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NOTICE TO THE INCOME TAX DEPARTMENT UNDER SECTION 230(5) OF THE
COMPANIES ACT, 2013

To,

The Income-tax Department,

Assessing Officer

Circle 6(1)(2), Aayakar Bhawan, Mumbai — 400020

Area Code: MUM
AO Type: C

AO Number: 2
Range Code: 661

Dear Sir/Ma’am,

Notice is hereby given in pursuance of sub-section (5) of Section 230 of the Companies Act, 2013
(“Act”), that as directed by the Hon’ble National Company Law Tribunal, Mumbai Bench
(“Tribunal”) by an order dated 24™ October, 2024 (“Order”) under sub-section (1) of Section 230 of
the Act, a meeting of the Equity Shareholders of J M Baxi Ports & Logistics Private Limited
(“Applicant No. 1”) shall be convened on Thursday, 5% December, 2024 at 2:00 p.m. (“Meeting”)
through video conferencing (“VC”) / other audio visual means (“OAVM™) to consider the proposed
Composite Scheme of Arrangement amongst Applicant No. 1, i.e., ] M Baxi Ports & Logistics Private
Limited, J M Baxi Container Holdings Private Limited, J M Baxi Ports Services Private Limited
(formerly, ] M Baxi Cargo Holdings Private Limited) and their respective shareholders (“Scheme”).

Copies of the following documents are enclosed herewith:

1. notice of the meeting of Equity Shareholders along with explanatory statement and all annexures;
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2. the Composite Scheme of Arrangement by and amongst J M Baxi Ports & Logistics Private Limited,
J M Baxi Container Holdings Private Limited and J M Baxi Ports Services Private Limited and their
respective shareholders; and

3. Order dated 24™ October, 2024 passed by the Hon’ble Tribunal.

You are hereby informed that representations, if any, in connection with the proposed Scheme may be
made to the Hon’ble Tribunal within thirty (30) days from the date of receipt of this notice. A copy of
your representation, if any, shall simultaneously be served on Applicant No. 1 at its registered office at
Godrej Coliseum, Office No. 801, C-Wing, Behind Everard Nagar, Off Somaiya Hospital Road, Sion,

East, Mumbai - 400022, Maharashtra or its e-mail address at cosec/cimbaxi.com.

In case no representation is received by the Hon’ble Tribunal within a period of thirty (30) days from
the date of receipt of this notice, it shall be presumed that you have no representation to make on the

proposed Scheme.

Yours sincerely,

For J M Baxi Ports & Logistics Private Limited

-~

N
Nandan Yalgi

Authorized Signatory
Date: 04/11/ 2024

Place: Mumbai
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Enclosures:

1.

Copy of notice of the meeting of Equity Shareholders along with explanatory statement and all
annexures;

Copy of the Composite Scheme of Arrangement by and amongst J M Baxi Ports & Logistics Private
Limited, J M Baxi Container Holdings Private Limited and J M Baxi Ports Services Private Limited
and their respective shareholders; and

Order dated 24™ October, 2024 passed by the Hon’ble National Company Law Tribunal, Mumbai
Bench.




J M Baxi Ports & Logistics Private Limited
(CIN: U63090MH1947PTC251291)

Registered Office: Godrej Coliseum, Office No.801, C-Wing, Behind Everard Nagar, Off Somaiya

Hospital Road, Sion East, Mumbai - 400022, Maharashtra
Tel No: +91 22 6153 7900
Email: cosec@jmbaxi.com Website: https://www.jmbaxi.com/

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF J M BAXI PORTS
& LOGISTICS PRIVATE LIMITED PURSUANT TO ORDER DATED 24™ OCTOBER
2024 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH,

COURT - III (‘NCLT’ OR ‘TRIBUNAL”)

MEETING DETAILS
Day Thursday
Date 5% December, 2024
Time 2:00 P.M. IST
Mode of Meeting | As per the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench,

Visual Means (“OAVM”).

the meeting shall be conducted through Video conferencing (“VC”) or Other Audio-

REMOTE E-VOTING

Commencing on | Monday, 2™ December, 2024 at 9:00 A.M. (IST)

Ending on

Wednesday, 4™ December, 2024 at 5:00 P.M. (IST)

Mode of Meeting

Visual Means (“OAVM”).

As per the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench,
the meeting shall be conducted through Video conferencing (“VC”) or Other Audio-
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY APPLICATION (CAA) NO. 154/(MB)/2024
Form No. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013 and
Rule 6 and 7 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016]

IN THE MATTER OF SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
AMONGST
J M BAXI PORTS & LOGISTICS PRIVATE LIMITED
(“J M BAXI” OR “DEMERGED COMPANY”)

AND
J M BAXI CONTAINER HOLDINGS PRIVATE LIMITED
(“J M BAXI CONTAINER” OR “RESULTING COMPANY 17)

AND
J M BAXI PORTS SERVICES PRIVATE LIMITED
(FORMERLY, J M BAXI CARGO HOLDINGS PRIVATE LIMITED)

(“J M BAXI DEV CO” OR “RESULTING COMPANY 2”)

AND
THEIR RESPECTIVE SHAREHOLDERS

J M Baxi Ports & Logistics Private Limited

a company incorporated under the provisions of the
Indian Companies Act, 1913 and existing under the
Companies Act, 2013, having its registered office
at Godrej Coliseum, Office No.801, C-Wing,
Behind Everard Nagar, Off Somaiya Hospital
Road, Sion East, Mumbai - 400022, Maharashtra
CIN: U63090MH1947PTC251291 ... Applicant No. 1/ Demerged Company




To,

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF

J M BAXT PORTS & LOGISTICS PRIVATE LIMITED (“J M BAXI” OR “DEMERGED

COMPANY” OR “APPLICANT NO. 1”)

The Equity Shareholders of J M Baxi Ports & Logistics Private Limited

Notice is hereby given pursuant to the directions of Hon’ble National Company Law Tribunal
Mumbai Bench (“Tribunal” or “NCLT?”) vide its order dated 24" October, 2024 (“Order”), a
meeting to be held of the equity shareholders of J M Baxi Ports & Logistics Private Limited, for
the purpose of considering, and if thought fit, approving with or without modification(s), the
Composite Scheme of Arrangement amongst J M Baxi Ports & Logistics Private Limited (“J M
Baxi” or “Demerged Company” or “Company”) and J M Baxi Container Holdings Private
Limited (“J M Baxi Container” or “Resulting Company 1) and J] M Baxi Ports Services Private
Limited (formerly, ] M Baxi Cargo Holdings Private Limited) (“J M Baxi Dev Co” or “Resulting
Company 2”) and their respective shareholders on Thursday, 5™ December, 2024 at 2:00 P.M.
(IST) in compliance with the provisions of the Companies Act, 2013 (“Act”) read with the
applicable general circulars issued by the Ministry of Corporate Affairs, and Secretarial
Standard on General Meetings as issued by the Institute of Company Secretaries of India (“SS-2").

Pursuant to the said Order and as directed therein, the meeting of the equity shareholders of the
Company will be held through Video conferencing (“VC”) / Other Audio-Visual Means
(“OAVM”) on Thursday, 5" December, 2024 at 2:00 P.M. (IST) (“Meeting” or “NCLT
Convened Meeting”, as the context may require) with the facility of remote e-Voting and e-Voting
facility available during the Meeting. Accordingly, you are requested to attend the Meeting.

Copies of the Scheme and of the Explanatory Statement, under Sections 230 to 232 read with
Section 102 and other applicable provisions of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”), along with the
enclosures as indicated in the Index, can be obtained free of charge at the registered office of the
Applicant No. 1 at Godrej Coliseum, Office No.801, C-Wing, Behind Everard Nagar, Off Somaiya
Hospital Road, Sion East, Mumbai - 400022 during business hours.

The Company shall provide the facility and option of voting on the resolution for approval of the
Scheme by casting their votes(a) through e-voting system available at the Meeting to be held
virtually (“e-Voting”); or (b) by remote electronic voting (“remote e-Voting”) during the period
as stated below:

REMOTE E-VOTING PERIOD
Commencement of voting Monday, 2™ December 2024 at 09:00 A.M. (IST)
End of voting Wednesday, 4™ December 2024 at 05:00 P.M. (IST)

The Tribunal has appointed Mr. Yogesh Chaudhary as the Chairperson and, Ms. Bindu Shah as the
Scrutinizer for the Meeting of equity shareholders including for any adjournment or adjournments
thereof as per the NCLT order/ directions. The Scheme, if approved in the aforesaid Meeting, will
be subject to the subsequent approval of the Tribunal.



The following resolutions are proposed under Section 230 and other applicable provisions of the
Act (including any statutory modification(s) or re-enactment thereof for the time being in force)
and the provisions of the Memorandum of Association and Articles of Association of the Applicant
No. 1, for the purpose of considering, and if thought fit, approving, the Composite Scheme of
Arrangement amongst J M Baxi Ports & Logistics Private Limited, J M Baxi Container Holdings
Private Limited, J M Baxi Ports Services Private Limited and their respective shareholders.

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable
provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder
(including any statutory modification or re-enactment thereof) as may be applicable, Section
2(19AA) and other relevant provisions of the Income-tax Act, 1961 and the Rules thereunder and
subject to the provisions of the Memorandum and Articles of Association of the Company and
subject to the approval of Hon ’ble National Company Law Tribunal, Mumbai Bench ( “Tribunal”
or “NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include
one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this resolution),
approval of the equity shareholders of the Company, be and is hereby accorded to the Composite
Scheme of Arrangement amongst J M Baxi Ports & Logistics Private Limited (“J M Baxi” or
“Demerged Company” or “Company”) and J M Baxi Container Holdings Private Limited (“J M
Baxi Container” or “Resulting Company 1) and J M Baxi Ports Services Private Limited
(formerly, J M Baxi Cargo Holdings Private Limited) (“J M Baxi Dev Co” or “Resulting Company
27) and their respective Shareholders (“Scheme”);

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this Resolution and effectively implement the Scheme and to make any
modifications or amendments to the Scheme at any time and for any reason whatsoever, and to
accept such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by the Tribunal while sanctioning the arrangement embodied in the
Scheme or by any authorities under law, or as may be required for the purpose of resolving any
questions or doubts or difficulties that may arise including passing of such accounting entries
and/or making such adjustments in the books of accounts as considered necessary in giving effect
to the Scheme, as the Board may deem fit and proper.”

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners as on the cut-off date, i.e., 30™ April, 2024, only shall be entitled to exercise his/ her/ its
voting rights on the resolution proposed in the Notice and attend the Meeting. A person who is not
an Equity Shareholder as on the cut-off date, should treat the Notice for information purpose only.

A copy of the said Scheme, statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act and Rule 6 of the CAA Rules along with all annexures to such
statement are appended. A copy of this Notice and the accompanying documents are also placed



on the website of the Company at https://www.jmbaxi.com/ and can also be accessed on the website
of National Securities Depository Limited (“NSDL”) viz. www.evoting.nsdl.com, being the agency
appointed by the Company to provide the remote e-Voting and e-Voting and other facilities for
convening of the Meeting.

9. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of the
Tribunal and such other approvals, permissions and sanctions of regulatory or other authorities, as
may be necessary.

Dated this the 30" day of October, 2024
Place: Mumbai

Sd/-
Mr. Yogesh Chaudhary
Chairperson Appointed by the National Company
Law Tribunal, Mumbai Bench for the Meeting

J M Baxi Ports & Logistics Private Limited

CIN: U63090MH1947PTC251291

Registered Office: Godrej Coliseum, Office No.801, C-Wing, Behind
Everard Nagar, Off Somaiya Hospital Road, Sion

East, Mumbai - 400022, Maharashtra

Website: https://www.jmbaxi.com/

E-mail: cosec@jmbaxi.com

Tel.: +91 22 6153 7900

Notes for Meeting of Equity Shareholders of the Company:

1. General instructions for accessing and participating in the Meeting through VC/OAVM
Facility and voting through electronic means:

a. In terms of the order dated 24" October, 2024 of the National Company Law Tribunal, Mumbai
Bench, Applicant No. 1 is convening the Meeting of equity shareholders of the Applicant No. 1
through VC/OAVM in compliance of the Guidelines issued by the Ministry of Corporate Affairs
and the relevant provisions of the Act and Rules made thereunder. The Meeting will be
conducted in compliance with the provisions of the Act, SS-2, and the requirements prescribed
by the Ministry of Corporate Affairs for holding general meetings through VC / OAVM and
providing facility of e-Voting vide General Circular Nos. 14/2020 dated 8" April, 2020, 17/2020
dated 13™ April, 2020, 22/2020 dated 15" June, 2020, 33/2020 dated 28" September, 2020,
39/2020 dated  31°** December, 2020, 10/2021 dated 23" June, 2021, 20/2021 dated
8™ December, 2021, 3/2022 dated 5™ May, 2022 and 11/2022 dated 28™ December, 2022,
09/2023 dated 25™ September, 2023 and 09/2024 dated 19" September, 2024 (collectively the
“MCA Circulars™).

b. The deemed venue for the Meeting shall be the registered office of the Company.

c. The Statement pursuant to Sections 102, 230 to 232 of the Act read with other applicable
provisions of the Act, and Rule 6 of the CAA Rules, in respect of the business set out in the
Notice of the Meeting is annexed hereto.

d. Only equity shareholders of Applicant No. 1 as on 30" April, 2024 may attend and vote through
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remote e-Voting or e-Voting facility during the Meeting.

. Since the Meeting is being held pursuant to the Order passed by the NCLT and MCA Circulars
through VC/OAVM, physical attendance of the equity shareholders has been dispensed with.
Accordingly, the facility for the appointment of proxies by equity shareholders will not be
available for the Meeting. However, in pursuance of Section 113 of the Act, authorized
representatives of institutional/ corporate shareholders may be appointed for the purpose of
participation in the Meeting through VC/OAVM facility and e-Voting during the Meeting,
provided that such shareholder sends a scanned copy (PDF/JPG Format) of its board or
governing body resolution/authorization etc., authorizing its representative to attend the
Meeting through VC/OAVM on its behalf, vote during the Meeting, on its behalf. The said
resolution/authorization shall be sent to the Scrutinizer by email through her registered email
address to kbindudshah@gmail.com and to the Company at cosec @jmbaxi.com, not less than
48 hours before the commencement of the aforesaid Meeting, as the case may be. The corporate
shareholders can also upload documents in NSDL e-voting system for verification by
Scrutinizer.

. All documents referred to in the Notice and accompanying explanatory statement are open for
inspection at the registered office of the Company on all working days of the Company between
11:00 A.M. (IST) and 4:00 P.M. (IST) up to the date of the Meeting.

. The Company shall provide a platform for remote e-Voting and e-Voting during the Meeting in
a secured and transparent manner. Detailed instructions for participation in remote e-Voting and
e-Voting during the Meeting are provided in the Notice.

. Please take note that as per the directions of the Tribunal and the discretion exercised by the
Chairperson in consultation with the counsel, the Meeting is proposed to be through VC/OAVM
with the facility of remote e-Voting and e-Voting during the Meeting.

i. The voting rights of the equity shareholders shall be in proportion to their shareholding of the

paid-up equity share capital of the Applicant No. 1 as on the close of business hours as on
30" November, 2024.

j. The quorum of the Meeting of the equity shareholders of Applicant No. 1 shall be 2 (Two) in

number of the total equity shareholders of the Applicant No. 1, present & voting as on Thursday,
5% December, 2024.

. The Notice, together with the documents accompanying the same, is being sent to all the equity
shareholders of the Applicant No. 1 as on 30" April 2024, either by registered post or speed post
or by hand delivery at their registered address available with the Company or via e-mail.

. The notice convening the Meeting will be published through advertisement in (i) The Financial
Express, in the English language and (ii) Navshakti, in the Marathi language.

. In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted
upon only if a majority of persons representing three-fourth in value of the equity shareholders
of the Applicant No. 1, voting through remote e-Voting system and e-Voting during the Meeting
agree to the Scheme.

. As directed by the Tribunal, Ms. Bindu Shah has been appointed as Scrutinizer for the said
Meeting of the equity shareholders of Applicant No. 1 to scrutinize the voting through remote
e-Voting and e-Voting during the Meeting in a fair and transparent manner. Post the Meeting,
the Scrutinizer will submit the report to the Chairperson after completion of scrutiny of the
voting process. As per Order of the Tribunal, the Chairperson shall report the result of the said
NCLT convened Meeting to the Tribunal within 7 (seven) days from the date of the conclusion
of the Meeting with regard to the proposed Scheme.

. All grievances connected with the facility for voting by electronic means may be addressed to
evoting@nsdl.co.in or call on toll free no.: 1800 1020 990 or 1800 22 44 30.
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2. THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING THE

NCLT CONVENED MEETING ARE AS UNDER :

The remote e-voting period begins on Monday, 2" December 2024 at 9:00 A.M. (IST) and
ends on Wednesday, 4™ December 2024 at 5:00 P.M. (IST). The remote e-voting module shall
be disabled by NSDL for voting thereafter. The Members, whose names appear in the
Register of Members / Beneficial Owners as on the Cut-Off Date i.e. 30™ April 2024, may cast
their vote electronically. The voting right of shareholders shall be in proportion to their share
in the paid-up equity share capital of the Company as on 30" November 2024.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are

mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders

holding securities in demat mode

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in demat
mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of NSDL
Viz. https://eservices.nsdl.com either on a Personal Computer or
on a mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section, this will prompt you to enter your existing User ID and

Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access
to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register Online
for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.ijsp

3. Visit the e-Voting website of NSDL. Open web browser by typing

the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the home page of e-

Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
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Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting.

