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FORM NO. CAA.7
[Pursuant to section 232 and rule 20]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
KOLKATA BENCH AT KOLKATA
CP {CAA) No.967/KB/2018
CA (CAA) No.517/KB/2017
In the matter of:
An application under Sec.230 - 232 of the Companies Act, 2013 read with

S Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

DUMITRA CHi2
Icensed Siamp W -And-
2. K 5. Hoy Road

In the matter of:

Speedcrafts Limited, a Company incorporated under the provisions of the
Companies Act, 1956 having its Registered office at Layak Bhawan, Boring Canal
Road, Patna - 800 001, Bihar,

-And-

In the matter of:

Phooltas Technologies Private Limited, a Company incorporated under the
provisions of the Companies Act, 2013 having its Registered office at Layak
Enclave (East), Sahay Nagar, Phulwari Sharif, Patna - 801 506, Bihar,

-And-
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In the matter of:

1. Speedcrafts Limited : (Demerged Companyy)

2. Phooltas Technologies Private Limited ! (Resulting Company)

...... Applicant/Petitioners

Order Under Sections 230 and 232 of the Companies Act,2013

1. The above Company Petition coming on for further hearing on the 12th
October, 2018 and, upon hearing the advocate appearing for the Petitioners and
upon hearing Deputy Director of Regional Directorate, Eastern Region
representing the Central Government the final order was passed on the 25%

October, 2018.Further amended order was passed on Q2 November, 2018,

2. This application has been filed by the Applicant Company, namely,
Speedcrafts Limited [hereinafter referred to as the Demerged Company] with
Phooltas Technologies Private Limited [hereafter referred to as the Resulting
Company] under Section 230 to 232 of the Companies Act, 2013 and their
respective shareholders for obtaining sanction of this Tribunal regarding Scheme
of Arrangement proposed to be made between the Resulting Transferee Company
and the Demerged Company and consequential reduction of issued and paid up
capital of the applicant companies and their respective sharcholders, A copy of;

the Scheme of Arrangement has been annexed with the application as Annexure-

A page 26 to 66.
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The object of this application is to uitimately obtain sanction of this

 Tribunal to a Scheme of Arrangement proposed to be made bétween the

)

demerged company and their respective shareholders under the Scheme of

Arrangement whereby and whereunder: -

iv,

Vi

/k»«

Both the rail and road businesses of the applicant No.1 have significant

potential for growth.

In order to achieve efficiency of operations and management and with
the intent of realigning the business operations of the appiicant No.1
enabling ' distinct focus on each of the businesses. The demerged
company proposes to demerge the rail business undertaking into the
applicant No.2 such that the demerged company can focus on road

‘business and -resul_"ting compz_my can focus on the rail business.

It is believed that the proposed segregation will create enhanced value

for shareholders and allow a focused strategy in aperations,

The demerger proposed by the Scheme of Arrangement will enable
investors to separately hold investments in business with different

investment characteristics thereby enabling them to select investments.

The demerger will also provide scope for independent collaboration and

expansion without committing the existing organisation in its entirety.

The Scheme envisage the whole of the rail business undertaking of the
applicant company No.1 including all its properties and assets, licenses

j[p;'ge” e
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be vested in the applicant company No.2 so as to become its properties, ‘ gemm

. . . . . i t
assets, licenses and registrations obtained under various regulatory applican

. 131to 132
laws,

vii,  The liabilities of the rail business undertaking of applicant company 0  tre
No.l shall also be transferred to and vested in and assumed by the Company i

applicant company No.2.

Aut
- 13,00
vili, The Scheme does not envisage any loss of employment and specifically
provides that on the Scheme becoming effective all the staff, workmen Issu
2,25
and employees of rail business undertaking of applicant company No.1 paid
shall deemed to have become the employees of the applicant company
No.2 without any break or interruption in their services.
7. It rev
ix. Upon coming into effect of this Scheme and in consideration for .
Company is
demerger of the rail business undertaking, the resulting company shail
issue and allot equity shares to the shareholders of the demerged
Company in the ratio of 1:1. Auth
1,00,
4. It is stated in the application that the Board of Directors of the applicant
[ssue
company No.1 have at their board meetings held on 29% August, 2017, by a capit
resolution passed unanimously, approved the Scheme of Arrangement. Copy of 1,00,
the board resolutions dated 29% August, 2017 of the applicant company No.! is _fu_lly__
oy ammexed with the application as Annexure C, page 105 to 106, L

g /ﬁ. It is further stated in the application that the Board of Directors of the

applicant company No.2 have at their board meetings held on 20t September, '

2017, by a resolution passed unanimously, approved the Scheme of

4frage

{ ——
I

i I

H

§

!



Pt o

...... Ity B A o R LIS S 8 s 8 oA S M Al

: its properties,

ous regulatory

cant company

sumed by the

nd specifically
taff, workmen
company No.l

sant company

sideration for
ompany shall

he demerged

e applicant
2017, by a
ent. Copy of

pany No.l is

ctors of the
September,

Scheme of

Page

w2 g o ik o

Arrangement. Copy of the board resolutions dated 20t September, 2017 of the

applicant company No.2 is annexed with the application as Annexure E, page

131 to 132.

6. It reveals from the record that the share capital structure of the Demerged

Company is as under: -

Authorised Share Capital. Amount {Rs.}
3,00,000 Equity Shares of Rs.100/- each 3,00,00,000
' Total 3.00,00,000
Issued, subscribed and paid up share capital
2,25,100 Equity Shares of Rs.100/- each fully 2,25,10,000
paid up.
Total 2,25,10,000

7. It reveals from the record that the share capital structure of the Resuiting

Company is as under: -

Authorised Share Capital. Amount (Rs.)
1,00,000 Equity Shares of Rs.10/- each 10,00,000

Total 10,00,000
Issued, subscribed and paid up share
capital
1,00,000 Equity Shares of Rs. 10/- each 10,00,000
fully paid up.

Total 10,00,000

e
5|/Page
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8. It reveals from the record that pursuant to order dated 3~ January, 2018
as modified vide order dated 20t March, 2018 passed by thig Tribunal in c.A_
(CAA) No.517/ KB/2017, this Tribunal dispensed with the requirement of holding

the meeting of the ¢quity shareholders and secured and unsecured cfcditors of

fi) That ¢ meeting of the equity shareholders of the First
Applicant Company/Demer;ged Company shall pe
Convened and held o, 10/5/2018 ar 2.00 P.M, gt Layak
Enclave (East), Sahay Nagar, Phulwari Sharif, Patng -
801 506 for the Purpose of considering and if thought,
approving with or withbur modification the proposed

scheme of A rangement;

(it} That a meeting of secured creditors of the First Applicant

Purpose of considering qng if thoughi, approving with or
without modification  the Proposed  scheme of
Armngemenr;

(i

(tv)

v}

<

di
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fiii)

{iv)

That a meeting of unsecured creditors of the First
Applicant  Company/Demerged Company shall be
convened and held on 10/5/2018 at 4.00 P.M. at Layak
Enclave (East), Sahay Nagar, Phulwari Sharif, Patna -
801 506 for the purpose of considering and if thought,
approving with or without modification the proposed
scheme of Armnéement;

In view of the consent given by‘ the shareholders of the
Second Applicant Company/Resulting Company as per
the affidavit collectively marked as Annexure O of the
application, convening and holding of separate meeting
of the shareholders of the Second Applicant
Company/ Resulting Company, for the purpose of
considering dnd If thought approving with or without
modification the proposed Scheme of Arrangement, is

dispensed with;

There being Nil secured and Nil unsecured creditors of
the Second Applicant Company/ Resulting Company,
convening and holding of separate meetings of the
secured and the unsecured creditors of the Second
Applicant Company/ Resulting Contpqny, Jor the purpose
of considering and if thought, approving with or without
modification the proposed Scheme of Arrangement, is

dispensed with.”
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9. It reveals from the record that the petitioner companies, in compliance of
order dated 20t March, 2018 of this Tribunal, served notice in Formm CAA-2
along with the Scheme of Arrangement, a statement as required under Section

230 of the Companies Act, 2013 upen the Central Government through

Regional Director, ROC, Bihar, the Official Liquidator and the Income Tax

Department. The notices of the meetings of the equity shareholders, secured
and unsecured creditors of First Applicant Company were advertised in Dainik
Jagran on 12t April, 2018 and individual notices were sent to the shareholders,

secured and unsecured creditors,

10.  Ld. Counsel for the applicant submitted that in compliance with section
230 (7) of the Act, Statutory Auditor of the transferee company has certified that
the Accounting Standards s in conformity with the Accounting Standards under
section 133 of the Act. A copy of the said certificate is annexed with the

application as Annexure G and H page 133 to 135,

1. Ld. Counse! for the applicant companies submits that no investigation or
proceedings under the Companies Act, 1956 have been instituted or pending in

relation to the applicant companies,

12. Ld. Counsel further submitted that no winding up petition is pending

against any of the applicant companies. None of the applicant companies are

engaged in NBFC activities,

13.  Ld. Counsel further submitted that the Scheme of Arrangement will be for
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14.  The Regional Director, Eastern Region, Ministry of Corporate Affairs
has submitted, vide his affidavit affirmed on 17t September, 2018, which is
on record. The observations of the Central Government on the scheme is as

under:; -

fa})  That it is submitted that on examination. of the report of
the Registrar of Companies, Patna (Bithar) it appears that no
complaint and/or representation has been received against the
proposed Scheme of Arrangement. The petitioner companies are

also up-dated in filing their statutory returns.

(o) It is submitted that the Authorised Capital of the Resulting
Company is not sufficient to allot shares to the shareholders of
the Demerged Company. The Resulting Company may, therefore,
be directed by the Hon’ble Tribunal to ll'ncrease its Authorised
share capital to enable it to allot shares to the members of the
Demerged Company only afler complying with preseribed
procedure as laid down in the Companies Act, 2013 and filing of

requisite forms and fees with the office of the concerned Registrar

of Companies,

{d) In view of the above the Scheme is defective and this

Directorate has got objection to the Scheme.”

