-2, such limits being incremental to the existing limits of

the Transferee Company.

{ovt). Without prefudice to the generality of the clauses mentioned ahove
and subject to the order of the Tribunal sanctioning the Scheme, any
corporate approvals obtained by the Transferor Company-1 and
Transferor Company-2, whether for purposes of compliance or
otherwise, shall stand transferred to the Transferee Company and
.such corporate approvals and compliance shall be deemed to have

been obtajned and complied with by the Transferee Com pany.

== {xvil) Without prejudice 1o the generality of the clauses mentioned above

and subject to the order of the Tribunal sanctioning the Scheme, with

(46)
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effect from Appointed Date, all taxes payable by, or refundable 1o,
the Transferor Company, including any refunds, claims or credits
(including credits for Income tax, withholding tax, advance tax, self-
assessment tax, minimum alternate tax, CENVAT credit, goods and
services {ax credits, other indirecl fax credits and other tax
receivables) shall be treated as the tax 1j ability, refunds, claims, o
credits, as the case may be, of the Transferee Company, and any tax
incentives, benefits (including claims for unabsorbed tax losses ahd
unabsorbed tax depreciation), advantages, privileges, exemptions,
credits, tax h()lidays, remissions or reductions, which would have
been available to the Transferor Company-1 and Transferor
Company-2, shall be available to the Transferee Company without
any lurther acts, deeds done or being required to be done by the
Transferee Company, and following the Fifective Date, the
Transferce Company shall be entitled to initiate, ratse, add or modiFy
any claims in relation to such taxes on behalf of the Transferor

Company-1 and Transferor Com pany-2

/:r% ;cgfsjﬁst‘filtghrs
. ch\?u"};/ ;d‘% \
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thomﬁf ejudice to the gencrality of the clauses mentioned above
and subject to the order of the Tribunal sanctioning the Scheme,
* - . .
upon this Scheme becoming cttective, holders of security over the
o°

properties, if any, of the Transferor Company-1 and Transferor
Company-2 shall be entitled 1o security only i respect of the
properties, assets, rights, benefits and interest of the Transferor

Company-1 and Transferor Company-2, as existing immediately
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prior to the amalgamation of the Trangferor Compz-.m_\f;l and

Transferor Company-? with the Transferce Company and the

holders of security over the properties of the Transferec Company

shall be entitled to seoup ty only in respect of the propertics, assets,

tights, benefits and interest of the Transferee Con npany. as existing
immediately prior to the amale gamation of the Transferor ¢ ompany

with the Transferee C ompany. It is hereby clarified that pursuant to

the amalgamation of the Transferor Company-1 and Transferor

Company-2 with the Transferee Company, («) the holders of secur ty

over the properties of the Transferor Company-1 and Transferor

Company-2 shall not be entitled to any additional security over the

properties, assets, rights, benefits and interest of the Transferce

Company and therefore, such assels which are not currently
encumbered shall remain free and available for creation of any

security thereon in future in relation Lo any curent or futyre
ndebtedness of the Transferce e Company and (5} holders of secur ity

over the properties of the Transferee Company shall not be entitled to

. any additional securi ty overthe properties, asscts, rights, benefits and

P T

-m?sny; % interest of the Transferor Company-1 and Transferor Company-2
Ll L !

5
,-*’/&*@, e N &.‘a

Qild theretfore, such assets which are not currently encumbered shall

nain free and available for creation of any secunity thereon in

s

lure in relation to ally eurrent or future indebtedness of the

Transteree Company., : (5;_%4
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4.3. ‘Transfer of Authorised Share Capita]

4300 Without prejudice to the generality of the clauses mentioned aboye and
subject to the order of the Tribunal sanctioning the Scheme, with offect

from the Appointed Date:

(a)  the authorised share capital of the Transferor Company-1 divided
mto 1,20,00,000 Eq uity Shares of Rs.10 cach amounting to
Rs.12,00,00,000 shall stand sub-divided into 6,00,00.,000 Fquity
shares of Rs.2 amounting to Rs. | 2,00,00,000, and transferred 1o and
be amalgamated with the authorised share capital of the Transferee
Company, without any liability for payment of any additional fes
(including fees and charges to the Registrar of Companies) or stamp

duty and without filing of any form for increase of sharc capital;

b the authorised share capital of Transferor Company-2 divided into
n I )