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.’ App Store ’ Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon &
New System Myeasi Tab and then user your existing myeasi
username & password.

After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during
the meeting. Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is

available at CDSL website www.cdslindia.com and click on login
& New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will

authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where
the evoting is in progress and also able to directly access the
system of all e-Voting Service Providers.
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Individual Shareholders You can also login using the login credentials of your demat account
(holding securities in demat through your Depository Participant registered with NSDL/CDSL for e-
mode) login through their Voting facility. upon logging in, you will be able to see e-Voting option.
depository participants Click on e-Voting option, you will be redirected to NSDL/CDSL

Depository site after successful authentication, wherein you can see e-
Voting feature. Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget
User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual  Shareholders holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.com or call at 022
- 4886 7000

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting @cdslindia.com or contact at toll free no. 1800-
21-09911
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B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical mode.

a)

b)

c)
()

How to Log-in to NSDL e-Voting website?

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices ie. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12%***%* then your user ID is
Hq300***12******'

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL.
For example if your Beneficiary ID is

[ 2%k xkHkxkHEHE% then your user ID is
12k sk skt sk e ek sk seokoskoskok

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***

Password details for shareholders other than Individual shareholders are given below:
If you are already registered for e-Voting, then you can user your existing password to login and cast
your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the
‘initial password’ and the system will force you to change your password.

How to retrieve your ‘initial password’?

If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
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.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.com mentioning your demat account number/folio number, your PAN, your name and
your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join the NCLT Convened Meeting on NSDL e-Voting
system.

How to cast your vote electronically and join the NCLT Convened Meeting on NSDL e-Voting
system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle and the NCLT Convened Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period and casting your vote during the NCLT Convened Meeting. For joining virtual meeting,
you need to click on “VC/OAVM?” link placed under “Join Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to kbindudshah@ gmail.com with a copy marked to evoting@nsdl.com.
Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by clicking on "Upload Board Resolution
/ Authority Letter" displayed under "e-Voting" tab in their login.

2. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request to Ms. Pallavi Mhatre,
Senior Manager at evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set
out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) by email to cosec@jmbaxi.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
cosec @jmbaxi.com. If you are an Individual shareholder holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat mode.

3. Alternatively, shareholder/members may send a request to evoting@nsdl.com for procuring user id
and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and Depository Participants. Shareholders are
required to update their mobile number and email ID correctly in their demat account in order to
access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE NCLT
CONVENED MEETING ARE AS UNDER:-

1. The procedure for e-Voting on the day of the NCLT Convened Meeting is same as the instructions
mentioned above for remote e-voting.
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2. Only those Members/shareholders, who will be present in the NCLT Convened Meeting through
VC/OAVM facility and have not casted their vote on the resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
NCLT Convened Meeting.

3. Members who have voted through Remote e-Voting will be eligible to attend the NCLT Convened
Meeting. However, they will not be eligible to vote at the NCLT Convened Meeting.

4. The details of the person who may be contacted for any grievances connected with the facility for e-
Voting on the day of the NCLT Convened Meeting shall be the same person mentioned for Remote
e-voting.

Other Information

a) Pursuant to Tribunal Order, Ms. Bindu Shah, shall act as Scrutinizer to scrutinize the process
of e-Voting at the Meeting in a fair and transparent manner.

b) The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes cast
at the Meeting and make a consolidated Scrutinizer’s Report and submit the same to the
Chairperson of the Meeting. As per the Order of the Tribunal, the Chairperson shall report the
result of the said NCLT Convened Meeting to the Tribunal within 7 days from the date of
conclusion of the Meeting with regard to the proposed Scheme.

c) Subject to receipt of requisite majority of votes in favour of the Scheme i.e., majority in
number representing three-fourth in value (as per Sections 230 to 232 of the Act), the
Resolution shall be deemed to have been passed on the date of the Meeting i.e. Thursday, 5™
December 2024.

d) Equity Shareholders are requested to carefully read all the Notes set out herein and in
particular, instructions for joining the Meeting, manner of casting vote, through e-
Voting at the Meeting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH
VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the NCLT Convened Meeting of the Equity
Shareholders of the Company through VC/OAVM through the NSDL e-Voting system.
Members may access by following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of “VC/OAVM” placed under “Join
meeting” menu against company name. You are requested to click on VC/OAVM link placed
under Join Meeting menu. The link for VC/OAVM will be available in Shareholder/Member
login where the EVEN of Company will be displayed. Please note that the members who do
not have the User ID and Password for e-Voting or have forgotten the User ID and Password
may retrieve the same by following the remote e-Voting instructions mentioned in the notice
to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use the Internet with a good speed to
avoid any disturbance during the meeting.
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Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions may send their questions
in advance mentioning their name demat account number/folio number, email id, mobile
number at cosec @jmbaxi.com. The same will be replied by the Company suitably.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

COMPANY APPLICATION (CAA) NO. 154/(MB)/2024

IN THE MATTER OF SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
AMONGST
J M BAXI PORTS & LOGISTICS PRIVATE LIMITED
(“J M BAXI” OR “DEMERGED COMPANY”)

AND
J M BAXI CONTAINER HOLDINGS PRIVATE LIMITED
(“J M BAXI CONTAINER” OR “RESULTING COMPANY 17)

AND
J M BAXI PORTS SERVICES PRIVATE LIMITED
(FORMERLY, J M BAXI CARGO HOLDINGS PRIVATE LIMITED)

(“J M BAXI DEV CO” OR “RESULTING COMPANY 2”)

AND
THEIR RESPECTIVE SHAREHOLDERS

J M Baxi Ports & Logistics Private Limited

a company incorporated under the provisions of the
Indian Companies Act, 1913 and existing under the
Companies Act, 2013, having its registered office
at Godrej Coliseum, Office No.801, C-Wing,
Behind Everard Nagar, Off Somaiya Hospital
Road, Sion East, Mumbai - 400022, Maharashtra
CIN: U63090MH1947PTC251291 ... Applicant No. 1/ Demerged Company

EXPLANATORY STATEMENT UNDER SECTION 230 TO 232 READ WITH SECTION 102 OF
THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

Pursuant to the Order dated 24™ October, 2024, passed by Hon’ble National Company Law Tribunal,
Mumbai Bench in the Company Application (CAA)) No. 154/(MB)/2024 (“Order”), a meeting of the
equity shareholders of the Applicant No. 1 is being convened through VC/OAVM on Thursday, 5%
December, 2024 at 2:00 P.M. (IST) (‘Meeting’), for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Composite Scheme of Arrangement amongst J M Baxi
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Ports & Logistics Private Limited, J M Baxi Container Holdings Private Limited, J M Baxi Ports Services
Private Limited and their respective shareholders.. A copy of the Scheme, which has been, inter alia,
approved by the Board of Directors of the Applicant Companies vide their respective Board Resolutions
dated 29™ February 2024 and 17™ June 2024, is enclosed herewith as Annexure A. Capitalized terms
used herein but not defined shall have the meaning assigned to them in the Scheme unless otherwise

stated.

In terms of the said Order, the quorum for the said Meeting shall be 2 (Two) in number of the total equity
shareholders of the Applicant No. 1, present and voting. If the required quorum is not present at the
commencement of the Meeting, then the Meeting will be adjourned for 30 minutes, and thereafter the
persons present, and voting shall be deemed to constitute the quorum.

1.  Interms of the said Order, the Tribunal has appointed Mr. Yogesh Chaudhary as the Chairperson
and Ms. Bindu Shah as the Scrutinizer for the Meeting of equity shareholders of Applicant No. 1
including for any adjournment or adjournments thereof.

2. This statement is being furnished as required under Sections 230(3), 232(1), 232(2) and 102 of the
Act read with Rule 6 of the CAA Rules.

3.  Inaccordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted upon

only if a majority of persons representing three-fourth in value of the equity shareholders of the

Applicant No. 1, voting through remote e-voting system and voting during the Meeting agree to the
Scheme

4.  Particulars of the Companies

4.1.

J M Baxi Ports & Logistics Private Limited (“J M Baxi” or “Demerged Company” or
“Applicant No. 1”)

. Applicant No. 1 is a private limited company which was originally incorporated on 6

November 1947, under the name ‘United Liner Agencies of India Private Limited’ under the
provisions of the Indian Companies Act, 1913, having CIN: U63090MH1947PTC251291,
PAN: AAACUS5182C and having its registered office at Calcutta. Subsequently, the
registered office of Applicant No. 1 was shifted from the State of West Bengal to State of
Maharashtra vide an order of the Regional Director, ER, Kolkata, Eastern Region, Kolkata
dated 18™ November 2013. The name of Applicant No. 1 was thereafter changed from
‘United Liner Agencies of India Private Limited’ to ‘International Cargo Terminals and
Infrastructure Private Limited’ with effect from 19 May 2015. The name of Applicant No. 1
thereafter once again underwent a change from ‘International Cargo Terminals and
Infrastructure Private Limited’ to ‘J M Baxi Ports & Logistics Private Limited’ with effect
from 15 September 2021. Applicant No. 1 was subsequently converted into a public limited
company vide approval of the Central Government dated 1% November 2021. Further,
Applicant No. 1 was subsequently re-converted into a private limited company vide approval
of the Central Government dated 26™ July 2023. Applicant No. 1’s registered office is
situated at Godrej Coliseum, Office No.801, C-Wing, Behind Everard Nagar, Off Somaiya
Hospital Road, Sion East, Mumbai — 400022, Maharashtra. Applicant No. 1 is engaged in
the ports and logistics business directly and indirectly through investments in special purpose
vehicles. The business activities of Applicant No. 1 comprise projects awarded pursuant to
the concession / license agreements under the public-private-partnership model entered
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between the concessioning authorities / competent authorities and the special purpose
companies with Applicant No. 1 as the applicant / selected bidder (either by itself or as a
member of a consortium). Some of these bid documents and concession agreements for these
projects specifically require Applicant No. 1 to incorporate the concessionaire as a special
purpose company under the Act in India, to implement, operate and maintain the project /
project facilities and services in accordance with the respective concession agreements /
licenses and underlying bid documents. Applicant No. 1 has, accordingly, incorporated
special purpose companies in India, as required, basis the terms of the respective concession
agreements / licenses and underlying bid documents.

. The main objects of Applicant No. 1 are set out in its Memorandum of Association. They

are briefly as under:

“1. To set up, establish, own, develop, acquire, construct, take on lease or license, equip and
carrying on business of container freight stations, container depots, cargo terminals,
warehouses, storage containers, empty container yards, liquid storages, logistic parks,
private freight terminals (PFT), free trade warehousing zones (FTWZ) and other
infrastructures either solely or in partnership or joint venture with others, and to run,
operate, maintain and manage such terminals, depots and storages including supply,
installation and operation of container / cargo liquid handling equipment’s, at various
ports, hinterlands, yards, railway sidings, work stations and places in India and abroad.

2. To establish, develop, own, operate, manage, equip, run and maintain wharves, berths,
Jetties, warehouses, dockyards, open storage areas, cold storages, cold chains, cargo
handling equipments, storage containers, porta cabins, fences, lightings, railway sidings,
oil pipelines and other port based infrastructures.

3. To establish, purchase, acquire, manage and carry on businesses of ship owners, ship
brokers, managers of shipping property, freight contractors, cargo controllers, port
managers, operators of river craft, barge owners, stevedores, forwarding agents,
warehousemen, multi modal transport operators, rail terminal operators, railway
containers, general carriers, and to provide management services, warehousing facilities
and other logistics services, shipping and port related services.”

4.1.3. The authorised, issued, subscribed and paid-up capital of the Applicant No. 1 as on 31%

March 2024 is as follows:

Particulars Amount (INR)
Authorised Share Capital:

INR 311,00,01,000 (Indian Rupees Three Hundred Eleven
Crores and One Thousand only) classified into:

111,00,01,000 (One Hundred and Eleven Crores and One 111,00,01,000/-
Thousand) Equity shares of INR 1/- each
10,00,00,000 (Ten Crores) Series A Compulsorily 100,00,00,000/-

Convertible Non-Cumulative Participatory Preference
Shares of INR 10/- (Rupees Ten) each
10,00,00,000 (Ten Crores) Series B Compulsorily 100,00,00,000/-
Convertible Non-Cumulative Participatory Preference
Shares of INR 10/- (Rupees Ten) each

TOTAL 311,00,01,000/-
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Issued, Subscribed and Paid-up Share Capital
10,72,39,818 equity shares of INR 1/- (Rupee One) each 10,72,39,818/-
Total 10,72,39,818/-

There has been no change in the authorised, issued, subscribed and paid-up share capital
of the Applicant No. 1 after 31% March 2024. The equity shares of the Applicant No. 1 are
not listed on any of the stock exchanges.

4.1.4. The details of the Promoters and Directors of the Applicant No. 1 as on 31 March 2024
along with their addresses are as follows:

S. No. Name Designation Address
Promoter & Promoter Grou

1 Mr. Krishna B. Kotak Promoter ‘Kalpana’ 96/B, Netaji
Subhash Road, Mumbai —
400 002

2 Mr. Dhruv K. Kotak Promoter ‘Kalpana’ 96/B, Netaji
Subhash Road, Mumbai —
400 002

3 Mr. Vir K. Kotak Promoter 15, Scotts Road, Thong

Teck Building #04-08,
Singapore - 228218

4 Ms. Aditi Kotak Promoter ‘Kalpana’ 96/B, Netaji
Subhash Road, Mumbai —
400 002
5 Arya Offshore Promoter Group | Godrej Coliseum, Office
Services Private No.801, C-Wing, Behind
Limited Everard Nagar, Off
Somaiya Hospital Road,

Sion East, Mumbai -
400022, Maharashtra

6 K Steamship Agencies Promoter Group | Godrej Coliseum, Office
Private Limited No.801, C-Wing, Behind
Everard Nagar, Off
Somaiya Hospital Road,
Sion East, Mumbai -
400022, Maharashtra

Directors

1 Mr. Krishna B. Kotak . ‘Kalpana’ 96/B, Netaji
Wg;)rl:;g;le Subhash Road, Mumbai —

400 002
2 Mr. Dhruv K. Kotak Managing ‘Kalpana’ 96/B, Netaji
Director Subhash Road, Mumbai —

400 002
3 Mr. Dheeraj Bhatia Meadow 8, Villa-10, Street
4-A, 394/Emirates Hills
. Third, Premise Number:

Director

394042131, Premise Type:
Residential — Villa, P.O
Box: 55586, Dubai — UAE
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4.2.

4.2.1.

4.2.2.

4.2.3.

4 Mr. Rolf Eric Habben . Woldsenweg 13, 20249
Director
Jansen Hamburg, Germany

Subsequent to 31* March 2024, there have been no changes in the details of the Promoters
and Directors of the Applicant No. 1.

J M Baxi Container Holdings Private Limited (‘J M Baxi Container’ or ‘Resulting
Company 1’ or ‘Applicant No. 2°)

Applicant No. 2 is a private limited company incorporated on 21* June 2023, under the
provisions of the Act, with CIN: U52242MH2023PTC405195 and PAN: AAGCJ0496C.
Applicant No. 2’s registered office is situated at Godrej Coliseum, Office No.801, C-Wing,
Behind Everard Nagar, Off Somaiya Hospital Road, Sion East, Mumbai — 400022,
Maharashtra. Applicant No. 2 is incorporated for the purpose of carrying on the container
business of Applicant No. 1. Applicant No. 2 is a wholly owned subsidiary of Applicant No.
1.

The main objects of Applicant No. 2 are set out in the Memorandum of Association. They
are briefly as under:

“1. To set up, establish, own, develop, acquire, construct, take on lease or license, equip and
carrying on business of container freight stations, container depots, cargo terminals,
warehouses, storage containers, empty container yards, liquid storages, logistic parks,
private freight terminals (PFT), free trade warehousing zones (FTWZ) and other
infrastructures and related business either solely or in partnership or joint venture with
others, and to run, operate, maintain and manage such terminals, depots and storages
including supply, installation and operation of container / cargo liquid handling
equipment’s, at various ports, hinterlands, yards, railway sidings, work stations and
places and related business in India and abroad.

2. To establish, develop, own, operate, manage, equip, run and maintain wharves, berths,
Jetties, warehouses, dockyards, open storage areas, cold storages, cold chains, cargo
handling equipments, storage containers, porta cabins, fences, lightings, railway sidings,
oil pipelines and other port based infrastructures.

3. To establish, purchase, acquire, manage and carry on businesses of ship owners, ship
brokers, managers of shipping property, freight contractors, cargo controllers, port
managers, operators of river craft, barge owners, stevedores, forwarding agents,
warehousemen, multi modal transport operators, rail terminal operators, railway
containers, general carriers, and to provide management services, warehousing facilities
and other logistics services, shipping and port related services.”