15, Ld. Counsel for the applicant companies submitted that the Director of the

it will be for applicant company No.2 undertakes to increase the authorised share capital in
due compliance of the Companies Act, 2013 post sanctioning of the Scheme and
to pay requisite fees and stamp duty on such increased authorised capital.
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16.

the order passed by the Honble Gujarat High Court in the case of of Asian Ti

Ltd. (CP No.307 of 2008 wherein the Hon'ble Court has held as under:-

Pk e e i AT N AR S S Tt i T e SN D A

Ld. Counsel for the applicant companies in course of argument relied

“As per the scheme, the transferee company is to
continue even after merger of the transferor company. But, the
alleged breach, if any, or the proceedings based thereon will
have to be saved to the extent that if for the alleged breach any
competent forum under the relevant statue, has found that the
breaches have been committed, it would be open fto the
concerned authority to initiate the proceedings, and at that stage
the directors and/or office bearers of the transferor company
would be at the liberty to raise all defence which may be
permissible in law and the competent shall be at the liberty to
take an independent view on the aspects of the so-called
breaches thereafter. Therefore, no conclusion deserves to be
recorded on the said aspects by observing that the order of this
Court in the present procéedings shall not be read as the
question concluded under/or putting seal over such alleged
breaches, more particularly, since the issue is covered by the
above referred decisions of this Court in case of Arvind Mills as
well as Core Healthcare Ltd. {supra). hence, subject to the
aforesaid observations, the report of the Official Liquidator
should not operate as an obstacle in considering the scheme

further for sanction.”
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17.  Heard Ld. Counsel for the applicant companies and authorized
representative of Regional Director, Eastern Region, Mintistry of Corporate Affairs
at Kolkata. 1 am of the view that the proposed Scheme does not Sce_m to be
contrary to the public policy, nor prejudicial to the interest of its shareholders or
detrimental to public interest at large. In addition to the above all statutory
compliance have been complied with or further undertaken for making
compliance by the applicant companies. Therefore, the present CP deserves to be
allowed. The objection raised by the RD, ER, MOC considered. It left open and

the official authorities to take appropriate action in this regard. As such, the

following order is passed: -

THIS TRIBUNAL DOTH ORDER

1. The said Scheme of Arrangement, being Annexure - A to the petition
is sanctioned by this Tribunal which is to be binding on all the

shareholders of the petitioner companies and all concerned with

effect from 12 April, 201 6;

. All the properties, rights and interest of the Rail Business
Undertaking of Demerged Company, Speedcrafts Limited, be
transferred to and vested, without further act or deed, in Resulting
Company, Phooltas Technologies Private Limited, and accordingly
the same shall pursuant to Section.232 of the Companies Act, 2013
and read with Companies (Compromises, Arrangements and
Amaigamation) Rules, 2016 be transferred to and vested in Resulting
Company, Phooltas Technologies  Private Limited, subject

nevertheless to all charges, now affecting the same;

10|rage a/\" 11}jPage
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The Resulting Company, in consideration of demerger of R
act or deed, issue and allot equity shares to the shareholders of tﬂ

§
Demerged Company, Speedcrafts Limited, in the ratio of 1:1
envisaged in the said Scheme of Arrangement and for that,
necessary, to MCrease/dem-ease the authoriged share capital, ag f

Case may be, after complying with prescribed procedures as s
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vii. The Demerged Company’ and the Resulting Company’ shall within
30 days after obtaining a certified copy of this order to be delivered
to the Registrar of Companies, Bihar for registration and on such
certified copy being so delivered to the Registrar of Companies, Bihar
shall place all documents relating to Rail Business of the Demerged
Company and registered with it on the file kept by it in relation to the
Resulting Company and the files relating to Demerged Company
{Speedcrafts Limited) and Resulting Company (Phooltas Technologies

Private Ltd.) shall be consolidated accordingly;

viil. Any person interested be at liberty to apply to this Tribunal in the

above matter for such directions as may be necessary.

18. In the event of the petitioner Companies supplying the legible
computerised print out of the Scheme and Schedule of Assets in acceptable form
to the Department, the Department will append such computerised print out,

upon verification to the certified copy of the order without insisting on a hand-

written copy thereof.

19.  The Company Petition being CP (CAA) No.967/KB/2018 [in CA {CAA)

No.517/KB/2017] is disposed of accordingly.

Witness:

Sri Jinan K.R, Hon'ble Member [Judicial) ot Kolkata aforesdid the 02" November,
2018 {Amended Order).

Ms. Sanchari Chakraborty, Advocate for the petitioners.

. Mr.C.M. Karl Marx DROC, RD [E). MCA.

13jPage
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Schedule of Assets

First Part-1

(As per Annexure)

Second Part-I1

(As per Annexure)

Third Part-II]

{As per Annexure)

Dated, the 7' fh.-:lay ofm Z‘O / 7

Registrapin-charg'gf
National Company Law Tribunaf-

Kolkata Bencli;'

+
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S5CHEME OF ARRANGEMENT
BETWEEN
§
SPEEDCRAFTS LIMITED
AND

PHOOLTAS TECHNOLOGIES PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230-232 R.W. SECITON 66 OF THE COMPANIES ACT, 2013 R.W.

COMPANIES (COMPROMISES, ARRANGEMENTS; AM ALGAMATIONS) RULES
2016

PREAMBLE

This Scheme of Arrangement cum Demerger {“the Scheme™) is presentet] pursuant to the
provisiens of Sections 230-232 and other applicable provisions of the Companies Act,
1956 r/w Companies (Compromises. Arrangements, Amalgamations) Rules 2016, between
Speedcrafts Limited ' ("Demerged Company” or "Speederafs™) and Phooltas
Technologies Private Limited ("Resulting Company” or "Phooltas™) for vesting of the
Demerged Undertaking (as defined subsequently} of Speedcrafts inta Phooltas.

Speedcrafts was incorporated on September 18, [971 under the Companies Act, 1956 in
the State of Bihar. The Corporate identity Mumber of Speedcrafts s
U34|00BRIG7IPLCO00904. The Registered Office of Speedcrafts is simuated at Layak
Blmawan, Boring Canal Road, Patna - 300001, Bihar.

C.  Phocltas was incorporated on March22, 2016 under the Companies Act, 2013 in the State

Pagelof 41
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of Bihar. The Corporate identty Number of Phogltas Is U34103BR20I6PTCO26375, The
Registered Office of Phooltas iz situated at Layak Enclaves (East), Sahay Nagar,
Phubwarisharif Pama - BOISO6. Bihar., :

BACKGROUND AND RATIONALE FOR THE SCHEME
Founded in 1971, Speedrais is currently engaged i the business of manufacturing

collaboration or joint venture with the third parties,

Speederafts’ products are built to stringenc interational and [ndjan standards and s
customer list includes [ndian Ratlways, Defence, State Government Road departments,
Contractors and industries, Export market includes Middle-East. Africa. Uniteq States of
Amerita, Caribbean Islands, European Countries, Bhutan, ﬂepal. Sri Lanka, Bangladesh,
Singapore, Malaysia, ete,

Based on the aforesaid, the' business of Speedcrafts carried o by itseif and through ity
subsidiaries/affiliace tompanles/ strategic investments In other companies can ‘broadly be
Segregated into the following:

* Rall Business Undertaking (defined herein below); and

®  Road Business Undertaking (defined herein below)

Phooltaz is inter-alia engaged ia the rail business Including rail-maintenance services and
other allied activities,

and corepetition involved i each of thege businesses is distinct and Lonsequently each
business is capable of attracting different set of custamers, investors, strategic partpers,
lenders and other stakehalders,

Page 2 of 41
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In order to achieve efficency of operations and management and with the intent of
realigning the business operations of Demerged Company enabling distitct focus on each
of the businesses (Rail and Road). Demerged Company proposes to demerge the Rail
Business Undertaking into Phooltas such dhat the Demerged Company can focus on Road
Business and the -Rail Business gets consolidated in Phooltas.

It is believed that the proposed segregation wil} create enhanced value for shareholders and
allow a focused strategy in operations, which would be in the best interest of Speedcerafis
and its stakeholders. The demerger proposed by this Schere of Arrangement will enable
investors to separately hold investments in businesses with different _!mnent
characteristics thereby enabling them to select Investments which best suit their investment
strategles and risk profiles.

-

The demerger will also provide scope for independent collaboration and expansion without
committing the exdsting organkation in its entirety.

Further, simultaneously, with the re-organisation and segregation of businesses already

'being operated with separate bank and eredit facllities. Speedcrafts also intends to re-

organise the management of various businesses and undertakings to ‘provide focused
management attention and leadership required by the businesses which are to be segregated
and demerged. In particular, She Rajendra Kumar Agarwala, Shri Rottitashwaa Kumar
Agarwala and Shri Rajendta Agarwala, would continue to take responsibility for providing
such focused management attention and leadership lo the segregated and demerged Rail
Business Undertaking which they have been deing internally since past few years whereas
Shri Satyendra Kumar Agarwala and Shri Shashank Agdrwala, would continue to lead the
Read Business Undertaking which they have been doing internally since past fow years,
andto be retained by Speedcrafts,

Accordingly, it Is proposed that the businesses of the Demerged Company should be
segregated consequent to which the Demerged Company would continue to be engaped in
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the Road business, while the Rail business will be ‘demerged into the Resulting

Company, Le. Phooltas as a going cancern with effect from the Appointed Datef(as defined

subsequently}
R ¥
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:ﬁ-.
Page 4 of 41
* —
;




— ;
. bty A AR o G 5 nme“t_n« i i Lot

: ?
P
2

Resulting OVERVIEW OF THE SCHEME

s defined This Scheme of Arrangement is divided into following parts:
‘ L PART A deals with the definitfons and share capital of the Demerged Company and the
F_‘ Resulting Company.
:t'ﬁ 2. PART B deals with Detnerger and vesting of the Demerged Undertaking of Demerged
Cotmpany inta the Resuiting Company. i
3. PART C deals with the Remaining Undertaldng (as defined herelnafter) of the Demerged
i Company.
}‘ 4 PART D deals with the consideraton for demerger of Demerged Undertaking and
; atcounting treatment,
é 5. PART E deals with General Terms and canditions applicable to this Schema,
}:é
i
L ¥
L
v
l
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"Effective Date” means the later of the dates on which the certified copies of the Order{s} of the
Court sanctioning this"Scheme of Arrangement cum Demerger are tiled with the Registrar of
‘Companies, Patna by the Demerged ‘Company and the Resulting Company. Ariy reference in ths
section of the scheme to “On the Schemie becoming effective” or "Upon the Scheme becoming
effective” or "Effectiveness of the Sclieme” shall refer to the *Effective Date".