40,00,000  Equity  Shares  of Rs.]0 each amounting 10

//,/’ ﬁ;fl"fr?@“ ~ Rs.4,00,00,000, shall stand sub-~divided into 2,00,00,000 Fquity
B Dy ’
Sl o 0PB o
'gf‘%?’ %

N

&,
o

shares of Rs.2 each amounting to Rs.4,00,00,000, and Uransterred to

god be amalgamated with the authorised shace capital ol the
Pransferee Company, without any liability for pavment of any

additional fees (including fees and charges to the Registrar of

gt
Companies) or stamp duty and without fling of any form for
increase of share capital;
i _ W&o
ig{‘ ]&r”’\.;,f'%ff} A
e —a
'v“‘
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(¢} consequent to sub-division of Equity shaves and transfer of the
cxisting authorised share capita) of the Transferor Company- | and
Transferor Company-2 in  accordance with the Scheme, the
authorised share capital of the Transferee Company  shall
automatically stand enhanced without any further get, mstrument, or
deed on the part of the Transforee Company, by an amount of
authorised share capital of the Transferor Company-1 and

Transferor Company-2: and

() upon the Scheme coming into effect, the Authorised bquity share
capital of Transferce C ompany will be Rs. 36,00,00,000 (divided
into 18,00,00,000 Equity Shares of Rg.2 each) and there will be no
change in authorised preference share capital of transforce
Company, It will be Rs. 5,00,00,000 (divided into 5,00,000
preference shares of Rs. 100 each) totalling to Rs, 41,00,00,000

Authorised share capital of transferee Company.

ool The consent of the shareholders of the Transferor Company-] and
ﬁ;ﬁﬁ .'Qf i ] . |

ﬁg .,;-,.:R[ ansteror Company-2 and the Transferee Company to the Scheme shall

o e P, - =

Ieemed to be sufficient for purposes of effecting the above and that no

er action under section 13 or 61 or any other applicable provision of
= Act, shall be separately required nor shall any additional fees (includin g
fees and charges to the relevant R egistrar of Companies) or stamp duty be

payable by the Transferce Company.

(50)
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44.  Cancellation of Shares of the T ransteror Company held by the
Transferee Company

41, Upon the Scheme coming into effect, all equity shares of, the Transferor
Company-1 held by the Transforee Company (directly and/or throy gh
nominees) and all equity shares of, Transferor Company-2 directly held
by the Transforor Company-1 (directly and/or through nominecs) and
indirectly held by Transferce Company, shall stand cancelled without any
further application, act, or deed. It is clarified that no new shares shall be
wsued, or payment made in cash or in kind whatsoever by the Trans(eree
Company in lieu of such shares of the Transteror Company-1 and

Fransteror Company-2,

o &
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PART [y J
DISSOLUTION OF TRA\T‘S} EROR (“‘OMPANY N

A, DISSOLUTION OF THE TRANSF EROR COMPANY

Upon this Scheme becomi ng offective, without an y further acts, instrument
or deed, the Transferor Company-1 and Vransferor Company-2 shall stand
dissolved without being wound up, and the Board of Directors of the
Aransferor Company-1 and [ransferor Company-2 shall without any

further act, instrument or deed shall dissolve.

Upon the Scheme taking effect, the resolutions, it any, of the Transferor
Company-1 and Transferor Company-2 which are valid and subsisting on
the Lffective Date, shall continue to be valid and subsisting and |

considered as resolutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions of the
Act or any other applicable statutory provisions, then the said limits shull

be added to 1110 limits , if’ any, under like resolutions passed by the

e M\ ransferee (Jompdny and shall constitute the aggregate of the sajd limits in
/ \'l bt
(.Q p&ny{& A

T

S
%\ Transferce Company.
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PART Vv
(:LNIERAL TE RM‘; AND CONDITJONS