The authorised, issued, subscribed and paid-up capital of the Applicant No. 2 as on 31*
March 2024 is as follows:

Particulars Amount (INR)
Authorised Share Capital:

1,00,000 equity shares of INR 1/- (Rupee One) each 1,00,000/-
Total 1,00,000/-
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Issued, Subscribed and Paid-up Share Capital
1,00,000 equity shares of INR 1/- (Rupee One) each 1,00,000/-
Total 1,00,000/-

There has been no change in the authorised, issued, subscribed and paid-up share capital of
the Applicant No. 2 after 31° March 2024. The equity shares of the Applicant No. 2 are not
listed on any of the stock exchanges.

4.2.4. The details of the Promoters and Directors of the Applicant No. 2 as on 31 March 2024
along with their addresses are as follows:

S. No. Name Designation Address
Promoter & Promoter Group
1 J M Baxi Ports & Godrej  Coliseum,  Office
Logistics Private No.801, C-Wing, Behind
Limited Promoter | Everard Nagar, Off Somaiya

Hospital Road, Sion East,
Mumbai - 400022, Maharashtra

Directors
1 Nandan Vithal Yalgi House No 879, Scheme 40,
Director Kuvempu Nagar, Near
Hanamannavar Marg, Belgaum,
Hindalga, Karnataka - 591108
2 Varsha Vijay Nair 2101, Tiffany, Vasant Oasis,
Director Makwana road, Marol, Andheri

(East), Mumbai - 400059

Subsequent to 31* March 2024, there have been no changes in the details of the Promoters
and Directors of the Applicant No. 2.

4.3. J M Baxi Ports Services Private Limited (‘J M Baxi Dev Co’ or ‘Resulting Company 2’
or ‘Applicant No. 3°)

4.3.1. Applicant No. 3 is a private limited company incorporated on 3™ July 2023, under the
provisions of the Act, as ‘J M Baxi Cargo Holdings Private Limited’, with CIN:
U52242MH2023PTC405765 and PAN: AAGCJ0656A. Vide certificate dated 31 May 2024
issued by the Registrar of Companies, Ministry of Corporate Affairs, the name of Applicant
No. 3 was changed from ‘J M Baxi Cargo Holdings Private Limited’ to ‘J M Baxi Ports
Services Private Limited’. Copies of the certificate of incorporation of Applicant No. 3 along
with the subsequent certificates issued in respect of Applicant No. 3, including the change
of name certificate of Applicant No. 3 are hereto annexed and marked as Annexure J.
Applicant No. 3’s registered office is situated at Godrej Coliseum, Office No.801, C-Wing,
Behind Everard Nagar, Off Somaiya Hospital Road, Sion East, Mumbai — 400022,
Maharashtra. Applicant No. 3 is proposed to carry on the corporate services business of
Applicant No. 1. Applicant No. 3 is a wholly owned subsidiary of Applicant No. 1.
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4.3.2. The main objects of Applicant No. 3 are set out in the Memorandum of Association. They
are briefly as under:

“1.To establish, develop, own, operate, manage and carry on the business of providing
services in relation to the formulation and execution of business development strategies,
market analysis and the preparation of bids for projects in accordance with
concessioning and government agreements and to engage with appropriate authorities
as well as undertake planning, executing, controlling and monitoring of projects and
provide assistance in negotiating commercial arrangements / agreements and managing
interactions with third parties, in the ports and infrastructure sector.

2. To establish, develop, own, operate, manage and carry on the business of offering
assistance in human resource management, project performance management, guidance
on industrial relations, and operational protocols for terminal, crane and yard
management, providing budgeting for business plans, corporate finance, accounting,
project finance, and treasury management strategies as well as identifying and
shortlisting business opportunities, supporting credit rating assessments, legal
management services, litigation management services, and investor presentations to raise
capital and providing information technology services and managing shared
administrative functions and aiding in the performance management of projects and
contract management, including procurement of regulatory advisory and consultancy
services, in the ports and infrastructure sector.

3. To promote, coordinate, advice and assist technically and otherwise by way of rendering
support services of all kinds, including but not limited to the development, running and
maintenance of the business in the ports and infrastructure sector and to render all forms
of consultancy services for supervision and implementation of any projects undertaken in
relation to the ports and infrastructure sector.

4. To assist in undertaking preliminary planning, project development studies, feasibility
reports, design engineering, training, including technical and specialized advice on
projects relating to the ports and infrastructure sector.

5. To carry on the business of management consultants and advisors and to provide
management services in all forms and aspects of trade and industry, including, without
limitation, problem solving, team building, strategic and operational planning, corporate
communications, information technology and knowledge management, corporate
management, productivity, profitability, human resource development, change processes,
recruitment of managerial personnel, manpower planning, cost control, marketing,
advertisement, and any other related activity, to companies, bodies corporate,
governments central or state, municipal or local authority, society, undertaking,
institution or any association of persons or any individual, whether in India or abroad.

6. To carry on business to give effect to the above objects such as establishing training
and/or research institutes for technical/vocational training of candidates. To carry out
research and development activities in relation to the objects above, including
investigation, preparation and drafting of all manner of studies including economic and
commercial studies. To collect information and data and submit reports on feasibility of
new projects and/or improvements to and/or expansion of existing projects, to diagnose
operational difficulties and weaknesses and suggest remedial measures to improve and

>

modernize existing projects, undertakings and businesses.’
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4.3.3. The authorised, issued, subscribed and paid-up capital of the Applicant No. 3 as on 31*

March 2024 is as follows:
Particulars Amount (INR)
Authorised Share Capital:
1,00,000 equity shares of INR 1/- (Rupee One) each 1,00,000/-
Total 1,00,000/-

Issued, Subscribed and Paid-up Share Capital
1,00,000 equity shares of INR 1/- (Rupee One) each 1,00,000/-
Total 1,00,000/-

There has been no change in the authorised, issued, subscribed and paid up share capital of
the Applicant No. 3 after 31° March 2024. The equity shares of the Applicant No. 3 are not
listed on any of the stock exchanges.

4.3.4. The details of the Promoters and Directors of the Applicant No. 3 as on 31* March 2024
along with their addresses are as follows:

S. No. Name Designation Address
Promoter & Promoter Group
1 J M Baxi Ports & Godrej  Coliseum,  Office
Logistics Private No.801, C-Wing, Behind
Limited Promoter | Everard Nagar, Off Somaiya

Hospital Road, Sion East,
Mumbai - 400022, Maharashtra

Directors
1 Nandan Vithal Yalgi House No 879, Scheme 40,
Director Kuvempu Nagar, Near
Hanamannavar Marg, Belgaum,
Hindalga, Karnataka - 591108
2 Varsha Vijay Nair 2101, Tiffany, Vasant Oasis,
Director Makwana road, Marol, Andheri

(East), Mumbai - 400059

Subsequent to 31* March 2024, there have been no changes in the details of the Promoters
and Directors of the Applicant No. 3.

5.  Relationship subsisting between the Companies who are parties to the Composite Scheme of
Arrangement

The Applicant No. 1, along with its nominee shareholder, holds 100% of equity share capital of

Applicant No. 2 and Applicant No. 3. Hence, Applicant No. 2 and Applicant No. 3 are wholly
owned subsidiaries of the Applicant No. 1.

6. Details of the Board Meeting approving the Composite Scheme of Arrangement

The Board of Directors of Applicant No. 1, Applicant No. 2 and Applicant No. 3, respectively, have
approved the Scheme vide their respective Board Resolutions dated 29" February 2024 and 17" June
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2024, after taking on record the Share Entitlement Ratio Report dated 29" February 2024, issued by
the Registered Valuer, Transaction Square Advisory LLP.

Names of the directors who voted in favour of the resolution, who voted against the resolution and
who did not vote or participate in such resolutions are as follows:

A. J M Baxi Ports & Logistics Private Limited (Applicant No. 1):

Voted in Favour/
S. No. Name of the Director Against/ Abstained
from voting
1. Mr. Krishna B. Kotak In Favour
2. Mr. Dhruv K. Kotak In Favour
3. Mr. Dheeraj Bhatia In Favour
4, Mr. Rolf Eric Habben Jansen In Favour

B. J M Baxi Container Holdings Private Limited (Applicant No. 2):

Voted in Favour/
Sr. No. Name of the Director Against/ Abstained
from voting
1. Nandan Vithal Yalgi In Favour
2. Varsha Vijay Nair In Favour

C. J M Baxi Ports Services Private Limited (Applicant No. 3):

Voted in Favour/
S. No. Name of the Director Against/ Abstained
from voting
1. Nandan Vithal Yalgi In Favour
2. Varsha Vijay Nair In Favour

Rationale and Benefits of the Composite Scheme of Arrangement

“C. RATIONALE

The Demerged Company is inter alia engaged in Container Business, Non-Container Business and
Corporate Services Business. The management believes that the risk and reward associated with
each of the aforesaid businesses are different with different stakeholders. As part of restructuring
of its businesses and with a view to achieve strategic independence of its business verticals
(unlocking the potential of each of the businesses) and to leverage the expertise of its strategic
investor, the management of the Demerged Company proposes to (i) demerge the Demerged
Undertaking 1, on a going concern basis, into J M Baxi Container; and (ii) demerge the Demerged
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8.

Un

dertaking 2, on a going concern basis, into J M Baxi Dev Co. Further, the Demerged Company

shall continue to be engaged in the Non-Container Business. The management believes that the

proposed segregation of business shall benefit all stakeholders of the Companies and also result in

the
1.

following benefits:

The Demerged Undertakings have achieved scale and experience to sustain business based on
their own strengths. Additionally, these businesses deal with different sets of industry dynamics
in the form of nature of risks, competition, challenges, opportunities and business methods.
Hence, segregation of the Identified Container Business and Corporate Services Business would
enable focused management and enable exploring the potential business opportunities more
effectively and efficiently.

The Demerger will enable both Demerged Company and the Resulting Companies to enhance
business operations by streamlining operations, cutting costs, more efficient management
control and outlining independent growth strategies.

The Demerger will allow the management to devise, implement and pursue independent
business strategies for the Identified Container Business, Non-Container Business and
Corporate Services Business which will enable wider scope for independent collaboration,
investment opportunities and expansion.

The Resulting Company 1, with clear identity of being an ldentified Container Business will
enable right customer attention resulting in deeper market penetration.

The Resulting Company 2, with clear identity of being in the Corporate Services Business, will
enable to drive overall strategy, manage bidding for new and performance of existing
businesses.

Ability to leverage financial and operational resources in each business will lead to possibilities
of joint ventures and associations with other industry participants, both in India and globally,
and will facilitate attracting greater talent pool.

Each business will be able to address independent business opportunities with efficient capital
allocation and attract different set of investors, strategic partners, lenders and other
stakeholders, thus leading to enhanced value creation, which is in the best interest of the
Demerged Company and Resulting Companies and their respective stakeholders.

In view of the aforesaid, the Board of Directors of the Companies have considered and
proposed this Scheme and matters incidental thereto pursuant to the provisions of Sections
230 to 232 and other applicable provisions of the Act.”

The salient features of the Scheme are as follows:

1.2.

1.11.

PART I — DEFINITIONS, INTERPRETATION AND SHARE CAPITAL
Definitions

“Appointed Date’’ means the Effective Date, or such other date as may be approved by the
National Company Law Tribunal or such other competent authority / Appropriate
Authority.”

“Demerged Undertaking 1~ means the Identified Container Business of the Demerged
Company and all businesses, activities, properties and relatable liabilities, employees,
contracts, legal or other proceedings, and all other rights, claims or titles attributable to the
interests of the Demerged Company in the Identified Container Business and without
limitation, shall include the following:
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1.11.1 all its properties and assets of the above referred business (tangible and intangible),
including all intellectual property, movable or immovable, freehold, leasehold or
licensed, tenancy rights, hire purchase and lease arrangements, real or personal,
corporeal or incorporeal or otherwise, present, future, contingent, tangible or
intangible, furniture, fixtures, office equipment, appliances, accessories, vehicles,
sheds, godowns, warehouses, container freight stations, container terminals, inland
container depots / terminals, equipments, capital work-in-progress, investments,
sundry debtors, deposits, provisions, advances, recoverables, receivables, title,
interest, cash and bank balances, bills of exchange, covenants, all earnest monies,
security deposits, or other entitlements, funds, powers, authorities, licenses,
registrations, quotas, allotments, consents, privileges, liberties, advantages, easements
and all the rights, title, interests, goodwill, benefits, fiscal incentives, entitlement and
advantages, contingent rights or benefits belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the benefit
of or enjoyed by the Demerged Company with respect to the Identified Container
Business;

1.11.2all current assets including inventories, sundry debtors, receivables, cash and bank
accounts (including bank balances), fixed deposits, loans and advances, actionable
claims, bills of exchanges and debit notes for the purpose of carrying on the Identified
Container Business;

1.11.3all rights or benefits, benefits of any deposit, receivables, claims against any vendor or
advances or deposits paid by or deemed to have been paid, financial assets, benefit of
any bank guarantees, performance guarantees and letters of credit, hire purchase
contracts, lending contracts, rights and benefits under any agreement, benefits of any
security arrangements or under any guarantee, reversions, powers, tenancies in
relation to the office and/or residential properties for the employees or other persons,
vehicles, guest houses, godowns, share of any joint assets and other facilities pertaining
to the Identified Container Business,

1.11.4all rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangement of all kinds, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by the Demerged Company
or in connection with or relating to the said company and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the benefit of the Identified Container
Business;

1.11.5all permissions, approvals, consents, subsidies privileges, income tax benefits and
exemptions, indirect tax benefits and exemptions, all other rights, benefits and
liabilities related thereto including licenses, powers and facilities of every kind, nature
and description whatsoever, provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Identified
Container Business;

1.11.6all licenses (including but not limited to licenses granted by any government, statutory
or regulatory bodies for the purpose of carrying on the business or in connection
therewith), approvals, authorizations, permissions including municipal permissions,
consents, registrations, certifications, no objection certificates, quotas, rights, permits,
exemptions, subsidies, tax deferrals, credits (including Cenvat credits, sales tax credits,
goods and services tax credits and income tax credits), privileges, advantages and all
other rights and facilities of every kind, nature and description whatsoever for the
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purpose of carrying on the ldentified Container Business;

1.11.7 all application monies, advance monies, earnest monies and/ or security deposits paid
or deemed to have been paid and payments against other entitlements with respect to
the Identified Container Business;

1.11.8all agreements, contracts, arrangements, understandings, customer relationships,
engagements, deeds and instruments including lease/ license agreements, tenancy
rights, bonds, schemes, deeds, arrangements, service arrangements, sales orders,
purchase orders, equipment purchase agreements, and other agreements with the
customers and all rights, title, interests, claims and benefits there under; for the
purpose of carrying on the ldentified Container Business;

1.11.9 all tax credits, refunds, reimbursements, claims, concessions, exemptions, benefits
under Tax Laws including sales tax deferrals, advance taxes, tax deducted at source,
right to carry forward and set-off accumulated losses and unabsorbed depreciation, if
any, deferred tax assets, goods and services tax credit, indirect tax benefits and
exemptions, deductions and benefits under the IT Act or any other taxation statute
enjoyed by the Demerged Company with respect to the Identified Container Business;

1.11.10 all debts, borrowings, obligations, duties and liabilities both present and future,
whether provided for or not in the books of accounts or disclosed in the balance sheet
of the Demerged Company, whether secured or unsecured, all guarantees, assurances,
commitments and obligations of any kind, nature or description, whether fixed,
contingent or absolute, asserted or unasserted, matured or un-matured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however arising (including, without limitation, whether arising out of any
contract or tort based on negligence or strict liability) pertaining to the ldentified
Container Business; all permits, licences, approvals, registrations, quotas, incentives,
powers, authorities, allotments, consents, rights, benefits, advantages, municipal
permissions, trademarks, designs, copyrights, patents and other intellectual property
rights of the Demerged Company pertaining to Identified Container Business, whether
registered or unregistered and powers of every kind, nature and description
whatsoever, whether from the government bodies or otherwise, pertaining to or
relating to the Identified Container Business;

1.11.11 all books, records, files, papers, process information, computer programs, software
licenses (whether proprietary or otherwise), drawings, manuals, data, catalogues,
quotations, sales, and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, list of present
and former agents and brokers and other records whether in physical or electronic
form in connection with or relating to the Identified Container Business;

1.11.12 all legal proceedings, suits, claims, disputes, causes of action, litigation, petitions,
appeals, writs, legal, taxation or other proceedings of whatever nature, (including
before any statutory or quasi-judicial authority or tribunal), under Applicable Law, in
connection with the Identified Container Business;

1.11.13 right to use the work experience, qualifications, capabilities, legacies and track
record with government / non-government agencies / bodies, contracts with clients and
with vendors, (including technical parameters, past performance, track record,
financial credentials such as profitability, turnover, net-worth, financials, etc.) of the
Demerged Company pertaining to the Identified Container Business, to the extent
applicable, acquired by reason of the completion of various projects or works issued
to the Demerged Company and the right to use all these past credentials for qualifying
for any tender or project in the future;

1.11.14 all insurance policies with respect to the ldentified Container Business; and
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1.12

1.11.15 all employees, who are on its payrolls, including those employed at its offices,
employees/ personnel engaged on contract basis and interns/ trainees, as are primarily
engaged in or relation to the business, activities and operations carried by the above
referred business, including liabilities of the above referred business, with regard to
their staff and employees, with respect to the payment of gratuity, superannuation,
pension benefits and provident fund or other compensation or benefits, if any, whether
in the event of resignation, death, retirement, or otherwise, in terms of its license, at its
offices or otherwise, and any other employees/ personnel and interns/ trainees engaged
in the Identified Container Business as on the Effective Date.