"Rati! Business Undertaking® or *Demerged Undertaking® means and: includes entire
+husiness relating to Rail Manufacturing ‘and Rail Profects. Contracting and Agency business
which is carried on by the Denterged Company on a going conciern basis and lnciuding 2l assets
and. liabilittes (whether -movable or immovable, tangible”or intangihle), cldims, provisions,
duties, contingent liabilities and obligations of whatsoever nature as on the ﬁa!ppotnted Date in
refation to the Rail business. Without prejudice to the generality ol the foregoing the Rail
Business shall mean and include, without limltation:

a) Manufacturing facility located at Haridwar and Patna, a5 mentioned in Annexure | together
with 3l that pieces or parcels of freehiold and leasehold tands. hereditaments and premises,
situate lying and being thereat together with all tile plant & machinety. buildings and
structures standing thereon relating to Rafl Bustnass Undeertaling:

b) all assets and property of the Rail business, whether movable or immovable, Jtau:gible or
intangible, real or personal, in possession or reversion, corporeal or incorporeal, present,
future or contingent of whatsoever rature, fixed assets, current assets, inventories,
receivables, equipment and installations and utilities, cash balances, bark balances with
inland and overseas banks, balances with all regulatory autharities, earliest moneys/ security
deposits, deposfis with agents, customers and third parties, advances, payment against
warrants or other entitlements in connection with or relating to the rail bustiess, inctuding but
‘ot limited to the deposits and rent advance paid to Lessor(s) of offite premises and
facilitles in relation to Rail business, vonsents, registrations, permits, authorities, licenses,
allotments, approvals, contracts, engagements, arrangements, ttle, interest, benefits,
telephones, telexes, facsimile, internet connections. leased lines, electrical connections,
certificates from international bodies, contracts, rights and benefits under insurance policies,
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daims, advantages of whatsoever nature and where-so-ever situated, credentials, intellecoial
property including (but not limited to) trademarks. Patents, topyrights, privileges, goodwill,
impert quotas, import licenses, industria)l designs. labels. label designs and all other rights
including Iease rights, tenancy rights, authorisations, licenses, quota rights. exemptions,

Wikl concessions, remissions, subsidies, tax deferrals, privileges. easements and ﬁdvantages, -
o ) facililes, rights, powers and Interesis {whether vested or contingent], mvestments, earnest
money and/or deposits, and facilities of every kind, nature and description whatsoever .

‘relating to the Rail Business Undertzking, ¢

€} All the moveable and fixed plant and machinery, equipment, installations, appliances, pipes,
tools, accessories, computers. fumniture, fixtures, office equipment and power lines, water

pipelines, ammonia pipelines relating to Rail Business Undertaking. b

-

d) Office of the Demerged Company pertaining to the Rail Business Undertaking located at
Mumbai,

€] The immovable property forming part of the Rail Business Undertaking as detailed in
Anaexure - |

T T e

B Al fnvestments, if any, of the Demerged Company including investments in joint ventures

or subsidiaries which are engaged in Rail business ie. Phooltas Transrail Limited,
Speedtheam Coaveyors P. Ltd., Phooites Transmotives P, Ltd, as well as loans and

3 ‘advan:es made to them by the demerged company, including accrued interest thereon, as
applicable as at the Appointed Date.

£z

All agreements, contracts {including forward contracts]. sale and service co'r,m-ar.u and
arrangements, understandings, bonds, engagements, deeds and instruments including
hire purchase agreements, fease agreements, equibment/machine hire agreement, Rake . H,
hire agreeraent, tenancy rights, power purchase sanction agreements, equipment il
purchase agreements, agreements with suppliers, agreements with dients/purchasars and 2
all rights, obligations, liabllities, titles, interest, claims and benefits thereunder, including but not

IImited to those as memtoned hereunder relating to Rail Business Undertaking iLe. all
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Contracts with Boxtrans Logistics {India) Services Private Limited/lnternail;onal_ Cargo
“Terminals and Raf! Tnfrastructure Private Limited, agreement
or Ulrasoplc Testing and Flash Butt welding of folnts on Rallway Tracks and Lines
entered into with different Reglonal and Zonal Railways, alf sale, service and other
contracts with Harses Rail USA, or Harsco Corp- USA or their group entities.

All intellectual property rights. trade marks except trademark “Speedcrafts”, domain names,
service matls, colour schemes, loga, records, flles, papers, engineering and yprocess
information,compater  programmies, manuals. data, catalngues quotations. sales and
advertising materlals, lists of present and former customers patents, copy rights, technical
know-how, designs, design registratfons. madel registrations ete. relating to the Rail Business
Undertaking: - '

All the loans and Habilities pertaining to Rail business an all its debts, borrowings and

“liabilities, present or future, whether secured or unsecured, which int'er-aliai Includes the loan
from Smte Bank of Indla or any other bank, financkl institution or ' person as more

specifically detalled in Annexure |1,
Alt the products pertaining to the Rai business which (mi=r-alia ncludes:

- Rallway Track and OHE Construction and Maintenance Machirery, such as Utility
Vehicles. OHE Tawer Cars, Rail-cum-road vehicles. Ballast Tampers, Ballast, Regulators,
Stabilizers, Muck Disposal Units. Track Geometry Measurement Equlpr"nent,. Track
Renewal Trains, New Track Construction Machlnes. Rail Threaders, Rail Buses, Rail
Borne Mainterance Vehicles, Motorised inspection trolleys. Mobile Flash Butt Welding
machines and: Rail Grinders, Locomotives, TrackM‘n;ta:irj'(hrs. Wagnns. etc.

- Railway equipment which ace manufactured/tendered under Phooltas Transrail Limited,

- Raflway Projects such as Track Construction, : Flash-butt welding. Ultrasonic testing &
flaw detection, Operation & Maintenance Contracts. Sarvice Contracts, etc. T

- Agency and Partnerships withl Progress Rall, DMA. ETF, Harsco, Mecna Service,
Deutsche Bahn, and other comtpanias relating to the Rail business
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k)

m)

All privileges. right to claim tax holidays or concéssions or exemptions or relief under
various laws including but not Lmited to trade’ tax, commercial tax, sales tax, VAT, entry
tax, service tax, central excise, fncome tax, wealth tax, etc and rules, regulations,
notification or order issued thergunder, deterred lax assets. MAT credit eptiement and all
other benafits of whatsoever nature belonging to or in the ownership, power, possession or
contral of or vested in or granted in favour of or ‘heid for the benefit of or enjoyed by
Demerged Company in respect of Rail Business under the provisions of various smfutes as
applicable and in force as an the Appointed Date

All records, tiles, papers, process information, computer Drograms. manuals, data,

- catalogues, and other records, whether in physical form or electronlc Form relating to Rall Business

Underiaking:

AL employees of the Demerged Company engaged in the Rail Business Undertaking with
protection of their current terms and conditions of employment, as at the Appointed Date-

fifty percent of any clalm, compensation of amount recelvable by the Demerged Company
whether or not so recorded in the bools of account ol the Demerged Company from Alrpart
Authority on account of land acquisition under any case pending under any law, act, scheme
or rule, as such including any inkerest refund, penalty, liguidated damages, etr. This 50%
share shall be payable to Resulting Company after deducting all taxes, costs, expenses, etr.
incurred on this account.

=Recotd Date” means the date to be fixed by the Board of Directors of the Demerged Company
in consultation with the Resulting Company for the purpose of reckoning names of the
shareholders of the Demerged Company, who shall be epﬂded to receive shares of the Resulting

.Compa.ny upon comiiig into effect of this Scheme, which shall be the Effective” Dateof the

Scheme.

“Remaining Business™ means the Road Business Undertaking along with businesses, activities
and operations presenﬂf being managed by the Demerged Company, excluding the Rail
Business Undertaking being demerged pursuant to the Scheme.
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“Resulting Company” or “Phooltas® means Phoaltas Technologies Private Limited, a
Company incorporated under the Companies Act 2013 on March 22, 2006 and having its
registered office at Layale Enclaves (East). Sahay Nagar. Plrulwarisharif. Patna - 60 1 506, Bihar, .

“Roazd business Undertaking” or “Residwal Undertakfitg® means the entire Read and
Concrete business and business other than Rafl Business:jllhd'ei'taking which is carried on by the
Demerged Company- on a geing concern basis and Including afl assets and Labilities (whether
movable or Immovable. tangible or Intangible), daims, Prowisicns, Dutles, contingent liabifities
and aobligations of whatsoever nature as on the Appointed Date in relation to the Road and
Concrete business. Without prejudice to the generality of the foregoing, the Road Business shall

:a] :

b

- mean and include, without limitztion:

Manufacturing facllity located at Hartdwar and Patna, as mentioned in Agnexure |, together
with all that pieces or parcels of freehold and leasehold lands, hereditambnts and premises,
situate lying and being thereat together with all the!plant & machinéry, buildings and
structures standing thereon refating to Road Business Undertaking: '

all assets and property of the Road business, whether movable or immovable, tangible pr
intangible, real or personal, In possession or reversion, corporeal or inforporeal, present,
future or contingent of whitsgever mamure, fixed assets, current assers, Inventories,
recetvables, equipment and instalfations 20d utl)ities, eash balances, bank balances with
inland and overseas banks, balamces with all regulstory authorities, earnest moneys/
security deposits. depesits with agenits, customers and third partles. advances, payment
2gainst warrants or other entitlements in connection with or relating to the Demerged
Company, including but not [imited to the deposits and rent advance paid towlessor(s) of
office premises and fadllities In relation to Road business, cansents, registrations, permits,
anthorities, licenses, atlotments, approvals, Contiracts, engagements, arrangements, title,
fnterest, beneflts, teleptiones, telexes, facsimile, Internet connectiars, leased lines, electrical
connections, certificates from .imternational bodies, eontracts, rights and benefits under
lnsurance polices, claims, advantages of whatsoever rature and where-so-ever situated,
credentials, intellectual property including but not Hmited to trademarks, patents, copyrights,
privileges, goodwill, import quatas, import Heenses, industrial designs, labels, label designs
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2nd all other rghts Inclisding lease rights, tenancy right, authorizations, licenses, quota

vights, exemptions, concessions, remissions, substdies, tax deferrals, Privileges, easements
and advantages, facilltles, rights, powers and interests (whether vested or contingent),
investments, earnest money and/for deposits, and facililes of every kind, nature and
description whatsoever relating to the Road Business Undertaking.