6. ISSUE OF SHARES

6.k, The Transferor Company-1 is the wholly owned subsidiary of the
Transferee Company. The Transferor Company-2 is wholly owned
subsidiary  of ‘Transferor Company-1 and step-down subsidj ary of
Transferce Company and hence upon coming into eflect of this Scheme
and in its consideration thereof’ no consideration, cither in the form of
shares or otherwise, will be paid to the shareholders of Transteror
Company-1 and Transferor Company-2. The authorized share capital of
the Transferor Company-1 and Transferor Company-2 shall be transferred
and vested with the T'ransferee Company in terms of the provisions of the
Act alter the approval of the Scheme and without any Turther compliance

and without paying any further requisite fee.

7. ACCOUNTING TREATMENT

i[pon the Scheme becommg effective, the Transferec Company shall

,; 1-?& il
\ ﬂmpany?%mm for the amalgamation in its books of accounts as undes;

1
c‘

L,
{ Tthe accounting shall be in accordance with “Pooling of Interest
= fane)

ethod” laid down by Indian Accounting Standard 103 (IND AS
103: Business Combinations), prescribed under section 133 of the
Companies Act, 2013 as notified under the Companies (Indian
Accounting Standard) Rules, 2015, as may be amended from time to

time. # : '
. : »
UL Sl Lig, ht kﬁtpw M\&
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(iii)

(iv)

(340)

Jpon the Scheme becoming effective and with effect [rom the
Appointed Date, for the purpose of accounting for and dealing with
the value of the assets and liabilitics in the books of the Transteree
Company, the Transferce Company shall record all the assets and
liabilities of the Transferor Company-1 and Transferor Co mpany-2
transferred to and vested in the Transforce Com pany pursuant to this
Scheme, at their respective book values ag appearing in the books of

the Transferor Company-1 and Transferor Com pany-2,

The Transferee Company shall preserve the identity of the reserves
ofthe Transferor Company-1 and Transferor Com pany-2 transterred
to and vested in the Transferec Company and shall record in its
books in the same form in which they appear in the books of the
Transferor Company-1 and Transferor Com pany-2.

No new shares will be issued or allotted by the Transteree (‘fonm.a'ny

pursuant to this scheme.

Loans and advances, receivables, payables, and other dues
outstanding between the Transferor Company-1 -and Transferor
Company-2 and the Transferee Company shall stand cancelled and

there shall be no further obligation/outstanding in that behalf:

In case of any differences in accounting policy between the
Transferor Companies and the Transferee € ompany, the accounting

policies, as may be directed by the Board of Directors of the

Lravof dia L

) \ . .o
fg}i‘{ ,vz}{‘:“‘;’? \E'gzz,
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Transferee Company will prevail and the difterence 6l the
Appointed Date will be quantified and adjusted in the reserves to
ensure that the financial statements of the Transferec Company
reflect the financial position on the basis of consistent accounting

policy.

. CONDUCT OF BUSINESS

8.1, With effect from the Appointed Date and up to and including the Etfective

Date:

() The Transferor Company-1 and Translerop ompany-2 shall be
deemed 1o have been canrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of all the assets of the Transferor
Company-1 and Transferor Company-2 for and on account of, and
in trust for, the Transferee Company. The Transferor Company-|
and Transteror Company-2 hereby undertakes to hold the said assels

with utmost prudence until the Effective Date,

All the profits or income, taxes (including advance tax and tax
‘deducted at source and fringe benefit tax) or any costs, charges,
xpenditure accruing to the Transferor Company-1 and Transferor
Company-2 or expenditure, or Josses arising or incurred or suffered
by the Transferor Company-] and Transferor Company-2 shall for

all purpose be treated and be deemed to be and acerue as the profits,

P ‘&@
! | m&ﬁ“‘;‘" A

. ___ﬂ_,.»-’“”"“
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taxes, Incomes, costs, ch arges, expenditure or losses of the

Transferee Company, as the case m ay be.