“Demerged Undertaking 2” means the Corporate Services Business of the Demerged
Company and all businesses, activities, properties and relatable liabilities, employees,
contracts, legal or other proceedings, and all other rights, claims or titles attributable to the
interests of the Demerged Company in the Corporate Services Business and without
limitation, include the following:

1.12.1All properties and assets of the Corporate Services Business (tangible or intangible),
including all intellectual property, movable or immovable, freehold, leasehold or
licensed, tenancy rights, hire purchase and lease arrangements, real or personal,
corporeal or incorporeal or otherwise, present, future, contingent, tangible or
intangible, furniture, fixtures, office equipment, appliances, accessories, vehicles,
sheds, godowns, warehouses, equipments, capital work-in-progress, investments,
sundry debtors, deposits, provisions, advances, recoverables, receivables, title,
interest, cash and bank balances, bills of exchange, covenants, all earnest monies,
security deposits, or other entitlements, funds, powers, authorities, licenses,
registrations, quotas, allotments, consents, privileges, liberties, advantages, easements
and all the rights, title, interests, goodwill, benefits, fiscal incentives, entitlement and
advantages, contingent rights or benefits belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the benefit
of or enjoyed by the Demerged Company with respect to the Corporate Services
Business;

1.12.2all current assets including inventories, sundry debtors, receivables, cash and bank
accounts (including bank balances), fixed deposits, loans and advances, actionable
claims, bills of exchanges and debit notes for the purpose of carrying on the Corporate
Services Business;

1.12.3all rights or benefits, benefits of any deposit, receivables, claims against any vendor or
advances or deposits paid by or deemed to have been paid, financial assets, benefit of
any bank guarantees, performance guarantees and letters of credit, hire purchase
contracts, lending contracts, rights and benefits under any agreement, benefits of any
security arrangements or under any guarantee, reversions, powers, tenancies in
relation to the office and/or residential properties for the employees or other persons,
vehicles, guest houses, godowns, share of any joint assets and other facilities pertaining
to the Corporate Services Business;

1.12.4all rights to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interests held in trusts,
registrations, contracts, engagements, arrangement of all kinds, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever’s situated belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by the Demerged Company
or in connection with or relating to the said company and all other interests of
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whatsoever nature belonging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the benefit of the Corporate Services
Business;

1.12.5all permissions, approvals, consents, subsidies, privileges, indirect tax benefits and
exemptions, all other rights, benefits and liabilities related thereto including licenses,
powers and facilities of every kind, nature and description whatsoever, provisions and
benefits of all agreements, contracts and arrangements and all other interests in
connection with or relating to the Corporate Services Business;

1.12.6all licenses (including but not limited to licenses granted by any government, statutory
or regulatory bodies for the purpose of carrying on the business or in connection
therewith), approvals, authorizations, permissions including municipal permissions,
consents, registrations, certifications, no objection certificates, quotas, rights, permits,
exemptions, subsidies, tax deferrals, credits (including Cenvat credits, sales tax credits,
goods and services tax credits and income tax credits), privileges, advantages and all
other rights and facilities of every kind, nature and description whatsoever for the
purpose of carrying on the Corporate Services Business;

1.12.7all application monies, advance monies, earnest monies and/ or security deposits paid
or deemed to have been paid and payments against other entitlements with respect to
the Corporate Services Business;

1.12.8all agreements, contracts, arrangements, understandings, engagements, deeds and
instruments including lease/ license agreements, tenancy rights, bonds, schemes,
deeds, arrangements, service arrangements, sales orders, purchase orders, loan
license agreements and other agreements with the customers and all rights, title,
interests, claims and benefits there under for the purpose of carrying on the Corporate
Services Business;

1.12.9all tax credits, refunds, reimbursements, claims, concessions, exemptions, benefits
under Tax Laws including sales tax deferrals, advance taxes, tax deducted at source,
right to carry forward and set-off accumulated losses and unabsorbed depreciation, if
any, deferred tax assets, goods and services tax credit, indirect tax benefits and
exemptions, deductions and benefits under the IT Act or any other taxation statute
enjoyed by the Demerged Company with respect to the Corporate Services Business,

1.12.10 all debts, borrowings, obligations, duties and liabilities both present and future,
whether provided for or not in the books of accounts or disclosed in the balance sheet
of the Demerged Company, whether secured or unsecured, all guarantees, assurances,
commitments and obligations of any kind, nature or description, whether fixed,
contingent or absolute, asserted or unasserted, matured or un-matured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however arising (including, without limitation, whether arising out of any
contract or tort based on negligence or strict liability) pertaining to the Corporate
Services Business;

1.12.11 all permits, licences, approvals, registrations, quotas, incentives, powers, authorities,
allotments, consents, rights, benefits, advantages, municipal permissions, trademarks,
designs, copyrights, patents and other intellectual property rights of the Demerged
Company pertaining to Corporate Services Business, whether registered or
unregistered and powers of every kind, nature and description whatsoever, whether
from the government bodies or otherwise, pertaining to or relating to the Corporate
Services Business;

1.12.12 all books, records, files, papers, process information, computer programs, software
licenses (whether proprietary or otherwise), drawings, manuals, data, catalogues,
quotations, sales, and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, and other
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records whether in physical or electronic form in connection with or relating to the
Corporate Services Business;

1.12.13 all legal proceedings, suits, claims, disputes, causes of action, litigation, petitions,
appeals, writs, legal, taxation or other proceedings of whatever nature, (including
before any statutory or quasi-judicial authority or tribunal), under Applicable Law, in
connection with the Corporate Services Business,

1.12.14 all insurance policies with respect to the Corporate Service Business; and

1.12.15 all employees, who are on its payrolls, including those employed at its offices,
employees/ personnel engaged on contract basis and interns/ trainees, as are primarily
engaged in or relation to the business, activities and operations carried by the
Corporate Services Business, including liabilities of the Corporate Services Business,
with regard to their staff and employees, with respect to the payment of gratuity,
superannuation, pension benefits and provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, retirement, or otherwise, in
terms of its license, at its offices or otherwise, and any other employees/ personnel and
interns/ trainees engaged in the Corporate Services Business as of the Effective Date.

1.14. “Effective Date” in relation to the Scheme, means the date or last of the dates on which (i)

certified copies of the order of the NCLT sanctioning the Scheme are filed by the Demerged
Company and the Resulting Companies with the Registrar of Companies, Mumbai or (ii) the
last of the approvals specified under Clause 31.1 is obtained. References in this Scheme to
the date of “coming into effect of this Scheme” or “upon the Scheme becoming effective” or
“effectiveness of this Scheme” or “Scheme becomes effective” shall mean the Effective Date.

Part Il - DEMERGER AND VESTING OF DEMERGED UNDERTAKING 1 OF THE

6.1

6.2

6.3

DEMERGED COMPANY INTO THE RESULTING COMPANY 1

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 1

Upon the Scheme becoming effective and with effect from the Appointed Date and subject to
the provisions of this Scheme and pursuant to Section 230 to 232 of the Act and Section
2(19AA) of the IT Act, the Demerged Undertaking 1 shall, without any further act, instrument
or deed, be transferred to, and be vested in or be deemed to have been transferred to and
vested in Resulting Company 1, as a going concern, so as to become as and from the
Appointed Date, the assets, liabilities, contracts, arrangements, customer relationships,
employees, permits, records, etc. of Resulting Company 1 by virtue of operation of law and
in the manner provided in this Scheme, subject to subsisting charges, Encumbrances and
pledges, if any.

In respect of such of the assets and properties forming part of the Demerged Undertaking 1,
including those which are acquired till the Effective Date, assets and properties which are
movable in nature, including cash in hand, or are otherwise capable of transfer by delivery
or possession or by endorsement, the same shall stand transferred by the Demerged
Company to Resulting Company 1 upon coming into effect of this Scheme and shall, ipso
facto and without any other order to this effect, become the assets and properties of Resulting
Company I without requiring any deed or instrument of conveyance for transfer of the same,
subject to subsisting charges, Encumbrances and pledges, if any.

Subject to Clause 6.5 below, with respect to the assets of the Demerged Undertaking 1 other
than those referred to in Clause 6.2 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments in
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6.4

6.5

6.6

6.7

shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers
or otherwise, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, if any, with any Appropriate Authority, customers and other persons,
whether or not the same is held in the name of the Demerged Company, the same shall,
without any further act, instrument or deed, be transferred to and vested in and / or be
deemed to be transferred to and vested in the Resulting Company 1, with effect from the
Appointed Date by operation of law as transmission in favour of Resulting Company 1. With
regard to the licenses of the properties, Resulting Company 1 will enter into novation
agreements, if it is so required.

The bank balances and deposits, if any, pertaining to the Demerged Undertaking 1 as on the
Appointed Date, shall be maintained in a separate bank account and the said balance would
be adjusted for any transactions undertaken in relation to the Demerged Undertaking 1 by
the Demerged Company upto the Effective Date. Further, the balances in the aforesaid
account as on the Effective Date shall, without any further act, instrument or deed, be
transferred to and vested in and / or be deemed to be transferred to and vested in the
Resulting Company 1.

In respect of such of the assets and properties forming part of the Demerged Undertaking 1
which are immovable in nature, whether freehold or leasehold, and any documents of title,
rights, agreements to sell / agreements of sale and easements in relation thereto, same shall
stand transferred to and be vested in Resulting Company 1 with effect from the Appointed
Date, without any act or deed done by the Demerged Company or Resulting Company 1, and
without any approval or acknowledgement of any third party. With effect from the Appointed
Date, the Resulting Company 1 shall be entitled to exercise all rights and privileges and be
liable to pay all taxes and charges and fulfil all obligations, in relation to or applicable to
such immovable properties. The mutation / substitution of the title to such immovable
properties shall be made and duly recorded in the name of the Resulting Company 1 by the
Appropriate Authority pursuant to the sanction of the Scheme by the NCLT and in
accordance with the terms hereof. The Demerged Company shall take all steps as may be
necessary to ensure that lawful, peaceful, and unencumbered possession, right, title, interest
of its immovable property is given to the Resulting Company 1. Resulting Company 1 may,
if required give notice in such form as it may deem fit and proper to each person, debtor or
depositee that pursuant to the Scheme, the said person, debtor or depositee should pay the
loan, debt or advance or make good the same or hold the same to its account and that the
right of the Resulting Company 1 to recover or realize the same is in substitution of the right
of the Demerged Company.

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Demerged Undertaking 1 in the nature of land and buildings
situated in India, whether owned or leased, for the purpose of, inter alia, payment of stamp
duty and vesting in Resulting Company 1, if Resulting Company 1 so decides, the Parties,
whether before or after the Effective Date, may execute and register or cause to be executed
and registered, separate deeds of conveyance or deeds of assignment of lease, as the case
may be, in favour of Resulting Company 1 in respect of such immovable properties. Each of
the immovable properties, only for the purposes of the payment of stamp duty (if required
under Applicable Law), shall be deemed to be conveyed at a value determined by the
Appropriate Authority in accordance with the applicable circle rates. The transfer of such
immovable properties shall form an integral part of this Scheme.

Upon the Scheme becoming effective and with effect from the Appointed Date, all rights
entitlements, licenses, applications and registrations relating to copyrights, trademarks,
service marks, brand names, logos, patents and other intellectual property rights of every
kind and description, whether registered or unregistered or pending registration, and the
gooadwill arising therefrom, relatable to the Demerged Undertaking 1, if any, to which either
the Demerged Company is a party or to the benefit of which the Demerged Company may be
/ was eligible or entitled, shall become the rights, entitlement or property of Resulting
Company 1 and shall be enforceable by or against Resulting Company 1, as fully and
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6.8

effectually as if, instead of Demerged Company, Resulting Company 1 had been a party or
beneficiary or obligee thereto or the holder or owner thereof.
Upon the Scheme becoming effective and with effect from the Appointed Date:

6.8.1

6.8.2

6.8.3

6.8.4

6.8.5

6.8.6

The Demerged Company may, at its sole discretion but without being obliged to, give
notice in such form as it may deem fit and proper, to such persons, as the case may
be, that any debt, receivable, bill, credit, loan, advance, debenture or deposit relating
to the Demerged Undertaking 1 stands transferred to and vested in Resulting
Company 1 and that appropriate modification should be made in their respective
books / records to reflect the aforesaid changes.

Subject to Clause 6.8.3, all liabilities relating to and comprised in the Demerged
Undertaking 1 including all secured and unsecured debts (whether in Indian rupees
or foreign currency), sundry creditors, liabilities (including contingent liabilities),
duties and obligations and undertakings of the Demerged Company of every kind,
nature and description whatsoever and howsoever arising, raised or incurred or
utilised for its business activities and operations of Demerged Undertaking 1, shall,
stand transferred to and vested in or deemed to be transferred to and vested in the
Resulting Company 1. To give effect to the foregoing, Demerged Company and
Resulting Company 1 shall execute all such deeds, documents, and instruments as may
be required.

All the sanctioned limits with regards to bank guarantees and cash credit limits
pertaining to the Demerged Undertaking 1, as may be determined by the Board of the
Demerged Company and the Resulting Company 1 in consultation with the lenders of
the Demerged Company, shall, stand transferred to and vested in or deemed to be
transferred to and vested in the Resulting Company 1. The balance of the sanctioned
limits with regards to bank guarantees and cash credit of the Demerged Company, if
any, shall be the sanctioned limits for the Remaining Business of the Demerged
Company. To give effect to the foregoing, Demerged Company and Resulting
Company 1 shall execute all such deeds, documents and instruments as may be
required by respective lenders.

If the Demerged Company is entitled to any unutilised credits (including accumulated
losses and unabsorbed depreciation), benefits under the state or central fiscal /
investment incentive schemes and policies or concessions relating to the Demerged
Undertaking 1 under any Tax Laws or Applicable Law, Resulting Company 1 shall be
entitled, as an integral part of the Scheme, to claim such benefit or incentives or
unutilised credits as the case may be without any specific approval or permission.
Without prejudice to the generality of the foregoing, in respect of unutilised input
credits of goods and services tax of the Demerged Company, the portion which will
be attributed to the Demerged Undertaking 1 and be transferred to Resulting
Company 1 shall be determined by the Board of the Demerged Company in
accordance with the Applicable Law.

Subject to Clause 24 and any other provisions of this Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking 1, the Demerged Company shall, if so required by Resulting Company 1,
issue notices in such form as Resulting Company 1 may deem fit and proper, stating
that pursuant to the NCLT having sanctioned this Scheme, the relevant refund, benefit,
incentive, grant or subsidy be paid or made good to or held on account of Resulting
Company 1, as the person entitled thereto, to the end and intent that the right of the
Demerged Company to recover or realise the same stands transferred to Resulting
Company 1 and that appropriate entries should be passed in their respective books to
record the aforesaid changes.

On and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Demerged
Undertaking 1, shall be accepted by the bankers of Resulting Company 1 and credited
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7.1

7.2

7.3

7.4

to the account of Resulting Company 1, if and when presented by Resulting Company
1.

6.8.7 The Resulting Company 1 shall at any time upon the Scheme becoming effective and
in accordance with the provisions hereof, if so, required under any Applicable Law or
otherwise execute deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to the Demerged Undertaking 1 to
which the Demerged Company has been a party, in order to give formal effect to the
above provisions.

6.8.8 Upon the Scheme becoming effective and with effect from the Appointed Date, in
relation to the assets forming part of the Demerged Undertaking 1, if any, separate
document is required for vesting of such assets in the Resulting Company 1, or which
the Demerged Company and/ or the Resulting Company 1 otherwise desire to be
vested separately, the Demerged Company and the Resulting Company 1 will execute
such deeds, documents or such other instruments, if any, as may be mutually agreed.

6.8.9 Upon the Scheme being effective, for the purpose of satisfying any eligibility criteria
including technical and/ or financial parameters for participating and qualifying in
invitations for expression of interest(s) and/ or bid(s) and/ or tender(s) of any nature
meant for any project(s) or contract(s) or work(s) or services or combination thereof,
related to the Demerged Undertaking 1, the Resulting Company 1 shall be entitled to
the benefit of all pre-qualification, track- record, experience, goodwill, and all other
rights, claims and powers of whatsoever nature belonging to the Demerged Company
in connection with or pertaining or relatable to the Demerged Undertaking 1 for all
intents and purposes and specifically including but not limited to financial credentials
including the turnover, profitability, net-worth, technical expertise, market share,
project management experience, track record of having undertaken, performed and/or
executed the business and/or orders by the Demerged Company.

6.8.101t is hereby clarified that if any assets of the Demerged Undertaking 1, cannot be
transferred to the Resulting Company 1 for any reason whatsoever, the Demerged
Company shall hold such asset in trust for the benefit of the Resulting Company 1 and
forthwith seek to transfer such assets to the Resulting Company 1, upon receipt of
relevant consents and approvals required to effect such transfer.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the business of the Demerged
Undertaking 1 of the Demerged Company, to and in the Resulting Company I under Clause
6 of this Scheme shall be subject to the mortgages, Encumbrances and charges, if any,
affecting the same, as and to the extent hereinafter provided.