All the moveable and fixed plant and machinery, equipment, installations, appliances, pipes,
twols, accessories. Computers, furniture, fixtures, office equipment and power [hes, water
pipelines, amunonla pipelines relating Road Business lindertaking.

The immovable property forming part of the Road Business Undertzking has heen detailed
in Annexure [.

All investments of the Demerged Company including fnvestments in joint ventures or
subsidiaries which are engaged in Reoad business as well as loans and advances made to
them by the demerged company. including accrued intgrest thereon as applicable as at the
Appointed Date.

All the laaps and liabilities pertaining to the Road business covering all its debts, borrowings
and lizbilities, present or future, whether secured or unsecured, which inter-aliz includes the
Joan from State Bank of India as more specificilly detailed in-Annexure IL

All the products pertaining to the Road business which ister-alla includes:

Road Construction & Maintenance Machinery, such as. Diesel Road Rollers, Drum Mlx
Plants of all capacity. Concrete Plants, Asphalt Batch Mix Plants, Hot Mix Plaots. Road
Sweepers, Paver Finishers. Bimumen Pressure Distributors, Wet Mix Plai?ls. Pothole
Repairing Machines, Chip Spreader; etc. ' :

Road and bullding construction and maintenance machinery, such as, diesel road rollers,
drum miv plants. asphait batch nllx plants, road sweepers, paver fnishers, Bitumen
pressure distributors, wet mix plants. pothele repairing machines. chip spreader stc;
5elf-Loading Concrete Mixers. Dumpers manufactured jointly with Dmix SRL, Italy;
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Bridge and Building construction equipment like Conerete hatching plants and concrete
conveyors; .
Batch Mix Asphalt plants are manufactured under TOT with an Haltan company;
Concrete Conveyors; and :
Cancrete batching plants are manufactured under TOT with a Spanish eampany.

E
All privileges, right t dalm tax holldays or concessions or exemptions or relief under
various laws incliding but not firmited to trade tax, commercial tax, sales tax, VAT, entry
tax, service tax, cential excise, income tax, wealth X etc and rules, regulatons,
hotification oF order issued thereunder, deferred ‘tix assets, MAT credit entitlement and all
other benefits of whatsoever nawre betonging to ot in the awnership, power, possession or
control of or vested in of granted in fvour of or held for the betiefit of or enjoyed by
Demerged Company in respect of Road Business arider the provisions of various statutes as
applicable and in force as on the Appointed Date.

All Intellectual property rights, trade marks incliiding trademark “Speederafty’, domain
names, service marks, colour schemes, logo. Records, dles, Papars, cngim.jzrlng’ and process
information, computer programmes, manusls, datw;, Cataloguss, quothdons, sales and
advertising materials; lists of: present and former customars patents, coply rights, technical
know-how, Uasigns, design registrations, model registrations etc. relating to the Road
Y ndertadtng

&ll employees: of the Detnerged Company engaged In the Road business with protection of
their current terms and condftions of employment, as at the Appointed Dare.

“Scheme of Arrangement cum Demerger™ or “this Scheme® or “the Scheme® shal] mean
this Scheme of Arrangement cum Demerger In its present form and with such modifications and
amendments a5 may be made from time to thne with the approptiate approvals and sanctions of the
i Court and other relevant regulatory/statutory/governmental authoritles, as may be required
) under the Act, and/or any other appltcable Jaws,
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All terms and words not defined [n this Scheme shall unless repugnant or contrary to the context
or meaning thereof, have the same meaning as ascribed them under the Act and other
applicable laws, rules, regulations and byelaws as the tase may be, including any statutory
modificaticn or re-enactment thereof from tme to time.

2

DATE OF TAKING EFFECT
The Scheme set out herein in fts present form or with any modification(s) approved or imposed or
directed by the Court, shall be effective from the Appointed Date but shall be operative from

the Effective Date,
3 COMPLIANCE WETH TAX LAWS
31 The demerger of the Demerged Undertaking from the Demerged Company to Resulting

Company shall comply with the provislons of Section 2{19aA) of the Income Tax Act,
1961 (as detmiled in Part B - Demerger and Vesting of the Demerged Undertaking into
Resulting Company), such that

ay

b)

o}

all the praperties of the Demerged Undertaking. being transferred by the Demerged
Compaty, immediately before the demerger, shall become the properties of Resuldng
Company, by virtue of such Demerger;

ali the lizhilides relatable to the Demerged Undertaking being transferred by the
Demerged Company, immediately before the demerger shall become the Habilities of
Resulting Company by virtue of such Demerger:

the properties and the Habilities relable to the Demerged Undertaking being ransferred by tha
Demerged Company shali be transferred to  Resulting Company at the
values appearing in the books of account of Demerged Company [mmediately before

the demerger;

Resulting Company shall issue, in consideration of the demerger. [ts equity shares to
the shareholders of the Demerged Company on a proportionate basis;
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4.2

#

] shareholders halding rot [ess than 3/4™ In value of shares of the Demerged Campany
shall become the shareholders of Resuling Company by virtue of the demerger,
otherwise than as a result of the acquisftion of the property or assets of the Demerged
Company or any undertaking thereof by Demerged Cowmpany; and

f)  Thetransfer of the Demerged (ndertaking shall be on a going concern basis. )

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
defited under Secton 2{I9AA), and other relevant sections of the Income Tax Act, 1961,
If any terms or provisions of the Scheme are found to be ot interpreted to he inconsistent with
any of the said provisions at a later date whether asa result of any amendment of law or any
judicial or executive interpretation or for amy other resson whatsosver, the aforesaid
provisions of the tax laws shall prevall. The Scheme shall then stand ruodified to the extent
determined necessary to comply with the sald provisions. Such modification will however
not affect other parts of the Scheme. The power to make such amendments as may hecome
necessary shall vest with the Board of Directors ot Demerged Company and Resulting
Company, which power can be exercised at any tme and shall be exercised in the best
interests of the stakeholders.

SHARE CAPITAI.
The share capital of the Demerged Company as on March 31, 2016 is as under:

Amount (In INR)
Authorised Share Capltal 3.00,00,000
3,00.000 Equity Shares of INR 100/- each
Issned, Subscribed and Paid-np 2,25,10,000
2,25,100 Equity Share of INR 100/- each

The Share capital of the Resulting Company as an March 31, 2016 is as under:
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Amount (In INR)

Authorised Share Capital
1,00,000 Equity Shares of iNR 10/- each

10,00,000

#

e . kssued. Subscribedand Paid-up
-
T 1,00,000 Equity Shares of INR 10/- ezch

) 10.'00,000

&
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PARTB
DEMERGER AND VESTING COF DEMERGED UNDERTAKING INTO THE
RESULTING COMPANY
TRANSFER AND VESTING OF RAIL BUSINESS UNDERTAKING
Transfer of Rall Business Undertaldng:
Upon the coming into effect of this Scheme and with effect from the Appointed Date,
the Rail Business Undertaking of the Demerged Company shall, pursuant to the provisions of
Sections 230-232 of the Act and all other applicable provisions, if any. of the Act riw
Companies (Compromises. Arrangements, Amalgamations) Rules 2016, without any
further act, deed, matter or thing, be and stand transferred to and vested in and shall be
deemed to be transferred to and vested In the Resulting Comparny on a going concern
basis, so as to become, as and from the Appointed Dafe, the assets and liabilities of the
Resulting Company and there shall be vested in the Resulting Company, alt the rights,

titles, interests or obligations of tha said Rail Business Undertaking thervin.

With effect from the Appointed Date and upon the Scheme becoming effective, the tax
holidays for the balance perled (if remaining and applicable to Demergec undertaking),
unutilized CENVAT/Service Tax/VAT cradit. deposits with statutery anthorities, margln
money, retention money and other deposits and balances pertaining to the Rail Business
Undertaking -shall, under the provisions of Section 230-232 the Act and all other
applicable pravisions, if any, of the Act r/w Campanles {Compromises, ATTangements,
Amalgamations] Rules _Zﬂls,-wlthout any further act, lnstrument or. deed, be and stand
vested in, and/or be deemed to be vested n, the Resulting Company.

AH the movable assets including cash in hand, if any, of the Raif Business Undertaking
3
capable of passing by manual delivery, shall beso delivered or endorsed as the case may

he, to the Resulting Company without requiring any deed or instzument of conveyance for
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the same and shall become the property of Resulting Company accordingly and as an
integrat part of the Demerged Undertaking transferred to Resulting Company.

In respect of movable properties of the Rail Business Undertaldng other than those
specified above, including sundry debtors, ottstanding loans, and advagces, if any,
recoverable int eash or in kind or for value to be recetved, bank balances and deposits, if
any, with government, semi-government, locat and other authorities and bodies and
customers and other persons pertaining to the Rail Business Undertaking, the following
modus operand! for intimating to third parties shail to the extent possible be followed:

- Demerged Company shall in consultadan with the Resulting Company, give notice
to each person, patty, debtor, loanee ov depositee as the case may be, blelonging to
or related to the Rail Business Undertaking, with copies to the Resulting Company,
that pursuant to the Court having sanctioned the Scheme. the said debt. loan,
advances, bank batances or deposits be pald or made good or held an account of the
Resulting Company as the persan entitled theret to the end and Intent that the right
of the Demerged Company to recover or realize the same stands extinguished and
that appropriate entry should be passed in its books to record the aforesaid
change;

- The Resulting Company shail aiso in consultation with the Demerged Company
give notice in such form as it may deem tit and proper.to each person, debtor,
loanee or depositee, 25 the case may be, belonging to or related to the Rail Business
Undertaking, with coples to the Demerged Company, that pursuant to the Court
baving sanctioned the Scheme, the said debt, foan or deposit be paid or made good
or held on account of the Resulting Company asnd that the right of the Demerged
Company to recover ar realize the sane stands extinguished.