8.2. On and afler the Appointed Date and until the Effective Date, the
Transferor Company-1 and Transferor Company-2 shall not without the
prior written approval of the Board of Direciors of the Transferee

Company:

() except as contemplated under the Bm ployee Stock Option Scheme,
if any, or any other Scheme, arrangement or agreement, issue or allot
any further securities, either by way of ri ghts or bonus or otherwise
or provided by terms of issue of exist ng securities of the Transferor
Company-1 and Transferor Company-2 or as have been already
isstied and allotted afler the Appointed Date and on or before the
date of approval of this Scheme by the Board of Directors of the

Transteror Company; or

(i) utilize, subject to Clause below, the profits, if any, for any purpose

including of declaring or paying any dividend.
7 ﬁ{‘qﬂ% "x’fﬁ \\

\Bany *3> N
g CAN
i ae . undertake (@) any material decision in relation o their by sinesses

5 : . . . . :
g and affairs and operations (h) any s.-lgreemem or transaction (other
* : . . .
* than an agreement or transaction in the ordin ary course of business)

SR . (¢) any new business or discontinue any existing business or chan joce

the installed capacity of facilities.

Vel
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8.3, Wilh effect from the date of the Board meeting of the Transferee Company
approving the Scheme and up to and including the Effective Date, the
Transferor Company-1 and Transferor Company-2 shall carry on its
business and activities with reasonable diligence, prudence and in the same
manner as carried on before and shall not (without the prior written congent

of the Transferee Company) undertake any additional  financial

commitments of any nature whatsoever, borrow any amounts nor incur any
other labilities or expenditure, issue any additional  guarantees,
indemnities, letters of comfor! or commitments or-sell, transfer, alienate,
charge, mortgage, encumber or otherwise deal with or dispose ol the

Undertaking of the Transferor Company-1 and Transferor Company-2 or

any part thereof except in the ordinary course of business, or pursuant to

any pre-cxisting obligation(s) undertaken by the Transferor Company.
tHlowever, prior written consent of the Transferee Company will not he

required, in case the scheme is not approved or abandoned.

9. DIVIDEND

9. Lt Bfgnsferor Company-1 and Transferor Company-2 and the | ransferee

/ 7% SQiany ‘%}”\_ .
/ ¥y 4}\ L . .. . .
I be entitled to declare and pay dividends, whether interim

ay %%‘;%?““%‘M

1

3,
Py
LFY]
R

%.2. I s clarified that the aforesaid provisions in respect of declaration of
dividends is an enabling provision only and shall not be deemed to confe F
any right on any shareholder of either of the Jransleror Company and the

e

LA e e . '\ ’ m
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Translerce Company to demand or claim any dividends, which subject (o

the provisions of the Act, as applicable), shall be entirely at the discretion

of the Board of Directors of the Transferor Company-1 and Transferor

Company-2 and the Transferee Com pany, as the case may be, subject to

such approval of'the respective sharcholders, ag may be required.

CONDITIONALITY TO THE SCHEME

The Scheme is conditional upon and subject to the following:

(1)

The Scheme being agreed to by the requisite majority of the
respective classes of members and creditors of the Transforor
Company-1 and Transferor Company-2 and of the Transleree
Company, in the form of consent and/or at the meeting(s), as
required under the Act or by such majority as approved by Hon'hle
National Company Law Tribunal, and the requisite orders of the

Central Government being obtained; and

Approval of concerned regulators, i and as requited under the
applicable regulations for merger of the Transferor Company-1 and

Transteror Company-2 into the Transferee Company; and

The authenticated/certified copies of the orders of the Hon'ble
National Company Law Tribunal, as the case may be, sanctioning

this Scheme being filed with the RoC.