In so far as any Encumbrance in respect of liabilities relating to the Demerged Undertaking
1 is concerned, such Encumbrance shall, be extended to, and shall continue to operate over
the assets comprised in the Demerged Undertaking 1 which have been Encumbered in
respect of the liabilities as transferred to Resulting Company 1 pursuant to the Scheme.

All the existing securities, mortgages, charges, Encumbrances or liens, if any, created by the
Demerged Company till the Effective Date, over the assets comprised in the business of the
Demerged Undertaking 1 of the Demerged Company, or any part thereof transferred to the
Resulting Company 1 by virtue of this Scheme and in so far as such Encumbrances secure
or relate to liabilities of the Demerged Company, the same shall, after the Effective Date,
continue to relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Resulting Company 1, and
such Encumbrances shall not relate or attach to any of the other assets of the Resulting
Company 1.

In so far as the assets comprised in the Demerged Undertaking 1 are concerned, the
Encumbrance over such assets relating to any liabilities which are not transferred to the
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7.5

7.6

7.7

7.8

7.9

7.10

Resulting Company 1 pursuant to this Scheme and which continue with the Demerged
Company shall without any further act, instrument or deed be released from such
Encumbrance and shall no longer be available as security in relation to such liabilities with
respect to the Demerged Company. Similarly, the Encumbrance created over the assets
relating to the Remaining Business of the Demerged Company to secure any liabilities which
are being transferred to the Resulting Company I pursuant to this Scheme, shall without any
further act, instrument or deed be released from such Encumbrance and shall no longer be
available as security in relation to such liabilities with respect to the Demerged Company.
All the sponsor support undertakings and / or corporate guarantees provided / to be provided
by the Demerged Company under:

a) financial assistance sanctioned, as on the date of approval of this Scheme by the Board
of the Demerged Company, and

b) any enhancement of the above existing sanctioned financial assistance, after the date of
approval of this Scheme by the Board of the Demerged Company,

in favour of the banks and/or financial institutions for existing or enhanced financial
assistance provided / to be provided to the existing subsidiaries and / or joint venture entities
of the Demerged Company in relation to the Non-Container Business and Container
Retained Business will continue to be in effect, upon effectiveness of the Scheme
(“Undertakings / Guarantees of Remaining Business”).

Further, upon the Scheme becoming effective, the Resulting Company 1 will also provide
sponsor support undertakings, and / or the corporate guarantees similar to the Undertakings
/ Guarantees of Remaining Business (“Additional Undertakings / Guarantees of
Remaining Business ) in favour of banks and/or financial institutions in relation to the
financial assistance referred in clause 7.5.

The Additional Undertakings / Guarantees of Remaining Business shall be in effect for a
term of 3 (three) years from the Effective Date, on the same terms and conditions, to the
extent applicable, as set out in the Undertakings / Guarantees of Remaining Business.
Accordingly, the Additional Undertakings / Guarantees of Remaining Business shall
automatically cease to be in effect on the expiry of 3 (three) years from the Effective Date.
In the event the Demerged Company does not fulfil its obligations under the Undertakings /
Guarantees of Remaining Business within a period of 15 (fifteen) business days of any
request / demand received from the banks and / or financial institutions, as the case may be,
then, the banks and / or financial institutions shall be entitled to exercise their rights against
Resulting Company 1 in accordance with the terms of such Additional Undertakings /
Guarantees of Remaining Business.

All the existing undertakings, indemnities, guarantees and other contractual comforts
(including sponsor support undertakings and / or corporate guarantees) provided by the
Demerged Company or the promoters of the Demerged Company, in relation to Demerged
Undertaking 1, to secure financial assistance availed by the Demerged Company or any of
the Identified Container SPVs, shall stand discharged on and from the Effective Date. The
Resulting Company 1 and / or the shareholders of the Resulting Company 1 shall provide
such undertakings, indemnities, guarantees and other contractual comforts (including new
sponsor  support  undertakings and / or corporate  guarantees  (“New
Undertakings/Guarantees of ldentified Container Business ) as were provided earlier by
the Demerged Company (that stand discharged from the Effective Date) in relation to
Demerged Undertaking 1.

Further, upon the Scheme becoming effective, the Demerged Company will also provide
sponsor support undertakings, and / or the corporate guarantees similar to the New
Undertakings/Guarantees of Identified Container Business (“Additional Undertakings /
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7.13
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8.3
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Guarantees of Identified Container Business”) in favour of banks and/or financial
institutions in relation to the financial assistance referred in clause 7.9.

The Additional Undertakings / Guarantees of Identified Container Business shall be in effect
for a term of 3 (three) years from the Effective Date, on the same terms and conditions, to
the extent applicable, as set out in the New Undertakings / Guarantees of Identified
Container Business. Accordingly, the Additional Undertakings / Guarantees of Identified
Container Business shall automatically cease to be in effect on the expiry of 3 (three) years
from the Effective Date.

In the event the Resulting Company 1 does not fulfil its obligations under the New
Undertakings / Guarantees of Identified Container Business within a period of 15 (fifteen)
business days of any request / demand received from the banks and / or financial institutions,
as the case may be, then, the banks and/or financial institutions shall be entitled to exercise
their rights against Demerged Company in accordance with the terms of such Additional
Undertakings / Guarantees of Identified Container Business.

It is expressly provided that, no other term or condition of the liabilities transferred to the
Resulting Company 1 is modified by virtue of this Scheme except to the extent that such
amendment is required statutorily or to the extent guarantees / undertakings are replaced or
otherwise by necessary implication.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the Scheme becoming effective and subject to the provisions of this Scheme, all
contracts, including contracts for tenancies and licenses, deeds, bonds, agreements,
incentives, benefits, exemptions, entitlements, arrangements, escrow arrangements and
other instruments of whatsoever nature in relation to Demerged Undertaking 1 to which the
Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect on or against or in favour, as the case may be, of the Resulting
Company 1 and may be enforced as fully and effectually as if, instead of the Demerged
Company, the Resulting Company 1 had been a party or beneficiary or obligee thereto.

The Resulting Company 1 may, at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, execute
deeds, confirmations or other writings, confirmations or novations or tripartite
arrangements with any party to any contract or arrangements to which the Demerged
Company is a party or any writings as may be necessary to be executed in order to give
formal effect to the above provisions.

It is hereby clarified that if any contracts, deeds, bonds, agreements, schemes, arrangements,
or other instruments of whatsoever nature in relation to the Demerged Undertaking 1 to
which the Demerged Company is a party, cannot be transferred to the Resulting Company 1
for any reason whatsoever, the Demerged Company shall hold such contract, deeds, bonds,
agreements, schemes, arrangements, or other instruments of whatsoever nature in trust for
the benefit of the Resulting Company 1.

Upon the Scheme becoming effective and with effect from Appointed Date, all consents,
agreements, permissions, all statutory or regulatory licenses, certificates, insurance covers,
clearances, authorities and power of attorney given by, issued to or executed in favour of the
Demerged Company in relation to the Demerged Undertaking 1, shall stand transferred to
the Resulting Company 1 in accordance with Applicable Laws, as if the same were originally
given by, issued to or executed in favour of the Resulting Company 1, and the Resulting
Company 1 shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Resulting Company 1. In so
far as the various incentives, subsidies, schemes, special status and other benefits or
privileges enjoyed, granted by any governmental body, local authority, or by any other
person, or availed by the Demerged Company in relation to the Demerged Undertaking 1
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9.1

9.2

9.3
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are concerned, the same shall vest with and be available to the Resulting Company 1 on the
same terms and conditions as applicable to the Demerged Company, as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the Resulting Company 1.

It is hereby clarified that if any consents, agreements, permissions, all statutory or regulatory
licenses, certificates, insurance covers, clearances, authorities and power of attorney given
by, issued to or executed in favour of the Demerged Company in relation to the Demerged
Undertaking 1 to which the Demerged Company is a party, cannot be transferred to the
Resulting Company 1 for any reason whatsoever, the Demerged Company shall hold such
consents, agreements, permissions, all statutory or regulatory licenses, certificates,
insurance covers, clearances, authorities and power of attorney, or other instruments of
whatsoever nature in trust for the benefit of the Resulting Company 1.

STAFF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective and with effect from the Effective Date, Resulting
Company 1 undertakes to engage, without any interruption in service, all staff, workmen and
employees engaged in or in relation to the Demerged Undertaking 1, on terms and conditions
no less favourable than those on which they are engaged by the Demerged Company.
Resulting Company 1 undertakes to continue to abide by any agreement / settlement or
arrangement entered into or deemed to have been entered into by the Demerged Company
with any of the aforesaid staff, workmen and employees or union representing them.
Resulting Company 1 agrees that the services of all such staff, workmen and employees of
the Demerged Company prior to the demerger shall be taken into account for the purposes
of all existing benefits to which the said staff, workmen and employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and other
retiral / terminal benefits. The decision on whether or not a staff, workmen or employee is
part of the Demerged Undertaking 1 shall be decided by the Board of Directors of Demerged
Company, and such decision shall be final and binding on all concerned Parties.

The accumulated balances, if any, standing to the credit of the aforesaid staff, workmen and
employees in the existing provident fund, gratuity fund and superannuation fund of which
they are members, as the case may be, will be transferred respectively to such provident
fund, gratuity fund and superannuation funds nominated by Resulting Company 1 and/or
such new provident fund, gratuity fund and superannuation fund to be established in
accordance with Applicable Law and caused to be recognised by the Appropriate
Authorities, by Resulting Company 1. Pending the transfer as aforesaid, the provident fund,
gratuity fund and superannuation fund dues of the said staff, workmen and employees would
be continued to be deposited in the existing provident fund, gratuity fund and superannuation
fund respectively of the Demerged Company.

With effect from the date of filing of the Scheme with the NCLT and up to and including the
Effective Date, the Demerged Company shall not vary the terms and conditions of
employment of any of the staff, workmen and employees pertaining to the Demerged
Undertaking 1 except in the ordinary course of business or without the prior consent of the
Board of Directors of Resulting Company 1 or pursuant to any pre-existing obligation
undertaken by the Demerged Company.

LEGAL PROCEEDINGS

Upon the Scheme becoming effective, all legal or other proceedings (including before any
statutory or quasi-judicial authority or tribunal) (“Proceedings”) by or against the
Demerged Company under any statute, pending on the Appointed Date, relating to the
Demerged Undertaking 1, shall be continued, and enforced by or against the Resulting
Company 1 after the Effective Date, to the extent legally permissible. To the extent such
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Proceedings cannot be taken over by the Resulting Company 1, the Proceedings shall be
pursued / defended by the Demerged Company as per the instructions of and entirely at the
costs and expenses of the Resulting Company 1. In the event that such liability is incurred or
such claim, or demand is made upon the Demerged Company pertaining to the Demerged
Undertaking 1, then the Resulting Company 1 shall reimburse and indemnify the Demerged
Company for any payments made in relation to the same. The Demerged Company and the
Resulting Company 1 shall take appropriate steps in the respective court or forum of the
Proceedings before which they are pending to appropriately substitute the name of the
plaintiff, defendant, petitioner, respondent or other in the cause title respectively from that
of the Demerged Company to the name of the Resulting Company 1, on due approval or
sanction of such court or forum as appropriate.

Any proceedings by or against the Demerged Company under any statute, pending on the
Appointed Date, whether or not in respect of any matter arising before the Effective Date
relating to the Remaining Business (including those relating to any property, right, power,
liability, obligation, or duties of the Demerged Company in respect of the Remaining
Business) shall be continued and enforced by or against the Demerged Company. The
Resulting Company 1 shall in no event be responsible or liable for or in relation to any such
Proceeding by or against the Demerged Company.

CONSIDERATION

Upon the Scheme becoming effective and in consideration of the transfer and vesting of the
Demerged Undertaking 1 of Demerged Company with the Resulting Company 1 pursuant
to this Scheme and subject to the provisions of this Scheme, the Resulting Company 1 shall,
without any further application, act, deed, consent or instrument, issue and allot, on a
proportionate basis, to each shareholder of the Demerged Company, whose name is
recorded in the register of members as member of the Demerged Company as on the Record
Date 1, as follows:

“I (one) Equity Share of J M Baxi Container of Re. 1 (Rupee One) each, credited as fully
paid up, for every I (one) fully paid-up equity share of Re. 1 (Rupee One) each of J M Baxi
held by such shareholders.”

The Equity Shares of Resulting Company 1 to be issued and allotted pursuant to the
demerger of the Demerged Undertaking 1 into the Resulting Company I under this Scheme
shall be subject to the provisions of the memorandum of association and articles of
association of Resulting Company 1 and shall rank pari passu in all respects with any
existing Equity Shares of the Resulting Company 1, if any, after the Effective Date including
as regards entitlement to dividends and other distributions and repayment of capital
declared or paid on or after the Effective Date, and voting and other rights attached to the
Equity Shares of Resulting Company 1.

Subject to Applicable Law, the Equity Shares of Resulting Company 1 that are to be issued
in terms of this Scheme shall be issued in dematerialized form. The register of equity
shareholders and/ or, other relevant records, whether in physical or electronic form,
maintained by the Resulting Company 1, the relevant depository in terms of Applicable Law
shall (as deemed necessary by the Board of the Resulting Company 1) be updated to reflect
the issue of the Equity Shares of Resulting Company 1 in terms of this Scheme.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the Board of the Resulting Company 1 shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date 1, to
effectuate such a transfer as if such changes in the registered holder were operative as on
the Record Date 1, in order to remove any difficulties arising to the transferor or transferee
of Equity Shares in the Demerged Company, after the effectiveness of this Scheme.

The Equity Shares of Resulting Company 1 to be issued pursuant to this Scheme in respect
of any Equity Shares of Demerged Company which are held in abeyance under the provisions
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of Section 126 of the Act or otherwise, shall, pending allotment or settlement of dispute by
order of court or otherwise, be held in abeyance.

Notwithstanding anything contained in the Scheme and subject to Applicable Law, until the
Scheme becomes effective, the Resulting Company 1 is hereby permitted to issue shares, and,
or, convertible instruments or any combination thereof including optionally convertible
instruments on such terms and conditions as maybe approved by the Board of Directors of
the Resulting Company 1, to the Demerged Company, for the efficient functioning of the
business of the Resulting Company 1, to the end and intent that such issuance shall not affect
the consideration as set out in clause 11.1 above, and do all such acts, deed and things as
may be necessary to effect the foregoing including but not limited to increase, reclassify
and/or restructure its authorised share capital in such manner and by such amount as may
be necessary.

If necessary, the Resulting Company 1 shall before issue and allotment of the Equity
Shares of Resulting Company 1 in term of the Scheme, increase, reclassify, and/or
restructure its authorised share capital in such manner and by such amount as may be
necessary to satisfy its obligation under the provisions of the Scheme in compliance with the
applicable provisions of the Act and the Rules thereunder.

The issue and allotment of the Equity Shares of Resulting Company 1 is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Resulting Company 1 or the Demerged
Company or their shareholders and as if the procedure laid down under the Act, including
Sections 42 and 62 of the Act and other relevant and applicable provisions of the Act for the
issue and allotment of Equity Shares of Resulting Company 1 to the shareholders of
Demerged Company, and such other Applicable Law as may be applicable, were duly
complied with. It is clarified that the approval of the members of the Resulting Company 1
to this Scheme, shall be deemed to be their consent/approval for the issue and allotment of
Equity Shares of Resulting Company 1 under the applicable provisions of the Act.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Notwithstanding anything to the contrary contained herein, the demerger of the Demerged
Undertaking 1 from the Demerged Company to the Resulting Company 1 shall be accounted
for, in the books of the Demerged Company, in accordance with Appendix A of Ind AS 10
‘Distribution of Non-Cash Assets to Owners’ and other applicable Ind AS as notified in the
Ind AS Rules as follows:

12.1.1The Demerged Company shall recognise a liability to distribute non cash assets to its
owners measured at the fair value of the business of Demerged Undertaking 1 with a
corresponding debit to the other equity as follows: (a) debiting the securities premium
account to the extent of carrying value of net assets (carrying value of assets minus
carrying value of liabilities of Demerged Undertaking 1) and (b) the balance amount
(fair value of the business of Demerged Undertaking 1 minus carrying value of net
assets of Demerged Undertaking 1) shall be debited against the retained earnings of
the Demerged Company.

12.1.20n settlement of distribution liability, the Demerged Company shall derecognise from
its books of accounts, the carrying amount of assets and liabilities pertaining to the
Demerged Undertaking 1, transferred to the Resulting Company 1, in accordance with
the provisions of this Scheme.

12.1.3The difference between carrying amount of distribution liability settled (clause 12.1.1)
and carrying amount of the assets and liabilities of Demerged Undertaking 1
derecognised (clause 12.1.2), if any, shall be recognised in the statement of profit and
loss of the Demerged Company.
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ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY 1

Notwithstanding anything to the contrary contained herein, the Resulting Company 1 will
account for the acquisition of Demerged Undertaking 1 by applying the guidance prescribed
in Indian Accounting Standard 103 - Business Combinations and other applicable Ind AS.

Part Il - DEMERGER AND VESTING OF DEMERGED UNDERTAKING 2 OF THE

14.