In relation to other assets belonging to such Rall Business Undertaidng, which require
separate documents for vesting in the Resuling Company. or which the Demerged
Company and/ or the Resulting Company otherwise desire to be vested separately, the
Demerged Company and the Resulting Company each will execute such deeds,
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documents or such other instruments or writings or create evidence, if any, as may be
necessary. s

The Rafl Business Undertaking {including afl the rights. claims. title. interest and
authorities including aceretions and appurtenances thereto such as dividends, or other
benefits received including in particular ary securitles acquired or recelved by the
Pemerged Company in any of the companies comprised in the Rafl Business
Undertaking)i shall, without any further act, deed. matter or thing be demerged from the
Demerged Company and be and stand transferred to and vested In or shall be deemed to
be trznsferred to and vested in the Resulting Company on a going concern basls such that
all the properties, assets, rights, clatms, title, interest, authorities and liabilides comprised
in the Rall Business Undertaking immediately before the demerger shatl became the
properties, assets, rights, clalms, tile, interest, authotities and liabilities of the Resulting
Company by §virtue of and in the manner provided in'this Scheme.

All assets or investments, right, title or interest acquired by the Demerged Company after
the Appointed Date but prior to the Effective Date'in relation to the Demerged
Undertaking shall also, without any further act. {nstrument or deed. be and stand
transferred to and vested in and be deemed to have been transferred to ant vested in the
Resulting Company upon the coming into effect of this Scheme pursuant to the
provisions of Sections 230-232 and other applicable provisions of the Act r/w Comparies
{Compromises. Arrangements, Amalgamations} Rules 2016.

For the purpose of giving effect to the order passed under Secticns 230-232 of the Act
r/w Companies (Compromises, Arrangements, Amalgamations) Rules 2046 in respect of
this Scheme, the Resulting Company shall at any time pursvant to the orders on this
Scheme be entitled” to get the recording of the chiange In the title and appurtenant legal
right(s) upan the vesting of such Rail Businsss Undertaking in the Resuiting Campany.

All debts, liabilities including but not limited to stztutory liabilities such as Central
Excise duty, Service tax, VAT, CST, TDS, ESI, EBF, Gratuity etc, amount payable to

creditors, vendors, suppliers, all loans and borrowings (both secured and
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unsecured) contingent liabilities, duties and obligations of every kind, nature and
description attributable to the Rail Business Undertaking shall without any further act or
deed, be ransferred to, or be deemed to be transferred to the Resuiting Company 50 as ta
become from the Appolnted Date, the debts. liabilities. contingent liabilities, duties and

obligations of the Resulting Company and the Resulting Company undertakes to meet,
discharge and satisfy the same. It is hereby clarified that it shall not be necessary to
obtain the consent of any third party or other person who IS a party to any contract or
arrangement by virtue of which such debts. liabilities including but not {imited to
statutory ltabilities such as Central Excise duty. Service Tax, VAT, CST, TDS, ESl, EPF,
Gratuity etc, amount payable to creditors. Vendors, suppliers, all Joans and Borrowings
{both secured and unsecured). contingent fabilities, duties and obligations have arisen, in
order to give effect to the provisions of this sub- clause.

All Toans raised and used, and liabilities lncurred. if any, by the Demerged Company after
the Appointed Date, but prior to the Effective Date, for the operations of the Rail
Business shall be transferred and discharged by the Resulting Company.

The vesting of the Rail Business Undertaking as aforesald, shall be subject to the existing
securities, charges, bypothecation and merigages, if any, subsisting in- relation to any
loags or borrowings of the Rall Business Undertaking. provided bowever, any reference
in any security documents or arrangements, to which the Demerged Company is a party,
whereln the assets of the Rail Business Undertaking have been or are offered or agreed to
be offered as security for any financial assistance or obligations shatl be construed as reference
only to the assets pertaining to the Rall Business Undertaldng as are vested In
the Resulting Company by virtue of this Scheme to the end and intent that such security,
charge, hypothecation and mortgage shall not extend or be extend, w any of
the ather assets of the Demerged Company; provided further that the securities. charges,

bhypothecation and martgages (if any subsisting} over and in respect of the assets or any

part thereof of the Resulting Company shall continue with respect to such assets or any
part thereof and this Scheme shall not operate to enlarge such securities, charges
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- hypothecation or mortgages and shall not extend or be deemed to extend, to any of tha
asgets of the Rall Business Undertakdng vested in the Resulting Company.

All the loans, advances and other facilities sanctioned to the Deumrged’{lumﬁany in
relaton to the Rail Busipess Undertaking by ix bankers and financial lnstitutions prior to
the Appolnt=d Date, which- are partly drawn or utilized shall be deemed to be the loans
énd advances sanctioned to the Resulting Company and the said loans and advances shall
be drawn and utilized eithier partdy or fully by the Demerged Company from the
Appointed Date tll the Effective Date and all the [oans, advances and other facilites so
drawn by the Demerged Company In relation to the Demerged Undertaking shall on the
Effective Date be treated as lvans, advances ind other facilities made available to the
Resulting Company and all the obligatfons of the Demerged Company in relation t0 the Rail
Business Undertaking under any loan agreement shall be construed and shall become
the obligation of the Resulting Company without any further act or deed on the part of the
Resulting Company,

The existing securities, mortgages, charges, encumbrances or liens (the “Encumbrances*)
or those. If any created by the Demerged Compagy aiter the Appolated Date, in terms of
this Scheme, over the assets comprised in the Demerged Undertaking or any part thereof
transferred to the Resulting Company by virue of this Scheme, shall, after the Effective
Date, continue to relate and attach to such assets or any part thereof to which:they related
or attached prior to the Effectiva Date and as are transferred to the Resulting Company,
and such Encumbrances shall not relate or attach to any of the asssts of the Demerged
Company after the effective date. The absence, of any formal amendment which may be
required bry a lender or third party shall net affect the operation of the abova,

in so far as any Encumbrances over the assets comprised In the Demerged Undertaking are
security for Uabilities of the Road Business Undertaking retained with the Demerged
Company, the same shall, on the Efectve Date, without any further act, instrument or
deed be modified to the extent that all the assets of the Demerged Undertaking shall stand
released and discharged from the obligadens and security relating to the same and the
Encumbrances shall only extend to and rontinue to operate against the assets retained
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51.16
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& .
with the Demerged Company and shall cease to operate against any of the assets
transferred to the Resuling Company in terms of this Scheme. The absencs of any formal

armendment which may be required by a lender or third party shall not affecr ehe operation of
the above.

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

Upon the coming into effect of this Scheme, the Resulting Company alone shall from the
Appolnted Date. be lable to perform all obligations in respect of the liabilities, which
have been transferred to them respectively In terms of the Scheme (save for all liabilites
rgtained by the Demerged Company pursuant to the Scheme. which shall be sole
abligation of the Demetrged Company), and the Demerged Company shall not have any
obligations in respect of such Yabilities, and the Resulting Company shall indemnify the
Demerged Conlpany in relator to any claim, at any time agalnst the Demerged
Cotnpany In respect of the labililes which have been transferred to the Resulting
Company.

Upen the coming into effect of this Scheme, the relevant experence, track. record and
credentialy of the Ralf Business Undertaking in manufacturing, supplying and contracting
the products and services thereof to varipus authorities, agendes and clients prier to its
iransfer to Resulting Company shall be taken into account and treated and recognized as
the experlence, track record and credentials of such Demerged Undertaking even after its
transfer to Resulting Company, Including for the purpose of efigibility, standing
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5.1.18

5.1.19

SE—

evaluation arfd participatian of Resulting Company in all existing and futere bids, tenders
and contracts of such authoritles, agencles and cllents,

In sa far any securiles, mortgages, collaterals, charges, encumbrdnces, Corporate
guarantee or liens or those, if any created/given over the assets, comprised fn the Road
Business Undertaking ¢f the Demerged Company, are security for Labillties and loan of
Demerged Undertaking or any other fnvestee. Company or Corporate Bodies a3 specified under
dause {f} of the definitfon of “Demerged Undértaking supra [namely Phooltas
Transrail Ltd. and others, If any) before the Appairited Date and after the Appolnted Date
and tilt the Effective date in terms of this Scheme, the same shall, aRer the Effective
Date, without any further act, instrument or deed be modified to the extent that all such
assets shall stand released and discharged from the obligations, security and guarantee
relating to the same and shall afso cease to operate agalnst any of the assets retained with
the Demerged Company in terms of this Scheme. The absence of any formal, amendment
which may be required by the lender or third party ‘shall not affect the operaliun of the
above. Further, all personal guarantees and securities of Shei Satyendra Kumar Agarwala
and Shri Shashank Agarwala amd all guarantees and securities piven by Phooltas UTS
Led. for the Rail Business Undertaking (including thr any contracts. agreements,
liabitities, etc).or any other investee Company or Corporate Bodies as specified under
classe (1} of the definilon of ‘Démerged Undertaking sepra {namely Phooltas Transrail
Ltd. and athers. If any)shall also cease to operate Similarly, personal guarantees and
securittes of Shrl Rajendra Kutnar Agarwala and Shri Rohitashwaa Kumar Agarwala and
al guarantees and securities given by chiporate evitities namely Phooltas Transrail
Limited and Phooltas Transmotives Privatz Limited for the Road Business Undertaking
shall also cease to operiite.

Upon the scheme coming into effect, the Resulting Comapany shall be solely fable to

perform all obiigations n respect of all fts loans and liabililes which pertain to the Rail
Business Undertaking

i
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5121

5.2

521

522

Upen the effectiveness of the Scheme, the Demerged Company and the Resulting
Company, tfiall in terms of the agreement with the sand lenders, execute anf instrument
or document and/ or do all such acts or deeds as may be required, including fling

necessary forms and documents with the Reglstvar of Campani&s o give formal effect to
the provisfons of this clause

The pravislons In clause 5.1.13 to 5.1.20 shall operate notwithstanding anything to the
contrary contained i any instrument, deed or writing or the terms of sanction or Issue of
any security document, all of which instruments, deeds or writings or the terms of
sanctlon or issue of any security document shall stand modifted andf or superseded by the
foregoing pravisioas.