(58)
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P, APPROVAL OF SEBI AND STOCK EXCHAN GES

In view of the SEBI circular, draft Scheme of amalgamation of Transferor
Company-1 and Transferor Company-2 with the Transferee Company,

shall be filed with the Stock Fixchanges for the purpose of disclosures and
stock exchange shall disseminate the scheme documents on their w cbsltc
No further compliance shall be required for the Scheme of Amalgamation
of Travsteror Company-1 and Transferor Company-2 with the Transferce
Company. The Transferee Company undertakes to comply with

requirement of aforesaid SEBI Notification/ Circular

12.  APPLICATION/PETITION TO HON’BLE NCLT

The Transferor Companies and the Transferee Company shall make
application under Sections 230-232 of the Company Act, 2013 and other
applicable provisions, if any, of the Act to the Hon'ble NCJ.T where the
respective registered offices of thc Transleror Company-1 and Trans [eror
Company-2 and the Transferee Company are situated, for sanction of this
f:,;:&';“" f},@“@i\omv and for the dissolution of the Transfoeror Co mpany-1 and

k}-;y
f%‘ ¢ror Company-2 without winding- -up and other concerned matters.

%)

merger in accordance with this Scheme shall be pursuant to and in

compliance with:

(¢) the pmvisions of Section 2(1B) of the Income-tax Act, 196] ;and

(59)
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(h)  the conditions relating to "Merger” ay specified under Sectjon 2(1B8)
of the Income-tax Act, 1961, or any modification or re-enactment

thereof.

I"any terms or provisions of this Scheme are found to be or interpreted (o
be inconsistent with any of the said provisions, at a later date, whether as a
result of any amendment of law or an y judicial or executive Iterpretation
or for any other reason whatsoever, the Scheme shall then stand modified
o the extent determined necessary o comply with the said provisions.

such modification will, however, not affect other parts of this Scheme.

MODIFICATIONS TO THE SCHEME

The Transferor Company-1 and Transferor Company-2 (by its Board ol
Directors) and the Transferce Company (by its Board of Directors), may, in

their full and absolute discretion, jointly and as mutually agreed in writing:

{1 Assent to any alteration(s) or mod ification(s) o this Scheme which
the Tribunal and/or any other Governmental Authority may deem fit
to approve or impose and to do all acts, deeds and things as mav be

necessary, desirable, or expedient for the purposes of this Scheme:

(@) CGive such directions (acting, Jjointly} as they may consider necessaty
to settle any question or difficulty ari sing under this Scheme or in
regard to, and of the meaning or interpretation of this Scheme, or
implementation thercof, or in any matler whatsoever connected
therewith, or to review the position relating to the satisfaction ‘of

b e Lo
ST s
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various conditions of this Scheme and il necessary, to watve any of

those (to the extent permissible under » pplicable law);

(i) Jointly modify, vary, or withdraw this Scheme prior o the Fifective

Date in any manner at any time;

(v} Determine jointly whether any asset, liability, legal or other
proceedings pertains to the Transferor Company-1 and Transferor
Company-2 or not, on the basis of any evidence | that they may deem

relevant for this purpose.

5, SEVERABILITY

I3.1. "The provisions contained in this Scheme age inextricably inter-linked with
the other provisions and the Scheme constitutes an integral whole. The
Scheme would be given effect to only if is approved in its entivety unless
specifically agreed otherwise by the respective Board of Directors of (he
Pransferor Company-1, Transferor Company-2, and the Transferce

] fa“”\*““y

pany a
\‘% fggzl of this Scheme is found to he unworkable for any reason

._ff/y@}%\)m the same shall not, subject to the decision of the Transteror

i by ﬁ]p:my Transferor Company-2, and the Transforee Company, affect

Hm validity or implementation of the other parts and/ or provisions of this
Scheme., e
V-
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16, COSTS CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (including, but not himited to, any taxes
and duties, stamp duty, registration charges, etc.) payable by the Transferor
Company-1 and Transferor Company-2 and the Transferee Company in
relation to or in connection with the Scheme and incidental to the

-

completion of the amalgamation of the Transferor Company-1 and
{ransferor Company-2 with the Transleree Company in pursuance of this
Scheme, including stamp duty, i any, and to the extent applicable and

payable, shall be borne and solely paid by the Transleree Company.