14.1

14.2

14.3

14.4

14.5

DEMERGED COMPANY INTO THE RESULTING COMPANY 2

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 2

Upon the Scheme becoming effective and with effect from the Appointed Date and subject to
the provisions of this Scheme and pursuant to Section 230 to 232 of the Act and Section
2(19AA) of the IT Act, the Demerged Undertaking 2 shall, without any further act, instrument
or deed, be transferred to, and be vested in or be deemed to have been transferred to and
vested in Resulting Company 2, as a going concern, so as to become as and from the
Appointed Date, the assets, liabilities, contracts, arrangements, customer relationships,
employees, permits, records, etc. of Resulting Company 2 by virtue of operation of law and
in the manner provided in this Scheme, subject to subsisting charges, Encumbrances and
pledges, if any.

In respect of such of the assets and properties forming part of the Demerged Undertaking 2,
including those which are acquired till the Effective Date, assets and properties which are
movable in nature, including cash in hand or are otherwise capable of transfer by delivery
or possession or by endorsement, the same shall stand transferred by the Demerged
Company to Resulting Company 2 upon coming into effect of this Scheme and shall, ipso
facto and without any other order to this effect, become the assets and properties of Resulting
Company 2 without requiring any deed or instrument of conveyance for transfer of the same,
subject to subsisting charges, Encumbrances and pledges, if any.

Subject to Clause 14.5 below, with respect to the assets of the Demerged Undertaking 2 other
than those referred to in Clause 14.2 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments in
shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers
or otherwise, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, if any, with any Appropriate Authority, customers and other persons,
whether or not the same is held in the name of the Demerged Company, the same shall,
without any further act, instrument or deed, be transferred to and vested in and / or be
deemed to be transferred to and vested in the Resulting Company 2, with effect from the
Appointed Date by operation of law as transmission in favour of Resulting Company. With
regard to the licenses of the properties, Resulting Company 2 will enter into novation
agreements if it is so required.

The bank balances and deposits, if any, pertaining to the Demerged Undertaking 2 as on the
Appointed Date, shall be maintained in a separate bank account and the said balance would
be adjusted for any transactions undertaken in relation to the Demerged Undertaking 2 by
the Demerged Company upto the Effective Date. Further, the balances in the aforesaid
account as on the Effective Date shall, without any further act, instrument or deed, be
transferred to and vested in and / or be deemed to be transferred to and vested in the
Resulting Company 2.

In respect of such of the assets and properties forming part of the Demerged Undertaking 2
which are immovable in nature, whether freehold or leasehold, and any documents of title,
rights, agreements to sell / agreements of sale and easements in relation thereto, same shall
stand transferred to and be vested in Resulting Company 2 with effect from the Appointed
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Date, without any act or deed done by the Demerged Company or Resulting Company 2, and
without any approval or acknowledgement of any third party. With effect from the Appointed
Date, the Resulting Company 2 shall be entitled to exercise all rights and privileges and be
liable to pay all taxes and charges and fulfil all obligations, in relation to or applicable to
such immovable properties. The mutation/ substitution of the title to such immovable
properties shall be made and duly recorded in the name of the Resulting Company 2 by the
Appropriate Authority pursuant to the sanction of the Scheme by the NCLT and in
accordance with the terms hereof. The Demerged Company shall take all steps as may be
necessary to ensure that lawful, peaceful, and unencumbered possession, right, title, interest
of its immovable property is given to the Resulting Company 2. Resulting Company 2 may,
if required give notice in such form, as it may deem fit and proper to each person, debtor or
depositee that pursuant to the Scheme, the said person, debtor or depositee should pay the
loan, debt or advance or hold the same to its account and that the right of the Resulting
Company 2 to recover or realise the same is in substitution of the right of the Demerged
Company.
Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Demerged Undertaking 2 in the nature of land and buildings
situated in India, whether owned or leased, for the purpose of, inter alia, payment of stamp
duty and vesting in Resulting Company 2, if Resulting Company 2 so decides, the Parties,
whether before or after the Effective Date, may execute and register or cause to be executed
and registered, separate deeds of conveyance or deeds of assignment of lease, as the case
may be, in favour of Resulting Company 2 in respect of such immovable properties. Each of
the immovable properties, only for the purposes of the payment of stamp duty (if required
under Applicable Law), shall be deemed to be conveyed at a value determined by the
Appropriate Authority in accordance with the applicable circle rates. The transfer of such
immovable properties shall form an integral part of this Scheme.
Upon the Scheme becoming effective and with effect from the Appointed Date, all rights
entitlements, licenses, applications and registrations relating to copyrights, trademarks,
service marks, brand names, logos, patents and other intellectual property rights of every
kind and description, whether registered or unregistered or pending registration, and the
goodwill arising therefrom, relatable to the Demerged Undertaking 2, if any, to which either
the Demerged Company is a party or to the benefit of which the Demerged Company may be
/ was eligible or entitled, shall become the rights, entitlement or property of Resulting
Company 2 and shall be enforceable by or against Resulting Company 2, as fully and
effectually as if, instead of the Demerged Company, Resulting Company 2 had been a party
or beneficiary or obligee thereto or the holder or owner thereof.
Upon the Scheme becoming effective and with effect from the Appointed Date:
14.8.1The Demerged Company may, at its sole discretion but without being obliged to, give
notice in such form as it may deem fit and proper, to such persons, as the case may
be, that any debt, receivable, bill, credit, loan, advance, debenture or deposit relating
to the Demerged Undertaking 2 stands transferred to and vested in Resulting
Company 2 and that appropriate modification should be made in their respective
books / records to reflect the aforesaid changes.
14.8.2All liabilities relating to and comprised in the Demerged Undertaking 2 including all
secured and unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities (including contingent liabilities), duties and obligations and
undertakings of the Demerged Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for its business
activities and operations of Demerged Undertaking 2, shall, stand transferred to and
vested in or deemed to be transferred to and vested in the Resulting Company 2,
without any further act, instrument, deed, matter or thing. All such loans and debts
shall be secured only by an Encumbrance over the assets of the Resulting Company 2
in the manner as set out in Clause 15 of this Scheme. Any and all charges created over
the assets of the Demerged Company in relation to such debts or loans shall stand
discharged.
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14.8.3If the Demerged Company is entitled to any unutilised credits (including accumulated
losses and unabsorbed depreciation), benefits under the state or central fiscal /
investment incentive schemes and policies or concessions relating to the Demerged
Undertaking 2 under any tax law or Applicable Law, Resulting Company 2 shall be
entitled, as an integral part of the Scheme, to claim such unutilised credits without
any specific approval or permission. Without prejudice to the generality of the
foregoing, in respect of unutilised input credits of goods and service tax of the
Demerged Company, the portion which will be attributed to the Demerged
Undertaking 2 and be transferred to Resulting Company 2 shall be determined by the
Board of the Demerged Company in accordance with the Applicable Law.

14.8.4Subject to Clause 24 and any other provisions of this Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking 2, the Demerged Company shall, if so required by Resulting Company 2,
issue notices in such form as Resulting Company 2 may deem fit and proper, stating
that pursuant to the NCLT having sanctioned this Scheme, the relevant refund, benefit,
incentive, grant or subsidy be paid or made good to or held on account of Resulting
Company 2, as the person entitled thereto, to the end and intent that the right of the
Demerged Company to recover or realise the same stands transferred to Resulting
Company 2 and that appropriate entries should be passed in their respective books to
record the aforesaid changes.

14.8.50n and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Demerged
Undertaking 2, shall be accepted by the bankers of Resulting Company 2 and credited
to the account of Resulting Company 2, if and when presented by Resulting Company
2.

14.8.6 The Resulting Company 2 shall at any time upon the Scheme becoming effective and
in accordance with the provisions hereof, if so, required under any Applicable Law or
otherwise execute deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to the Demerged Undertaking 2 to
which the Demerged Company has been a party, in order to give formal effect to the
above provisions.

14.8.7 Upon the Scheme becoming effective and with effect from Appointed Date, in relation
to the assets forming part of the Demerged Undertaking 2, if any, separate document
is required for vesting of such assets in the Resulting Company 2, or which the
Demerged Company and/ or the Resulting Company 2 otherwise desire to be vested
separately, the Demerged Company and the Resulting Company 2 will execute such
deeds, documents or such other instruments, if any, as may be mutually agreed.

14.8.81t is hereby clarified that if any assets of the Demerged Undertaking 2, cannot be
transferred to the Resulting Company 2 for any reason whatsoever, the Demerged
Company shall hold such asset in trust for the benefit of the Resulting Company 2 and
forthwith seek to transfer such assets to the Resulting Company 2, upon receipt of
relevant consents and approvals required to effect such transfer.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the business of the Demerged
Undertaking 2 of the Demerged Company, to and in the Resulting Company 2 under Clause
14 of this Scheme shall be subject to the mortgages, Encumbrances and charges, if any,
affecting the same, as and to the extent hereinafter provided.

In so far as any Encumbrance in respect of liabilities relating to the Demerged Undertaking
2 is concerned, such Encumbrance shall, be extended to, and shall continue to operate only
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over the assets comprised in the Demerged Undertaking 2 which have been Encumbered in
respect of the liabilities as transferred to Resulting Company 2 pursuant to the Scheme.

All the existing securities, mortgages, charges, Encumbrances or liens, if any, created by
the Demerged Company till the Effective Date, over the assets comprised in the business of
the Demerged Undertaking 2 of the Demerged Company, or any part thereof transferred to
the Resulting Company 2 by virtue of this Scheme and in so far as such Encumbrances secure
or relate to liabilities of the Demerged Company, the same shall, after the Effective Date,
continue to relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Resulting Company 2, and
such Encumbrances shall not relate or attach to any of the other assets of the Resulting
Company 2.

In so far as the assets comprised in the Demerged Undertaking 2 are concerned, the
Encumbrance over such assets relating to any liabilities which are not transferred to the
Resulting Company 2 pursuant to this Scheme and which continue with the Demerged
Company shall without any further act, instrument or deed be released from such
Encumbrance and shall no longer be available as security in relation to such liabilities with
respect to the Demerged Company. Similarly, the Encumbrance created over the assets
relating to the Remaining Business of the Demerged Company to secure any liabilities which
are being transferred to the Resulting Company 2 pursuant to this Scheme, shall without any
further act, instrument or deed be released from such Encumbrance and shall no longer be
available as security in relation to such liabilities with respect to the Demerged Company.
It is expressly provided that, no other term or condition of the liabilities transferred to the
Resulting Company 2 is modified by virtue of this Scheme except to the extent that such
amendment is required statutorily or to the extent guarantees are replaced or otherwise by
necessary implication.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the Scheme becoming effective and subject to the provisions of this Scheme, all
contracts, including contracts for tenancies and licenses, deeds, bonds, agreements,
incentives, benefits, exemptions, entitlements, arrangements, escrow arrangements and
other instruments of whatsoever nature in relation to Demerged Undertaking 2 to which the
Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect on or against or in favour, as the case may be, of the Resulting
Company 2 and may be enforced as fully and effectually as if, instead of the Demerged
Company, the Resulting Company 2 had been a party or beneficiary or obligee thereto.

The Resulting Company 2 may, at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, execute
deeds, confirmations or other writings, confirmations or novations or tripartite
arrangements with any party to any contract or arrangements to which the Demerged
Company is a party or any writings as may be necessary to be executed in order to give
formal effect to the above provisions.

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes, arrangements,
or other instruments of whatsoever nature in relation to the Demerged Undertaking 2 to
which the Demerged Company is a party, cannot be transferred to the Resulting Company 2
for any reason whatsoever, the Demerged Company shall hold such contract, deeds, bonds,
agreements, schemes, arrangements, or other instruments of whatsoever nature in trust for
the benefit of the Resulting Company 2.

Upon the Scheme becoming effective and with effect from Appointed Date, all consents,
agreements, permissions, all statutory or regulatory licenses, certificates, insurance covers,
clearances, authorities and power of attorney given by, issued to or executed in favour of the
Demerged Company in relation to the Demerged Undertaking 2, shall stand transferred to
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the Resulting Company 2 in accordance with Applicable Laws, as if the same were originally
given by, issued to or executed in favour of the Resulting Company 2, and the Resulting
Company 2 shall be bound by the terms thereof, the obligations and duties thereunder, and
the rights and benefits under the same shall be available to the Resulting Company 2. In so
far as the various incentives, subsidies, schemes, special status and other benefits or
privileges enjoyed, granted by any governmental body, local authority, or by any other
person, or availed by the Demerged Company in relation to the Demerged Undertaking 2
are concerned, the same shall vest with and be available to the Resulting Company 2 on the
same terms and conditions as applicable to the Demerged Company, as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the Resulting Company 2.

It is hereby clarified that if any consents, agreements, permissions, all statutory or regulatory
licenses, certificates, insurance covers, clearances, authorities and power of attorney given
by, issued to or executed in favour of the Demerged Company in relation to the Demerged
Undertaking 2 to which the Demerged Company is a party, cannot be transferred to the
Resulting Company 2 for any reason whatsoever, the Demerged Company shall hold such
consents, agreements, permissions, all statutory or regulatory licenses, certificates,
insurance covers, clearances, authorities and power of attorney, or other instruments of
whatsoever nature in trust for the benefit of the Resulting Company 2.

STAFF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective and with effect from the Effective Date, Resulting
Company 2 undertakes to engage, without any interruption in service, all staff, workmen and
employees engaged in or in relation to the Demerged Undertaking 2, on terms and conditions
no less favourable than those on which they are engaged by the Demerged Company.
Resulting Company 2 undertakes to continue to abide by any agreement / settlement or
arrangement entered into or deemed to have been entered into by the Demerged Company
with any of the aforesaid staff, workmen and employees or union representing them.
Resulting Company 2 agrees that the services of all such staff, workmen and employees of
the Demerged Company prior to the demerger shall be taken into account for the purposes
of all existing benefits to which the said staff, workmen and employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and other
retiral / terminal benefits. The decision on whether or not a staff, workmen or employee is
part of the Demerged Undertaking 2 shall be decided by the Board of Directors of Demerged
Company, and such decision shall be final and binding on all concerned Parties.

The accumulated balances, if any, standing to the credit of the aforesaid staff, workmen and
employees in the existing provident fund, gratuity fund and superannuation fund of which
they are members, as the case may be, will be transferred respectively to such provident
fund, gratuity fund and superannuation funds nominated by Resulting Company 2 and/or
such new provident fund, gratuity fund and superannuation fund to be established in
accordance with Applicable Law and caused to be recognised by the Appropriate
Authorities, by Resulting Company 2. Pending the transfer as aforesaid, the provident fund,
gratuity fund and superannuation fund dues of the said staff, workmen and employees would
be continued to be deposited in the existing provident fund, gratuity fund and superannuation
fund respectively of the Demerged Company.

With effect from the date of filing of the Scheme with the NCLT and up to and including the
Effective Date, the Demerged Company shall not vary the terms and conditions of
employment of any of the staff, workmen and employees pertaining to the Demerged
Undertaking 2 except in the ordinary course of business or without the prior consent of the
Board of Directors of Resulting Company 2 or pursuant to any pre-existing obligation
undertaken by the Demerged Company.
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LEGAL PROCEEDINGS

Upon the Scheme becoming effective, all legal or other proceedings (including before any
statutory or quasi-judicial authority or tribunal) (“Proceedings”) by or against the
Demerged Company under any statute, pending on the Appointed Date, relating to the
Demerged Undertaking 2, shall be continued, and enforced by or against the Resulting
Company 2 after the Effective Date, to the extent legally permissible. To the extent such
Proceedings cannot be taken over by the Resulting Company 2, the Proceedings shall be
pursued/ defended by the Demerged Company as per the instructions of and entirely at the
costs and expenses of the Resulting Company 2. In the event that such liability is incurred or
such claim, or demand is made upon the Demerged Company pertaining to the Demerged
Undertaking 2, then the Resulting Company 2 shall reimburse and indemnify the Demerged
Company for any payments made in relation to the same. The Demerged Company and the
Resulting Company 2 shall take appropriate steps in the respective court or forum of the
Proceedings before which they are pending to appropriately substitute the name of the
plaintiff, defendant, petitioner, respondent or other in the cause title respectively from that
of the Demerged Company to the name of the Resulting Company 2, on due approval or
sanction of such court or forum as appropriate.

Any proceedings by or against the Demerged Company under any statute, pending on the
Appointed Date, whether or not in respect of any matter arising before the Effective Date
relating to the Remaining Business (including those relating to any property, right, power,
liability, obligation, or duties of the Demerged Company in respect of the Remaining
Business) shall be continued and enforced by or against the Demerged Company. The
Resulting Company 2 shall in no event be responsible or liable for or in relation to any such
Proceeding by or against the Demerged Company.

CONSIDERATION

Upon the Scheme becoming effective and in consideration of the transfer and vesting of the
Demerged Undertaking 2 of Demerged Company with the Resulting Company 2 pursuant to
this Scheme and subject to the provisions of this Scheme, the Resulting Company 2 shall,
without any further application, act, deed, consent or instrument, issue and allot, on a
proportionate basis, to each shareholder of the Demerged Company, whose name is
recorded in the register of members as member of the Demerged Company as on the Record
Date 2, as follows:

“I (one) Equity Share of J M Baxi Dev Co of Re. 1 (Rupee One) each, credited as fully paid
up, for every 1 (one) fully paid-up equity share of Re. 1 (Rupee One) each of J M Baxi held
by such shareholders.”