Contracts, deeds, etc.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, Schemes, arrangements and other instruments of
whatsoever natare in relation to the Demerged Undertaking to which the Demerged
Campany Is @ party or to the beneflt of which the Demerged Campany may be eligitle,
and which are subsisting or have effect immedlately before the Effective Datz, shall
l:onﬂuueinﬁ;ﬂfomaudeﬁectonoragainstormfavourufasthecasamaybe.dw
Resulting Company o which the Demerged Undertaking vests by way of the demerger
hereunder and may be enforced as fully and effectually as if. instead of the Demerged

Company, such Resulting Company had been a party or beneficiary or obligee thereto or
thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs by virtue of this Scheme tself the
Resulting Compzny may, at any time after the coming inte effect of thi¥' Scheme in
accardance  with the provisions hereof, if so required under any law ar atherwise, tale
such actions; and execute such deeds (including deeds of adherence), confirmadons or
dther writings or tripartite arrangements with any party to any coatract or arrangement to
which the Demerged Company s 2 party or any writidgs as may be necessary In order to
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-+ glve formal effect to the provisions of this' Scheme. The Resulting Company shali; under
# . the provisions of Part B of this Schems, he deemed to be authorised ta execute any such
i writlngs on behalf of the Demerged Company, and to carty out or perform all such
i . lormalides or compliances referred to sbove on the part of the Demerged Comnpany to be
}. e ' " carried out ot performed.
'L ' 524 For the avoldance of doubt and without prejudice to the generality of the foregoing [t i
%ﬁ - clarlﬂ!d té upon the coming into. effect -of this Scheme all consents. permissions,
i * icenices, certifiates, clearances, authorities, powers of attorney given by. issued to or
i exscuted In Favour of itis- Demerged Company in refation to the Demerged Undermaking
v " shall stand transferred. to the relevant Resulting Compeny in which the Demerged
Undertaking shall 'vest by way of the demerger hereurider. as If the same were originally
E . giteen by, Issued to or exteuted in Favour of such Resuling Company, and such Resulting
¢ - Canpany shall be baund by the terms thereof the obiligations and dutles thereunder, and
3 the Hights and benefits under the samé shall bé-available to such Resulting Company- The
% Resulting Company shall make applications to"and :obtain relevant approvals from the
) " concerned Goversmental Avthorities as may be necessary in this behalf.
H .
'g sida it E_Ic.h_dﬂed that If any, mssets. (estate. clafms. rights. title. interest [o. or authoritles
: -+ ] pelating to such assets) dr any Cont ct, deeds, bonds, agreements, schemes, arrasgements
H v ! of other instruiments ‘of whatsosver nature in relation o ‘this Demerged Undertaking which
; ! the Demerged Company owns o 1o Wwhich the Demerged Company is a Pty and which
% canpot be tansferfed to the ‘Resulting Compdnly fof any reason whatsoever, the
i Denierged Company shall hold such asset or contract, deeds, bonds, agreements,
¥ schemes; arrangemedts or ethér instruments of whatsoever nature in trust for the benefit
? of ‘the Resulting Company to which the Demerged tndertaking is being transferred in
3 terms of this Scheme, insofar as it is permissible so to do il such time as the traonsfer is
E affected.
¥ i,
g 53  Continuation of fegal proceedings:
*
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53.1  With effect from the Appointed Date and upon the Scheme becoming effective, all suits,
actions and proceedings of whatsoever nature by or agalnst the Rail Business
Undertaking of the Demerged Company on the Effective Date shall be cofitinued and
enforced by or against the Resulting Corapany.

5.3.2 In the event of any difference or difficulty on whether any specific legal or other
proceedings relates to the Demerged Undertaking or not, the declsion of the Board of
Directors of the Demerged Cempany in this regard shall he conclusive.

533 If the proceedings are taken against the Demerged Company, in respect of matters
relating to Rail Busizess Undertaking it way defend the same, in accordance with the
advice of the Resulting Company, The actual costs of such defence shall be borne
exclusively by the Resulting Company. The Resulting Company undertakes to reimburse
and indemnify the Demerged Company agalnst all liabilities and obligrtions incurred by
the Demerged Company in respect thereof,

234 The Resulting Company undertakes to have all legal or other proceedings initiated by or
against the Demerged Company in respect of matters velating to Rail Business _
undertaking changed into its name and to have the same continued, profecuted and x
enforced by or against the Resulting Company to the exclusion of the Demerged v
Company. '

5.3.5  The Demerged Company shail not be liable or be under any obilgation or be responsible
: . for any legal proceedings of any nature whatsoever in relation to the Demerged
i undertaking and/or any casts, charges, expenses, feas etc. thereof after the Effective date,
: T The Resulting Company shall be liable and responsible for all such legal
L proceedings in relation to the Demerged undertaking. L

&, TRANSFER BOOK VALUES
All the assets; properties and liabilities of the Demerged Undertaking shall be transferred .
to the Resulting Company at the values appearing in the books of the Demerged Company ’
with change in book values of assets tensequent to revaluation being ignared in terms of
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b)

£)

7.2

#

Section 2{19AlA) of the [ncome Tax Act, 196} as on the date immediately preceding
the Appointed Date.

CONDUCT OF BUSINESS

The Demerged Company, with effect from the Appainted Date and up to and Including the
Effective Date:

shall be deemed to have been carrying on and to he carrying on ail busimess and
activities relating to the Demerged Undertaldng and, shafl hald and stand possessed of
and shall be deemed to hold and stand possessed of all the estates, assets, rights, title,
interest, authorities, contracts, investments and strategic declsions of the Demerged
Undertaking for and on account of. and in trust for. the Resulting Company:

all profits and income aceruing or arising 1o the Demerged Company from the
Demerged Undertaking, and Josses and expenditﬁre arising or {ncurred by it (ncluding
taxes, if any. accruing or paid in celation o any profits ar lncon'fxe] relating to the
Demerged Undertaking based on the audited accounts of the Démerged Company
shall, for all purposes, be treated as and be deemed to be the profits, income, losses of

expenditure, as the case may be, of the Resulting Company: and

Any of the rights, powers, authorities, priviteges, attached. related ot pertailnlng to the
Demerged Undertaking exercised by the Demerged Company shall be deemed to have
been exercised by the Demerged Company liar and on behalf oil and in trust for and as
an agent of the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Demerged, Undertaking that have
been undertaken ot discharged hy the Demerged Company shalf be deemed to have
been under taken for and on behalf of and as an agent for the Resylting Company.

with effect from the Appolnted Date and nptl the Effective Date, the DPemerged Company
undertakes that it will preserve and carry on the business of the Demerged Undertaking
with reasonable diligence and business prudence and-shali not undertake financial

Page 27 of 42

LG palad L s - -

g AP T PR (R




&

. -

L]

1

i 7.
B nE

71
!

i

H

¥
i

I3

i .

i e

]

5

ri

i

b 7.2

T

- a).
" . activities relating to the Demerged Undertaking and shall hold and stand possessed of
: and shall be deended to hold and-stand possessed of all the estates, assets, rights, title,
o -imrest. auﬁtort&s. contracts, mmments and strategic decisions of the Demerged
Bndé?u!dng for anid on accuum: of-and in trust for. the Resulting Company;

:_b)

<)

#
- . Section 2(19A1A) of the Income Tax Act, 196] as on the date immediately preceding
i the Appotnited Date. !
- LONDUCT OF BUSINESS

The Demerged Company, with effect from the Appolnted Date and up to and including the
Effectve Date:
shall be deemed to have been carrying on and to be carrying on al} business and

-all profits and income accruing or arising to the Demerged Company from the
' Demerged Undertakidg, and losses and expenditice arising or incurred by it (including
taxes, If any. accruing or paid in relation 1o any proﬁts ar income} relating to the
Demerged Undertaking based ‘on the audited. acdounts of the Demerged Company
- shall, for all purposes, be treated as and be deemed to be the proﬁts income, losses ot

expendinire, asthe case may be, of the Resulting Company: and

Any of the rights, powers, autharitles, privileges, attached. related or pertaining to the
Demerged Undertaking exercised by the Demerged Company shall be deemed to have
been exercised by the Demerged Company iar and on behalf oil and in trust for and as
an agent of the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Demerged. Undertaldng that have
peen undertaken or discharged hy the Demerged Company shall be deemed to have
been under taken for and on behalf of and as an agent for the Resulting Company-

With effect from the Appolnted Date and until the Effective Date, the Demerged Company
undertakes that it will preserve and carry on the business of the Demerged Undertaking
with reasonable diligence and business prudence and shall not undertake financial
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commitments or sell, transfer, alienate, charge, mortgage, or encumber any of the

Demerged Undertaking or any part thereof save and except:
a) ifthe same Is expressly permitted by this Scheme: and

W b) in the aormal course of business. i

7.3 As and from the Appaointed Date and till the Effective Date;

a} All debts, Habilities, loans raised and used, liabilities and obligations Incurred, duties
and obligations as ou the date immediately preceding the Appeinted Date, whether or
net provided in the books of the Demerged Company in respect of the Demerged
Undertakings, and all debts, Habllides, loans raised and used, Uabilities and obligations
ingurred, dudes and obligations relating thereto which arise or accrue to the Demerged
Company on or after the Appointed Date in accordance with this Scheme, shall be
deemed to be the debts, Uabilides, loans raised and used, liabilities and obligations
incurred, duties and cbligations of the Resulting Company to which the Demerged
Undertaking is transferred; and

b] Ali assets and properties comprised in tile Demerged Undertaking as cn the date
immediately preceding the Appointad Date, whether or not included in the bocks of
the Demerged Company, and all assets and praperties relating thereto, which are
acquired by the Demerged Company in relation to the Demerged Undertaking, on or
after the Appointed Date, in accordance with this Scheme, shall be deemed to be the Co
assets and properties of the Resulting Company to which the Demerged Undertaking r
is transferred.