17.  EFFECT OF NON-RECEIPT OF APPROVAL

In the cvent of any of the sanctions and approval referred in this scheme
not being obtained or having been obtained subject to certain conditions
which are unacceptable and/or the Scheme not being sanctioned and/or the
Orders not being passed by the NCLT before 01.04.2025 or any further
date or within such further period or pertods as may be agreed upon by the
respective Board of Ditectors of the Transferor Company-1 and Transferor

e Company-2 and the Transferee Company, the Scheme shall become null

in contermplated hereunder or as to any 1 g_htﬂ fability or obligation
_-}wich has arisen or acerued pursuant thereto and which shall be governed
and be preserved or worked out as is specifically provided in the Scheme
or.as may otherwise arise in law, and each party shall bear and pay its

respective costs, charges and expenses for and/or in connection with the

Schente.
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(34:9) Ken Woad 74, 2nd Floor, Malibu Towd

A SV & CO Secior 47, Gurugan-1 22818

' Moot G90997039 Emalt: a8 i
CHARTERED ACCOUNTANTS Mo H9LEY

, o liided . proposed scheme of
Auditor's certificate on the proposed accounting freatment 111L}Lidf,{1 ‘.LJ1_1‘ {I-Iiﬁ}thtf Companies Act,
arrangement pursuant to sections 230 to 232 and pther applicable provisions - b

2013, and the Companies (Compromises, Arrangenents and Amalgamations) Rules, 2816
To,

The Board of Di]'ect';il‘s;

TCI Ventures Limited

Flat No. 306/307, 3™, Floor 1.8-271-273 & 301,

Ashok Bhoopal Chamb;-zrs, S P Road,

Secunderabad 500003 Telangana India

. g slaree] 7T Nav 3 H
1. This certificate is issued in accordance with the tenms of our engagement leticr dated 277 Nov 2023 with
TCE Ventures Dimited (‘the Company” or ‘the Traosferor tom) any-1"):

2. We, ASV & Co, Chartered Accountants, the statutery auditers of the Company, have examined the
proposed accounting treatment speeified in Cleuse 7 of the proposed scheme of anangament between the
Campany, Stretzal Togistics Private Limited {‘Transteror Company-27), and Transport (-70'3‘]7-“5?”"‘-“?15-”7- ot
Tudia Timited (“Transferee Company ') and their respective shacholders and creditors (hereing ﬂiﬁ'«l‘-' 1'_35'@” ul
to as the ‘Proposed Scheme'} as approved by the Beard of Diractars il (heir meeting held on 0% October
2023, in terms of Sections 230 to 232 and other applicable provigions of the Cempanies Act, 2013 ('['5-3[_'-"
Act) and sub rule (3) of mle 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (“the rules”) with reference to ifs compliance with the accounting stendards preseribied under
section 133 of the Act, read with relevaut rules issued thereunder (the ‘applicable acronuting standards’)
and ofhier generally aceentad accovnting principles in India. & certified tiue copy of the Proposed Scheme,
with the proposed aceounting treatment specificd in Clavse 7 of the Propused Scheme, as attached herewith
in Anmexure-I, has bean initialled and stomped by ws for identification purposs only,

danagement’s Responsibility

Foard of Directors of the Company are responsible for the preparation of the Schome and its
PN, Wlianice with the relevant Jaws and regulations, including the applicable aceounting sfandards read with
- **r_gk‘a made thereunder, This respensibility includes the design, implementation, and maintenance of
: nfoontrol relevant 10 the preparation of the Proposed Scheme, The responsibility for giving effect to
ccomnting Trealment in the baoks of Company is that of the Board of Directars. The Proposed
% has been approved by the Board of Directors,

\.-‘_“_'fg,\{.,,w_/'r\w.g 't&“ 2esponsibility _

el PdrSuant to the requirements of the relevant laws and rogulations, it i3 our responsibility (0 examine and
provide reasonable sssurance whethar the proposed Accounting Treatment specified tn Clause 7 of the
Proposed Scheme is in conformity with the SEBI (Listing Obligations and Disclesure Requirements)
Regulations, 2015 and the SEBI Circular, to the extent applicable and with the applicable sccounting
standards prescribed under section 133 of the Act read together with Rule 3 of the Companiss (Indian
Accounting Standards) Amendment Rules, 2015, as amended and the generally acoepted accounting
prineiples, as applicable. '
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