The Equity Shares of Resulting Company 2 to be issued and allotted pursuant to the
demerger of the Demerged Undertaking 2 into the Resulting Company 2 under this Scheme
shall be subject to the provisions of the memorandum of association and articles of
association of Resulting Company 2 and shall rank pari passu in all respects with any
existing Equity Shares of Resulting Company 2, if any, after the Effective Date including as
regards entitlement to dividends and other distributions and repayment of capital declared
or paid on or after the Effective Date, and voting and other rights attached to the Equity
Shares of Resulting Company 2.

Subject to Applicable Law, the Equity Shares of Resulting Company 2 that are to be issued
in terms of this Scheme shall be issued in dematerialized form. The register of equity
shareholders and/ or, other relevant records, whether in physical or electronic form,
maintained by the Resulting Company 2, the relevant depository in terms of Applicable Law
shall (as deemed necessary by the Board of the Resulting Company 2) be updated to reflect
the issue of the Equity Shares of Resulting Company 2 in terms of this Scheme.
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In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the Board of the Resulting Company 2 shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date 2, to
effectuate such a transfer as if such changes in the registered holder were operative as on
the Record Date 2, in order to remove any difficulties arising to the transferor or transferee
of Equity Shares in the Demerged Company, after the effectiveness of this Scheme.

The Equity Shares of Resulting Company 2 to be issued pursuant to this Scheme in respect
of any Equity Shares of Demerged Company which are held in abeyance under the provisions
of Section 126 of the Act or otherwise, shall, pending allotment or settlement of dispute by
order of court or otherwise, be held in abeyance.

Notwithstanding anything contained in the Scheme and subject to Applicable Law, until the
Scheme becomes effective (i.e. on or before the Effective Date), the Resulting Company 2 is
hereby permitted to issue shares, and, or, convertible instruments or any combination thereof
including optionally convertible instruments on such terms and conditions as maybe
approved by the Board of Directors of the Resulting Company 2, to the Demerged Company,
for the efficient functioning of the business of the Resulting Company 2, to the end and intent
that such issuance shall not affect the consideration as set out in clause 19.1 above, and do
all such acts, deed and things as may be necessary to effect the foregoing including but not
limited to increase, reclassify and/or restructure its authorised share capital in such manner
and by such amount as may be necessary.

If necessary, the Resulting Company 2 shall before issue and allotment of the Equity Shares
of Resulting Company 2 in term of the Scheme, increase, reclassify, and/or restructure its
authorised share capital in such manner and by such amount as may be necessary to satisfy
its obligation under the provisions of the Scheme in compliance with the applicable
provisions of the Act and the Rules thereunder.

The issue and allotment of the Equity Shares of Resulting Company 2 is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Resulting Company 2 or the Demerged
Company or their shareholders and as if the procedure laid down under the Act, including
Sections 42 and 62 of the Act and other relevant and applicable provisions of the Act for the
issue and allotment of Equity Shares of Resulting Company 2 to the shareholders of
Demerged Company, and such other Applicable Law as may be applicable, were duly
complied with. It is clarified that the approval of the members of the Resulting Company 2
to this Scheme, shall be deemed to be their consent/approval for the issue and allotment of
Equity Shares of Resulting Company 2 under the applicable provisions of the Act.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Notwithstanding anything to the contrary contained herein, the demerger of the Demerged

Undertaking 2 from the Demerged Company to the Resulting Company 2 shall be accounted

for, in the books of the Demerged Company, in accordance with Appendix A of Ind AS 10

'Distribution of Non-Cash Assets to Owners’ and other applicable Ind AS as notified in the

Ind AS Rules as follows:

20.1.1The Demerged Company shall recognise a liability to distribute non cash assets to its
owners measured at the fair value of the business of Demerged Undertaking 2 with a
corresponding debit to the other equity as follows: (a) debiting the securities premium
account to the extent of carrying value of net assets (carrying value of assets minus
carrying value of liabilities of Demerged Undertaking 2) and (b) the balance amount
(fair value of the business of Demerged Undertaking 2 minus carrying value of net
assets of Demerged Undertaking 2) shall be debited against the retained earnings of
the Demerged Company.

20.1.20n the settlement of distribution liability, the Demerged Company shall derecognise
from its books of accounts, the carrying amount of assets and liabilities pertaining to
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the Demerged Undertaking 2, transferred to the Resulting Company 2, in accordance
with the provisions of this Scheme.

20.1.3The difference between the carrying amount of distribution liability settled (clause
20.1.1) and carrying amount of the assets and liabilities of Demerged Undertaking 2
derecognised (clause 20.1.2), if any, shall be recognised in the statement of profit and
loss of the Demerged Company.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY 2

Notwithstanding anything to the contrary contained herein, the Resulting Company 2 shall

account for the acquisition of Demerged Undertaking 2 of Demerged Company into the

Resulting Company 2 in accordance with the principles of Ind AS as follows:

21.1.1The Resulting Company 2 shall recognise the assets and liabilities of the Demerged
Undertaking 2 of the Demerged Company vested in it pursuant to this Scheme, at the
carrying values as appearing in the books of Demerged Company.

21.1.2The Resulting Company 2 shall credit the aggregate face value of the Equity Shares
of Resulting Company 2 issued and allotted by it as per Clause 19 above to the
members of the Demerged Company to its share capital in its books of account.

21.1.3The difference, if any, between the net assets (i.e., the difference between the book
value of assets and liabilities pertaining to the Demerged Undertaking 2) vested in the
Resulting Company 2, and the face value of equity shares credited as per clause
21.1.2, shall be adjusted in other equity.

21.1.41n case of any difference in accounting policy between the Demerged Undertaking 2
of the Demerged Company and the Resulting Company 2, the accounting policies
followed by the Resulting Company 2 will prevail to ensure that the financial
statements reflect the financial position based on consistent accounting policies.

PART 1V - GENERAL TERMS AND CONDITIONS

ADJUSTMENT TO THE SECURITIES PREMIUM ACCOUNT OF THE DEMERGED
COMPANY

The adjustment to the securities premium account of the Demerged Company (as per Clause
12.1.1. and Clause 20.1.1 above) shall be effected as an integral part of the Scheme, pursuant
to the order of the NCLT sanctioning this Scheme, under Section 230 of the Act. The order
of the NCLT sanctioning this Scheme shall also include approval and confirmation of such
reduction in the securities premium account of the Demerged Company to the extent so
required. Accordingly, as provided in the second explanation in Section 230 of the Act, the
provisions of Section 66 of the Act shall not apply to such reduction of securities premium
account of the Demerged Company, effected in pursuance of the said order of the NCLT.

Notwithstanding the reduction in the securities premium account of the Demerged Company,
the Demerged Company shall not be required to add “And reduced” as a suffix to its name.

TREATMENT OF WRONG POCKETS ASSETS

In the event that, pursuant to the Scheme, the Demerged Company or Resulting Company 1
or Resulting Company 2 (as the case may be) is inadvertently or otherwise holding any asset
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(a) which relates to the Demerged Undertaking 1 that ought to have been, but has not been,
transferred to the Resulting Company 1 as of the Effective Date, or (b) which relates to the
Demerged Undertaking 2 that ought to have been, but has not been, transferred to the
Resulting Company 2 as of the Effective Date, or (c) which relates to the Demerged Company
that ought to have been, but has not been, retained with the Demerged Company, pursuant
to the Scheme as of the Effective Date, then the Parties shall engage in good faith and do all
such further acts and things and shall execute such documents as may be necessary to effect
the transfer and vesting of such asset to the Demerged Company, Resulting Company 1 or
Resulting Company 2 (as the case may be). Such transfer of assets shall be considered as an
integral part of the Scheme and shall be deemed to have been carried out under the orders
passed by the Tribunal without requiring any further act on the part of the Demerged
Company or the Resulting Companies.

COMPLIANCE WITH TAX LAWS

The Scheme has been drawn up in compliance with the conditions relating to ‘Demerger’ as
specified under Section 2(19AA) of the IT Act. If any of the terms or provisions of the Scheme
is / are found or interpreted to be inconsistent with the provisions of Section 2(19AA) of the
IT Act at a later date, including resulting from an amendment of Applicable Law or for any
other reason whatsoever, the provisions of Section 2(19AA) of the IT Act shall prevail and
the Scheme shall stand modified to the extent determined necessary to comply with the
provisions of Section 2(19AA) of the IT Act. Such modifications will however not affect the
other parts of the Scheme.

On or after the Effective Date, the Resulting Companies are expressly permitted to revise
their financial statements and returns along with prescribed forms, filings and annexures
under the IT Act (including for the purpose of claiming other tax benefits), service tax law,
value added tax law, goods and services tax law and other tax laws, and to claim refunds
and / or credits for taxes paid (including foreign tax credit) and to claim tax benefits etc. and
for matters incidental thereto, if required to give effect to the provisions of the Scheme
notwithstanding that the period of filing / revising such returns / forms may have lapsed and
period to claim refund / credit also elapsed upon this Scheme becoming effective.

All tax assessment proceedings / appeals (including application and proceedings in relation
to advance ruling) of whatsoever nature by or against the Demerged Company relating to
the Demerged Undertaking 1 and Demerged Undertaking 2 pending and / or arising at the
Appointed Date and relating to the Demerged Undertaking 1 and Demerged Undertaking 2
of the Demerged Company, shall be continued and / or enforced until the Effective Date as
desired by the Resulting Company I and Resulting Company 2 respectively. As and from the
Effective Date, the tax proceedings shall be continued and enforced by or against the
Resulting Company 1 and Resulting Company 2, as the case may be, in the same manner
and to the same extent as it would or might have been continued and enforced by or against
the Demerged Undertaking 1 and Demerged Undertaking 2 of the Demerged Company
respectively.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any
way prejudicially affected by reason of anything contained in the Scheme.

Any tax liabilities including but not limited to liabilities under the IT Act, Customs Act 1962,
service tax laws, value added tax laws, goods and services tax laws or other Applicable Laws
/ regulations dealing with taxes / duties / levies allocable or related to the business of the
Demerged Undertaking 1 and Demerged Undertaking 2 of the Demerged Company, to the
extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the Resulting Company 1
and Resulting Company 2, respectively.

Any refund including but not limited to refund under the IT Act, foreign tax laws, Customs
Act 1962, service tax laws, value added tax laws, goods and services tax laws or other Tax

47



24.7

24.8

24.9

Laws / regulations dealing with taxes / duties / levies allocable or related to the business of
the Demerged Undertaking 1 and Demerged Undertaking 2 of the Demerged Company,
consequent to the assessment made on the Demerged Company and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date shall also
belong to and be received by the Resulting Company 1 and Resulting Company 2
respectively, as the case maybe.

All taxes, including income-tax, foreign taxes, custom duty, service tax, goods and services
tax, etc., paid or payable by the Demerged Company relating to the Demerged Undertaking
1 and Demerged Undertaking 2 in respect of their operations and / or the profits of the
business of the Demerged Undertaking 1 and Demerged Undertaking 2 before the Appointed
Date, shall be on account of the Demerged Company, and, in so far as it relates to the tax
payment (including, without limitation, income-tax, custom duty, service tax, goods and
service tax, etc.) whether by way of deduction at source, advance tax or otherwise
howsoever, by the Demerged Company relating to the Demerged Undertaking 1 and
Demerged Undertaking 2, in respect of their profits or activities or operation of the
Demerged Undertaking 1 and Demerged Undertaking 2 after the Appointed Date, the same
shall be deemed to be the corresponding item paid by the Resulting Company I and Resulting
Company 2 respectively and shall, in all proceedings, be dealt with accordingly.

Further, any tax deducted at source by the Demerged Company relating to the Demerged
Undertaking 1 and Demerged Undertaking 2 on payables to the Resulting Company 1 and
Resulting Company 2 respectively, or vice versa on account of inter-se transactions which
has been deemed not to be accrued, shall be deemed to be advance taxes paid by the
Resulting Company 1 and Resulting Company 2 respectively, and shall, in all proceedings,
be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by the
Demerged Company relating to the Demerged Undertaking 1 and Demerged Undertaking
2, including but not limited to obligation under the IT Act, service tax laws, customs law,
goods and services tax law or other Tax Laws / regulations dealing with taxes / duties / levies
shall be made or deemed to have been made and duly complied with by the Resulting
Company 1 and Resulting Company 2, respectively.

24.10 Without prejudice to the generality of the above, all benefits, incentives, losses, credit for tax

including on book profits, accumulated losses, credits (including, without limitation income
tax, excise duty, service tax, applicable state value added tax, cenvat credit, goods and
service tax credit, etc.) to which the Demerged Undertaking 1 and Demerged Undertaking
2 of the Demerged Company is entitled, shall be available to and vest in the Resulting
Company 1 and Resulting Company 2 respectively, if eligible as per the provisions of the IT
Act on and after the Appointed Date, even if such credits have not been availed off in the
books as on the date of transfer. Also, the Resulting Company 1 and Resulting Company 2,
will be entitled to avail cenvat credit / goods and services tax credit after the Appointed Date
in respect of all duties / taxes where the documents are in the name of the Demerged
Company relating to the Demerged Undertaking 1 and Demerged Undertaking 2. Further,
licenses issued to the Demerged Company relating to the Demerged Undertaking I and
Demerged Undertaking 2 by regulatory authorities, if any, and all benefits and tax credits,
if any, associated with it shall stand transferred to the Resulting Company 1 and Resulting
Company 2 respectively, upon the Scheme becoming effective.

24.11 If any of the Resulting Companies is in receipt of any demand, claim, notice and/ or is

impleaded as party in any proceedings before any Appropriate Authority, in each case in
relation to the Remaining Business of the Demerged Company, the Resulting Company 1 or
Resulting Company 2, as the case may be, shall take all such steps in the proceedings before
the Appropriate Authority to substitute the Resulting Company 1 or Resulting Company 2,
as the case may be, with the Demerged Company. However, if any of the Resulting
Companies is unable to replace the Demerged Company in such proceedings, the Resulting
Company I or Resulting Company 2, as the case may be, shall defend the same or deal with
such demand at the cost of the Demerged Company and the latter shall reimburse the
Resulting Company 1 or Resulting Company 2, as the case may be,, against all liabilities
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25.

25.1

25.2

25.3

26.

26.1

and obligations incurred by or against the Resulting Company 1 or Resulting Company 2,
as the case may be, in respect thereof.

REMAINING BUSINESS OF DEMERGED COMPANY

The Remaining Business of the Demerged Company and all the assets, properties, rights,
liabilities, and obligations pertaining thereto, shall continue to belong to and be vested in
and be owned and managed by Demerged Company and Resulting Companies shall have no
right, claim, liabilities or obligation in relation to the Remaining Business of the Demerged

Company by virtue of the Demerger.

All the legal, taxation and other proceedings whether civil or criminal (including before any

statutory authority or quasi-judicial authority or tribunal) by or against Demerged Company

under any statute, whether relating to the period prior to or after the Appointed Date and
whether pending on the Appointed Date or which may be instituted in the future, whether or
not in respect of any matter arising before the Effective Date and relating to the Remaining

Business of Demerged Company (including those relating to any property, right, power or

liability, obligation or duty of Demerged Company in respect of the Remaining Business of

Demerged Company and any income tax liability) shall be continued and enforced by or

against Demerged Company even after the Effective Date.

Upto and including the Effective Date:

25.3.1Demerged Company shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Remaining Business of the Demerged Company
for and on its own behalf.

25.3.2All profits accruing to the Remaining Business or losses arising or incurred to the
Remaining Business (including the effect of taxes, if any, thereon) shall for all
purposes, be treated as the profits or losses, as the case may be, of the Demerged
Company; and

25.3.3All assets and properties acquired in relation to Remaining Business of the Demerged
Company on and after the Appointed Date shall belong to and continue to remain
vested in the Demerged Company.

25.3.4 Notwithstanding anything contained in the Scheme and subject to Applicable Law,
until the Scheme becomes effective (i.e. on or before Effective Date), the Demerged
Company is hereby permitted to issue shares, and, or, convertible instruments or any
combination thereof including optionally convertible instruments on such terms and
conditions as maybe approved by the Board of Directors of the Demerged Company
for the efficient functioning of the business of the Demerged Company or for any other
purpose including for purposes of refinancing, repayment, conversion or prepayment
of any loans of the Demerged Company, and do all such acts, deed and things as may
be necessary to effect the foregoing including but not limited to increase, reclassify
and/or restructure its authorised share capital in such manner and by such amount as
may be necessary.

CONDUCT OF BUSINESS UNTIL AND AFTER THE EFFECTIVE DATE

Subject to Clause 6 and Clause 14 of the Scheme, with effect from the date of approval of
this Scheme by the respective Boards and up to and including the Effective Date:

26.1.1the Demerged Company undertakes to carry on and shall be deemed to have been
carrying on all business activities relating to the Demerged Undertaking 1 and
Demerged Undertaking 2 and preserve all the assets, rights, title, interest of the
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26.2

26.3

26.4

Demerged Undertaking 1 and Demerged Undertaking 2 for, the Resulting Company
1 and Resulting Company 2, respectively.