¢) s clarified that all taves and duties payable by Demerged Company, accruing and -
relating to the operations of the Demerged Undertaking immediately preceding the
Appointed Date and after the Appointed Date, Including all advance tax payments, tax
deducted at source, any refund and claims shall, for all purposes, be treated as taxes
and duties payable, advance tax payments, tax deducted at source or refunds and
claims of Resulting Company, with effect from the Appointed Date, Accordingly,
upon the Scheme coming into effect on the Effective Date and with effect from the

B L L R
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_ ipp;oﬁ'lted Date, the Demerged Chnipany and Resuldng Company shall by entitied to

" . flefrevise its statutory returns‘arid related tax payment certificates arid to claim
féﬁinds arld advance tax credits as may be required consequeht to the
imi:lémentaﬁon of the Scheme as permitted under appticable laws.

8. EMPLOYEES

Bl ‘ Upon the coming lnto effect of this Scheme, all smyployees, staff workers (all working in

b whaﬁvér...capadty]. of the Demerged Company esgaged inor in refation to the Demerged
' ﬁri&ertaklng and who are In such employment as on: the Effective Date shall become the
. employees. suff. workers, as the case may he with all accrued benefits of employment
. from the date of erﬁpIWt of the Résulting Company, and, sulbsject to the provisions of
i " :'this Scheme; on term§ a‘nd-conditi'oﬁs aot less favorable than those on witich they are
;. . ) eméed by the Demerged Company.and without any futerruption of or break:in service as
" resul of the transfer ofthe Demesged Undertalog and the Resuiing Cotbpany skl be
- - J -ﬁ&'@ble:and.l.hﬁle% to pay sich employees staff and \korkers with all {accrued past

 benefits thereon ettheron the retirefment, termination or cessation of services.

42 I so far as the existing provident fund, gratuity fund and penslon and/or superannuation
L fand, trusts, retirement fund or besefits and any other funds or benefits created by
the Demerged Company for the employees of the Demerged Undertaking. are concerned
{collectively referred to as the “Funds®), the Punds and such of the investm::nts made by
the Funds which are referable to the employees of the Demerged Undertaking being
transferred to the Resuling Company in terms of clause 8.1 ahove shail be transferred 10
the Resulting Company and shg!i be held for their benefit pursuant to this Scherne in the
manoer provided hereinafter. T.Iie_- Funds shall, subject to the necessary approvals and
permissions and at the discretion of the Resulting Company, gither be contimued as
separate Funds of the Resulting Company in its own name for the be.:neﬂt of the
employees of the Derserged Undertaking or betransferred to and merged with other similar Funds of

the Resulting Company.
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In so far as the existing provident fund, gratity fund and pension and/or superannuation

fund, trusts created by the Demerged Company for the employees of the Remaining’
Undertaking are concerned, the same shall continue and the Demerged Company shall
continue to contribute to such funds and trusts in secordance with the provisions thereof:
and such funds and trusts, if any, shall be held for the benefit of the employees of the

Remaining Business.

With effect from the first of the daves of tiling of this Scherse with the Court and up to and
including the Effective Date, the Demerged Company shall net vary or modify the terms
and conditions of emplayment aof any of employees of the Demerged Undertaking, except
with the written consent of the Resulting Company. unless it is in the ordi'ﬁary tourse
of business. However, the terms and conditions of their employment with the Resulting
Company shall be no less favourable than those on which they were engaged i the
Demerged Company.
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* SAVING OF THE CONCLUDED TRANSACTIONS

i £
Tﬁttransfer sand vesting of the assets, llabilities and obligations of the Demerged
i Um!emking ani the mnunuance of legal proctedings by or against the Resulting

- o . (:tmlpany lureof shall niot afféct any transactions or proceedings already tompleted by the

érged: Company on or before the Appointed Date to the end and intent that, the

'_ i : Commy accepts all acts, deeds and things cone and executed by and/er on

' _behalf of the Demerged Company o refation to the Demerged Undertaking which shall

' vest in the Resulting Company {n terms of this Scheme of Arrangement as acts. deeds and
things miads, done:and executed by and on behalf of the Resulting Company-

0. ;;_uﬁﬁinuu-umEﬁAmGTo CONTINUE WITH DEMERGED COMBANY

S0 The Residual Undertaking and al the assets, liabllities and obllgations pértaining thereto

shall continue to belong to and he-vested inand be managed by the Demerged Company.
102  With effect item the Appointed Date and ﬁp to and including the Effective Date:

a} the Demerged Company shatl carry on and shall Be deemed to have been carTying on
all business and activities relating to the Residual Undermkmg for and on its own
behalf;

-

b} all profits accruing to the Demerged Company thereon ot losses arising or incurred by
it {including the effect of taxes. If any, theresmn) tefating to the Residual Undertaking
shall, for alt purposes, be treated as the prbﬂts or losses, as the case may be, of the
Demerged Company; and '

c} All assets and properties acquired by the Demerged Company in relation to the
Residual Undertaking on and after the Appointed Date shall belong to and continue fo
remain vested in the Demerged Company.
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PARTC
CONSIDERATION FOR DEMERGER OF TIIE DEMERGED UNDERTAKING AND
ACCOUNTING TREATMENT
CONSIDERATION FOR DEMERGER - ISSUE OF SHARES BY THE
RESULTING COMPANY AND REORGANISATION OF SHARE CAPITAL

Upon coming into effect of the Scheme and in consideration of the Demerger,
inchiding the transfer and vesting of the Rail Business undertaking in the Resulting
Company pursuant to this Scheme, the Resulting Company shall, without any further
act or deed, issue and allot to each of the member of the Demerged Company whose
name is recorded In the register of members as beneficial owners of the Demerged
Company on the Record Date., Equity shares in the ratio of | [one] equity share in the
Resulting Company of the face value of Rs. 0 /-each credited as fully paid-up for every
I{one} equity shares of Rs. 100/~ each fully paid-up heid by such member in the
Demerged Company (the “Share Entitlement Ratlo™} prior to giving effect to the
reduction of capital envisaged under this clause.

From the date of approval of the Scheme by the respective board of directors of the
Demerged and Resulting Companies till the date of issuance of the shares to the
shareholders in accordance with the Share Entitlerent Ratie as above pursuant to the
sanctioning of the Scheme, there shall be no change in shareholding structure of the
Demerged and Resulting Companies.

The said equity shares to be issued and alfotted by the Resulting Company shall be subject
to the Memorandum and Articles of Association of the Resulting Company and shall rank
pari passu in all respects from the date of alfotment In terms of this Scheme, with all rights
thereto, and shall ke entitled to full dividend, if any, which may he dedared by the
Resulting Company after the Effective Date of the Scheme,

-
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12.

12.1

12.2

M

Appraval of this Scheme by the shareholders afthe Resulting Company shall be deemed to

imean that the sald sharehofders have also accorded all relevant consents under Section
62( 1){¢) of the Act and the ather relevant and applicable provisions af the Act f%r the issue
and allotment of Equity shares by the Resulting Company to the shareholders of the

Demerged Company W the extent the same may be congidered applicable.

As an integral part of the Scheme, simultaneously with the issuance of shares as envisaged
in accordance with the Share Entitlement Ratio as provided in clause 11.1 the entire
issued, paid-up and subscribed share capital of the Resulting Company stand reduced and
cancelied. Purthermore, the reduction, if ariy. in the securities premium: account of
the Demerged Company shall be also effected as an Entegral part of the Scheme. Accordingly,
the Order of the National Company Law Tribunal sanctioning the Scheme shall be
deemed to be also the Order under Section 66 of the Act for the purpose of confirming the
reduction, The reductien would not involve eithera dirninution of liability in respect

of unpald share ¢apital or payment of paid-up share capital.

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED
COMPANY

The assets and the liabillties of the Demerged Company being ransferred to the Resuldng
Company shall be at values appearitig in the books of accounts of the Demerged Company

an the day immediately preceding the Appointed Date. T
The difference between:

The value of assets transferred pursuant to the Scheme: and value of liabilities transferred
pursuant to the Scheme shall be appropriated against the reserves of the Demerged
Company in the following prder of preferences:

- Capital Reserve

. jtinvestment Allowance Reserve
. Securities Premium Account

. General Reserve
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13.2

133

-

. Profitand Loss Account balance ¢
and accordingly, the balances standing to the credit of the aforesaid accounts, shafl stand

reduced to that extent

ACCOUNTIEIGTREATMENT IN THE BOOKS OF THE RESULTING COMPANY

Upon coming nto effect of this Scheme and upon the arrangement becoming operative, the
Resulting Company shall record the assets and liabilities comprised in the Demerged
Undertaking transferred to and vested with it pursuant o this Scheme, at the same value
appearing in the books of Demerged Company on the day immediately preceding the

Appointed Date and excluding any value arising out of revaluation of any assets.

The Resulting Company shall credit their respective Share Capital Accounts in their books
of account with the aggregate face value of the new equity shares issued to the
shareholders off Demerged Company pursuant to Clause 13.1 of this Scheme.

The excess or deficit, if any, remaining after recording the aforesaid entries shall be
crediced by the Resuliing Company to their General Reserve Account oF debited to

goodwill, as the case may be.
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14.2
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A

PART D
GENERAL TERMS AND CONDITIONS

14. APPLICATION TO COURT

The Demerged Campany ant the Resulting Company shail obtain the requisite consents,
approvals or permisston of any authority as may be required or which by law may be

necessary.

The Bemerged Company and the Resulting Company shall, with reasonable dispatch,
malke respective applications to the Court under Sections 230-232 and other applicable
provisions, if any of the Act r/w Companies (Compromises. Arrangements,
Amalgamations) Rules 2006, seeldng necessary orders or directions for dispensing with or
convening holding and er conducting meeting of the classes of their respective
shareholders of the Demerged Company and the Resulting Company for sanctioning this
Scheme of arrangement with such modifications, as may be approved by the Court.

Upon this Scheme belng approved by the requisite majority of the equity shareholders of
the Demerged Company and the Resulting Company, the Companies shall, with all
reasonable dispatch, Ale the petition before the Court for sanction of the Scheme under
Sections 230-232 and other applicable provisions, if any of the Act r/w Companies
{Compromise, Arrangements, Amalgamations) Rules 2016, and for such other Order or
Orders, as the Courts may deern tit for carrying the Scheme into effect. Upon Hlis S;heme
being approved by the requisite majotity of the Shareholders of the Demerged Company
and Resulting Company respectively, the Shareholders of these Companies shall be
deemed to halve also accorded their approval under all relevant provisions of the Act for
giving effect to the provisions contained in the Scheme.
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15, MODIFICATIONS/ AMENDMENTS TO THE SCHEME

151

15.2

The Demerged Company and the Resulting Company through their respectiye Board of
Directors including any Committee of Directors or other persons, duly authorised by the
respective Boards in this regard, may make, or assent to, any alteration or modification 10
this Scheme on to any conditions or limitations, which the Court or any other Competant
Authurity may deem fit to direct, approve or impose and may give such directions as they
may consider necessary, to settle aﬁy doubt, question or difficulty, arising under the
schere or in regard to its Implementation or in any manner connectad therewith and to do
and to execute all such acts, deeds, matters an& things necessary for putting this Scheme
into effect, or to raview the portion relating to the satisfaction of the conditions to this
scheme and if necessary, to walve aay of those '[to the extent permitted under law) for
bringing this scheme into effect

If any part or provision of this Scheme. is found to be unworkable for any reason
whartsoever, the sarne shall not, subject to the decision of the Demerged Cﬁmpany and
Resulting Company, affect the validizy of implementation of the other parts and/or
provisions of the Scheme. 1f any Part or provision of this Scheme hereof is invalid, ruied
illegal by any Court of competent jurisdiction, or unenforceable under present or future
taws, then it is the intention of the Parties that Such Part or provision, as the casé may be,
shall be severable from the remainder of the Scheme, and the Scheme shail not be affected
thereby, unless the deletion of such Part or provision, as the case may be, shall cause this
Scheme to become materially advarse to any Party, in which case the Parties shall attempt
to bring about a medification in the Scheme, as will best preserve for the Parties the
benefits and obligations of the Scheme, including but not limited to such Part or

provision.

For the purpose of giving effect to the Scheme after it ls sanctioned by the Court, the
Directors of the Demerged Company and the Resulting Company are authorized to
identifyfallocate /apportion the assets and liabilities covered under the Scheme.
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16, CONDITIONALITY OF THE SCHEME -

This Scheme is conditional upon and subject to-

16.1

16.2

163

16.4

The sanction or approval under any law of the Centrz] Government, State Government, or
any other agency, department or authorities concerned, being obtained and granted in
respect of any of the matters in respect of which such sanction or approval is required for

giving effect to the Scheme.

The sanction by the Court under Sections 230-232 and ather applicable provisions, {f any
of the Act r/w Companies (Compromises. Arrangements, Amalgamations) Rules

2016being obtained by the Demerged Company and the Resulting Company.

The filing with the Registrar of Companies, Patna, of certfied copies of all necessary
arders, sanctions and approvals mentioned above by the respective Companles.

Issuance of shares by Resulting Company to the Shareholders of the Demerged Company,
as per Clause 11.1 of this Scheme ’

=

17. EFFECT OF NON-RECEIPTOF APPROVALS
In the event of the Scheme not being sanctioned by the Caurt and/or the order or erders not being
passed as aforesaid, the Scheme shall become fully null and void and in that event o rights and

liabitities shall acerue to or be Inter-se by the parties In terms of the Scheme, save and except in

respect of any act oedeved done prior therets as Ly cuntemplated hergunder or as to any rights and/or

liabilities which might have arisen or acorwed pursuant thereto and which shall be governed

and be preserved or worked out as is specifically provided in the Scheme or as may otherwise

artse in Eaw. In such event each party shall bear and pay its respective costs, charges and

e:!rpcnses for and/ or in connection with the Scheme,

18. EXPENSES'CONNECTED WITH THE SCHEME
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All costs, charges, levies. fees, duties and expenses of the Demerged Company and the Resulting

Company respectively in relation to or in connection with negodations leading up to the Scheme
and of carrying out and completing the terms and provisiens of* this Scheme and in relation to or
in connection with the Scheme whether such costs are incurred prior to or after the Effective
Date, shall be borne and paid equally by the Demerged and the Resulting Company.
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Annexure [ - List of immovable properties pertaining to the Rail Business Undertaking
and Road Business Undertaking

1] Land at Patna with constructions thereon

2)

3)

The property sitvated in Layak Enclaves, Sahaynagar, Phulwarisharif, Patna, Bihar

(in acres)
Particulars Leasehold Land Area
Patna:
Roads business undertaking 11.76 acres approx.
Rails business undertaking 11.78 acres approx

Land at Haridwar with constructions thereon
The property situated at Plot no. 1A, sector 7, 11E, Ranipur, Haridwar, Uttarakhand

(insq. mir)

Particulars Leasehold Land Area

Haridwar:

Roads business undertaking $207.625 sq. mtr approx
Rails business undertaking 3168.375 sq. mtr approx.

Office space at Rat no. 102, 1= floor, Punit Chambers, Sector 18, Sampuda Stativn Road,
Vashi ~ Turbhe, Nava Mumbai - 400705, Maharashtra, admeasuring about 790 sq it built

up area including terrace {carpet area 553 sq. it} used by Rail business undertaking.
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Annexure [I - Secured and Unsecured Loan of Road Business Undertaking and Rail

Business Undertaking

(Amont in INR lacs ds on the appointed date)

Road business Rail Business
Particulars _ :
undertaking undertaking
Secured Loans
State Bank of India, SME Boring
Road Nageshwar Celony, Patna,
Bihar:-
Cash Dredit 1074.09 1042.63
Standby Line of Credit (SLC) 1.45 Nil
Letter of Credit 6248 Nil
Bank Guarantee 3nse4 385:56
Term Loan Nil 533.10
Tata Capital Financial Services Nil 7.33
Ltd. _
State Bank of Bikaner & Jaipur Nil 7.36
Hinduja Leyland Finance Ltd. Nil 17.71
HDFC Bank Nil 11.30
Sub Total A 1168.96 2004.99

Unsecured Loans :- 251.56 Nil
Speedcrafts [nfratech Private - 251.56 Nil
Limited, Layak Bhawan, Boring
Canal Road, Patna, Bihar
Satyendra Kumar Agarwala, 9.07 Nil
Layak Bhawan, Boring Canal
Road, Patna, Bihar
Rajendra Kumar Agarwala, 39.75 Nil
Layak Bhawan, Boring Canal
Road, Patna,Bihar
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Shashank Agarwala, Layak 0.69 C.16
. Bhawan, Boring Canal Road, #
@-- Patna, Bihar
Sub-Total B 301.07 0.16
Total A+B 1470.03 2005.15
o
!
-
“o A
\\S_’?ﬁ?f;\ P £ s
S
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ANNEXURE A

SCHEDULE OF ASSETS RELATING TO THE RAIL BUSIN 35 UNDERTAKING OF SPEEDCRAFTS
UMITED TO BE_TRANSFERRED FROM SPEEDCRAFTS LIMITED (DE ERGED COMP 10

PHOOLTAS TECHNOLOGIES PRIVATE LIMITED (RESULTING COMPANY] AS ON APRIL 1, 2016 i.e
THE APPOINTED DATE

PART — |

A short_description of the freehoid properties to be transferred by Demerged Company to

Resulting Compa ny;-

Office space at flat no. 102, 1st floor, Punit Chambers Commercial Complex Co-operative
Society Limited, Sector 18, Sanpada Station Road, Vashi- Turbhe, Navi Mumbai - 400705,
Maharashtra, admeasuring about 790 sq ft built up area including terrace {carpet area 553 5q
ft) '

PART- }|
A short description of the leasehoid property/rights to be transferred by the Demerged
Company to Resulting Company
SINo Particulars of Land and Building Area
1 Land at Layak Enclaves, Sahaynagar, Phulwarisharif, | 11.78 acres

Patna - 801506, Bihar including factory shed &
building thereon

2 Land at Plot no. 1A, sector 7, LLE, Ranipur, Haridwar 9168.375 sq. mirs.
- 249403, Uttarakhand including factory shed
L thereon
PART - 11!

. A. Short description of alt Plant and Machinery and other fixed assets to be transferred by the
Demerged Company to Resulting Company

All the moveable and fixed plant and machinery, equipment, installations, furniture, fixtures,
office equipment, Computers, Vehicles, Motor cars, Two wheelers, power lines, water pipelines
relating to Rail Business Undertaking,

Phacitas Technotogies Pyt Lig. - For SPEEDCRAFTS LIMITED

(L_A-B'b-—-"‘/(\

Managing Director
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B. Short description of il stocks, shares, Ioans, advances, debentures _and other charges to be
transferred by the Demerged Company to Resulting Company

All assets including movable properties, tangible and intangible assets and current and non-
current assets including inventories, receivables, cash balances, bank balances, earnest
moneys/security deposits, deposits with agents, customers and third parties, advances,
investments (being 270 equity shares held in Phooltas Transrail Limited) relating to the Rail
Business Undertaking as appearing in the books of accounts of the Demerged Company as on
the Appointed Date.

C. Short description of authorized capital of Demerged Company to be transferred to Resulting
Company '

NIL

D. Short deseription of contract deeds, bonds and other instruments

All contract deeds, bonds and other instruments of whatsoever nature, ali agreements, sale and
service contracts and agreements, arrangements, understandings, engagements, deeds and
instruments including hire purchase agreements, lease agreements, equipment/machine hire
agreement, Rake hire agreement, tenancy rights, and any other agreement relating to the Rail
Business Undertaking to which the Demerged Company is a party to be transferred or effected
in favour of the Resulting Company.

E. Short description of licences, permissions, approvals, sanctions, re istrations, consents and
NOC's

All licenses permissions, approvals, sanctians, registrations, consents, credentials, NOCs from
Government Agencies, government authorities, regulatory authorities, engineering and process
information, certificates issued in relation to each product, performance certificate, quality &
capacity certificate for each product, licenses, permits or approvals relating to the Rail Business

For SPEEDCRAFTS LIMITED

Managing Director
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