26.1.2all income, receipts, profits accruing to the Demerged Company and attributable to
the Demerged Undertaking 1 and Demerged Undertaking 2 and all taxes thereon or
losses arising or incurred by it, till the Appointed Date, with respect to the Demerged
Undertaking 1 and Demerged Undertaking 2 shall, for all purposes, be treated as and
deemed to be the income, expenses, payments, profits, taxes or losses, as the case may
be, of the Demerged Company.

26.1.3the Demerged Company shall carry on the business of the Demerged Undertakings
with reasonable diligence and business prudence and in the same manner as it had
been doing hitherto.

26.1.4the Demerged Company shall not, without the written concurrence of Board of
Directors of the Resulting Company 1 or Resulting Company 2 (as the case may be),
sell, transfer or otherwise alienate, charge, mortgage or encumber or otherwise deal
with or dispose of any of its properties of the Demerged Undertaking 1 or Demerged
Undertaking 2 (as the case may be), except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken prior to the date of acceptance of
the Scheme by the respective Boards of Directors of the Demerged Company and the
Resulting Companies.

26.1.5the Demerged Company shall not vary or alter, except in the ordinary course of its
business and as may be required for reorganization, the terms and conditions of
employment of any of its employees in relation to the Demerged Undertaking 1 and
Demerged Undertaking 2.

26.1.6the Demerged Company (with respect to the Demerged Undertakings) shall be
entitled, pending the sanction of the Scheme, to apply to the Appropriate Authorities
concerned as necessary under the Applicable Law for such consents, approvals and
sanctions which the Resulting Companies may require to carry on the business of the
Demerged Undertakings and to give effect to the Scheme.

26.1.7except with the consent of the Board of Directors of the Demerged Company, the
Resulting Companies shall not make any change in its respective capital structure
either by any increase (by issue of equity shares, bonus shares, convertible debentures
or otherwise), decrease, reduction, reclassification, sub-division or consolidation, re-
organisation, or in any other manner effect the re-organisation of share capital of the
Resulting Companies.

the Resulting Company 1 and Resulting Company 2 shall continue and carry on and shall
be authorised to carry on the businesses carried on by the Demerged Undertaking 1 and
Demerged Undertaking 2, respectively of the Demerged Company.

The Resulting Companies shall enter into and/or issue and/ or execute deeds writings or
confirmation or enter into any tripartite arrangements, confirmations or novations, to which
the Demerged Company will, if necessary, also be party in order to give formal effect to the
provisions of this Scheme, if so required. Further, the Resulting Companies shall be deemed
to be authorised to execute any such deeds, writings, confirmations on behalf of the
Demerged Company and to implement or carry out all formalities required on the part of
the Demerged Company to give effect to the provisions of this Scheme.

Upon coming into effect of the Scheme, the Resulting Companies and/or the Demerged
Company shall, within reasonable dispatch / time lines apply for transition of all licenses
and statutory registrations of the Demerged Company pertaining to Demerged Undertaking
1 and Demerged Undertaking 2 including but not limited to concession rights / licenses,
insurance policies, permissions, certificates, market authorizations, filings, dossiers
(including experience and pre-qualification submissions), industrial licenses, municipal
permissions, approvals, consents, permits, quotas, incentives, subsidies and recognitions.
The period between Effective Date and the last date on which the transfer of all such
aforementioned licenses and statutory registrations have occurred is hereinafter referred to
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26.5

27.

28.

29.

29.1

as "Transition Period". During the Transition Period, the Resulting Companies may procure
or use all such licenses, statutory registrations, concession rights / licenses, insurance
policies, permissions, certificates, market authorizations, filings, dossiers (including
experience and pre-qualification submissions), industrial licenses, municipal permissions,
approvals, consents, permits, quotas, incentives, subsidies and recognitions in the name and
form/format of the Demerged Company under any license and/or statutory registration, if
any, while conducting the business of the Demerged Undertakings, with a view to avoid any
disruption of business, to ensure continuity of business operations and uninterrupted
services to its customers.

Notwithstanding anything contained in Clause 26.2 above, with effect from the Effective
Date, any activity carried on by the Resulting Companies shall not be in violation of the
charter documents of the Demerged Company and the Resulting Companies, as the case may
be.

VALIDITY OF RESOLUTIONS

Upon the Scheme becoming effective, the resolutions passed by the Board of Directors
and/or shareholders of the Demerged Company relating to the Demerged Undertaking I and
Demerged Undertaking 2, as are considered necessary by the Board of Directors of the
Resulting Company 1 and Resulting Company 2, as the case may be, and which are valid
and subsisting shall continue to be valid and subsisting and be considered as the resolutions
of the Resulting Company 1 and Resulting Company 2 respectively, and if any such
resolutions have monetary limits approved under the provisions of the Act, or any other
applicable statutory provisions, then the said limits as are considered necessary by the Board
of Directors of the Resulting Company 1 and Resulting Company 2 respectively, shall be
added to the limits if any, under like resolutions passed by the Board of Directors and/or the
shareholders of the Resulting Company 1 and Resulting Company 2 respectively, and shall
constitute the aggregate of the said limits in the Resulting Company 1 and Resulting
Company 2 respectively, as the case maybe.

APPLICATION TO THE TRIBUNAL

The Companies, with all reasonable dispatch, shall make necessary applications / petitions
Jjointly and / or severally before the Tribunal for the sanction of this Scheme under Sections
230 to 232 and other applicable provisions of the Act.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Companies, through their respective Board of Directors, may make and / or consent to
such modifications / amendments to this Scheme or to any conditions or limitations that the
Tribunal may deem fit to direct or impose or which may otherwise be considered necessary,
by them or the Board, including the withdrawal of this Scheme or part thereof. The Board of
Directors of the Companies shall take all such steps as may be necessary to resolve any
doubts, difficulties, or questions, including interpretation of the Scheme, whether by reason
of any directive or orders of any other authorities or otherwise howsoever arising out of or
under or by virtue of the Scheme and/or any matter concerned or connected therewith. The
power of the Boards of Directors to modify/amend the Scheme shall be subject to the
approval of the Tribunal. Further, the power of the Board of Directors to modify/amend the
Scheme shall also be subject to the approval of lenders, in cases where such proposed
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29.2

30.

31.

31.1

32.

32.1

32.2

modifications/amendments to the Scheme are detrimental to the financial obligations
towards the lenders.

If any part of this Scheme hereof is invalid, ruled illegal by the Tribunal, or unenforceable
under present or future laws, then it is the intention of the Companies that such part shall be
severable from the remainder of the Scheme. Further, if the deletion of such part of this
Scheme may cause this Scheme to become materially adverse to the Companies, then in such
case the Companies, shall attempt to bring about a modification in the Scheme, as will best
preserve, for the Companies, the benefits, and obligations of the Scheme, including but not
limited to such part.

SAVING OF CONCLUDED TRANSACTIONS

Anything contained in the Scheme, shall not affect any transaction or proceedings already
concluded or liabilities incurred, or any liabilities discharged by the Demerged Company
relating to the Demerged Undertaking 1 and Demerged Undertaking 2, till the Effective
Date, to the end and intent that the Resulting Company 1 and Resulting Company 2
respectively, shall accept and adopt all acts, deeds and things made, done and executed by
the Demerged Company relating to the Demerged Undertaking 1 and Demerged
Undertaking 2, as acts, deeds and things made, done and executed by or on behalf of the
Resulting Company 1 and Resulting Company 2 respectively, as the case maybe.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional upon and subject to:

31.1.1the approval of the Scheme by the requisite majority of the respective members and
creditors and such class of persons of the Companies, as required in terms of the
applicable provisions of the relevant Act;

31.1.2the sanction of the Tribunal, being obtained under Sections 230 to 232 of the Act and
other applicable provisions of the Act, if so, required on behalf of the Companies;

31.1.3the certified copies of the order under Sections 230 to 232 of the Act, and other
applicable provisions of the Act are duly filed with the Registrar of Companies; and

31.1.4all other sanctions and approvals as may be required by law (including approvals
from Appropriate Authorities or contracting party) in respect of this Scheme shall
have been obtained, where such approval or consent is necessary.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 31 above not
being obtained (or to the extent permissible under Applicable Law, not waived) and / or the
Scheme not being sanctioned by the Tribunal or such other competent authority /
Appropriate Authorities and/ or the sanction order(s) not being passed by the NCLT as
aforesaid, the Demerged Company may opt to terminate this Scheme and the Scheme shall
stand revoked, cancelled and be of no effect, save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and / or liabilities which
might have arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifically provided in the Scheme or as may otherwise arise in law.
Notwithstanding anything to the contrary contained in this Scheme, the Board of Directors
of the Demerged Company shall be entitled to withdraw this Scheme prior to the Effective
Date.
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32.3

32.4

33.

34.

35.
35.1

35.2

36.

Upon the termination of this Scheme as set out in Clause 32.1 and 32.2 above, no rights and
liabilities shall accrue to or be incurred by the Companies or their shareholders or creditors
or employees or any other person. In such case, each Company shall bear its own costs and
expenses or as may be otherwise mutually agreed.

The Board of Directors of the Companies, shall be entitled to revoke, cancel, and declare
the Scheme of no effect if they are of the view that the coming into effect of the Scheme with
effect from the Appointed Date could have adverse implications on the Companies post the
demerger.

COSTS

All costs, charges, levies, and expenses of the Companies, in relation to or in connection
with or incidental to this Scheme or the implementation thereof shall be borne and paid for
by the Resulting Company 1 and Resulting Company 2, unless otherwise determined by the
Boards of Directors of the Companies.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any
property, asset, license, approval, permission, contract, agreement and rights and benefits
arising therefrom pertaining to the business of the Demerged Undertaking I and Demerged
Undertaking 2 of the Demerged Company, are transferred, vested, recorded, effected and/
or perfected, in the records of any Appropriate Authority, regulatory bodies or otherwise, in
Sfavour of the Resulting Company I and Resulting Company 2 respectively, such company is
deemed to be authorised to enjoy the property, asset or the rights and benefits arising from
the license, approval, permission, contract or agreement as if it were the owner of the
property or asset or as if it were the original party to the license, approval, permission,
contract or agreement. It is clarified that till approval is obtained from the Appropriate
Authorities, entry is made in the records of the Appropriate Authorities and till such time as
may be mutually agreed by the relevant Parties, the Demerged Company will continue to
hold the property and/or the asset, license, permission, approval, contract or agreement and
rights and benefits arising therefrom, as the case may be, in trust for and on behalf of the
Resulting Company 1 and Resulting Company 2 respectively.

SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Companies, affect the validity or implementation of the other
parts and/or provisions of this Scheme.

In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement amongst the Companies and their respective shareholders and/or creditors, and
the terms and conditions of this Scheme, the latter shall prevail.

REMOVAL OF DIFFICULTIES

The Companies, through mutual consent and acting through their respective Boards, jointly
and as mutually agreed in writing may give such directions (acting jointly) and agree to take
steps, as may be necessary, desirable or proper, to resolve all doubts, difficulties or questions
arising under this Scheme, whether by reason of any orders of NCLT or of any directive or
orders of any Appropriate Authority, under or by virtue of this Scheme in relation to the
arrangement contemplated in this Scheme and/ or matters concerning or connected
therewith or in regard to and of the meaning or interpretation of this Scheme or
implementation thereof or in any manner whatsoever connected therewith, or to review the
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10.

position relating to the satisfaction of various conditions of this Scheme and if necessary, to
waive any of those to the extent permissible under Applicable Law; and do all such acts,
deeds and things as may be necessary, desirable or expedient for carrying the Scheme into

effect.

37. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on all the Companies,
Appropriate Authority and all concerned parties without any further act, deed, matter, or
thing.

The Salient features, as set out above, being only the salient features of the Scheme as are statutorily
required to be included in this explanatory statement, the members are requested to read the entire
text of the Scheme (annexed herewith as Annexure A) to get fully acquainted with the provisions
thereof and the rationale and objectives of the proposed Scheme.

BRIEF DETAILS OF THE SCHEME

S. No. Particulars Particulars
i. Parties involved in the | J M Baxi Ports & Logistics Private Limited (“J M Baxi”
Scheme or “Demerged Company”)
And

J M Baxi Container Holdings Private Limited (“J M Baxi
Container” or “Resulting Company 1”)

And

J M Baxi Ports Services Private Limited (formerly, J M
Baxi Cargo Holdings Private Limited) (“J M Baxi Dev
Co” or “Resulting Company 2”)

And

Their Respective Shareholders.

ii. Composite Scheme of | The Composite Scheme of Arrangement presented under
Arrangement Section 230 to 232 and other applicable provisions of the
Act, provides for the:

(i) Demerger of Demerged Undertaking 1 (defined in
Clause 1.11 of the Scheme) of ] M Baxi Ports &
Logistics Private Limited (“J M Baxi” or
“Demerged Company”) into ] M Baxi Container
Holdings Private Limited (“J M Baxi Container” or
“Resulting Company 1”);
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S. No.

Particulars

Particulars

(ii) Demerger of the Demerged Undertaking 2 (defined
in Clause 1.12 of the Scheme) of ] M Baxi Ports &
Logistics Private Limited (“J M Baxi” or
“Demerged Company”) into J] M Baxi Ports
Services Private Limited (formerly, ] M Baxi Cargo
Holdings Private Limited) (“J M Baxi Dev Co” or
“Resulting Company 2”).

The Scheme also provides for various other matters
consequential or otherwise integrally connected
therewith.

iii.

Appointed Date

“Appointed Date” means the Effective Date, or such
other date as may be approved by the National Company
Law Tribunal or such other competent authority /
Appropriate Authority.

1v.

Effective Date

“Effective Date” in relation to the Scheme, means the
date or last of the dates on which (i) certified copies of the
order of the NCLT sanctioning the Scheme are filed by the
Demerged Company and the Resulting Companies with
the Registrar of Companies, Mumbai or (ii) the last of the
approvals specified in Clause 31.1 is obtained. References
in this Scheme to the date of “coming into effect of this
Scheme” or “upon the Scheme becoming effective” or
“effectiveness of this Scheme” or “Scheme becomes
effective” shall mean the Effective Date.

Summary of Share

Entitlement
Report

Ratio

The following is the ratio for the issue of equity shares by
the Resulting Company 1 and Resulting Company 2,
respectively, against the equity shares held by the equity
shareholders in the Demerged Companies, based on the
recommendations made in the share entitlement ratio
report dated 29" February 2024 by the Registered Valuer,
Transaction Square Advisory LLP.

Under Part II of the Scheme: Demerger of Demerged
Undertaking 1 of the Demerged Company into the
Resulting Company 1

To the equity shareholders of Demerged Company,
whose _name _is recorded in_the register of members as
member of the Demerged Company as on the Record
Date 1

“l (one) Equity Share of J M Baxi Container of Re. 1
(Rupee One) each, credited as fully paid up, for every 1
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S. No.

Particulars

Particulars

(one) fully paid-up equity share of Re. 1 (Rupee One) each
of J M Baxi held by such shareholders.”

Under Part III of the Scheme: Demerger of Demerged
Undertaking 2 of the Demerged Company into the
Resulting Company 2

To the equity shareholders of Demerged Company,
whose_name _is recorded in_the register of members_as
member of the Demerged Company as on the Record
Date 2

“I (one) Equity Share of J M Baxi Dev Co of Re. 1 (Rupee
One) each, credited as fully paid up, for every I (one) fully
paid-up equity share of Re. 1 (Rupee One) each of J M
Baxi held by such shareholders.”

The Share Entitlement Ratio Report is annexed herewith
as Annexure C and is available for inspection at the
registered office of the Company.

V.

Rationale of the
Scheme or the
benefits of the
Scheme as perceived
by the Board of
Directors of the
Company to the
Company,
Shareholders,
Creditors and Others

The Demerged Company is inter alia engaged in
Container Business, Non-Container Business and
Corporate Services Business. The management believes
that the risk and reward associated with each of the
aforesaid businesses are different with different
stakeholders. As part of restructuring of its businesses and
with a view to achieve strategic independence of its
business verticals (unlocking the potential of each of the
businesses) and to leverage the expertise of its strategic
investor, the management of the Demerged Company
proposes to (i) demerge the Demerged Undertaking 1, on
a going concern basis, into ] M Baxi Container; and (ii)
demerge the Demerged Undertaking 2, on a going concern
basis, into J M Baxi Dev Co. Further, the Demerged
Company shall continue to be engaged in the Non-
Container Business. The management believes that the
proposed segregation of business shall benefit all
stakeholders of the Companies and also result in the
following benefits:

1. The Demerged Undertakings have achieved scale and
experience to sustain business based on their own
strengths. Additionally, these businesses deal with
different sets of industry dynamics in the form of
nature of risks, competition, challenges, opportunities
and business methods. Hence, the segregation of the
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S. No.

Particulars

Particulars

Identified Container Business and Corporate Services
Business would enable focused management and
enable exploring the potential business opportunities
more effectively and efficiently.

2. The Demerger will enable both Demerged Company
and the Resulting Companies to enhance business
operations by streamlining operations, cutting costs,
more efficient management control and outlining
independent growth strategies.

3. The Demerger will allow the management to devise,
implement and pursue independent business
strategies for the Identified Container Business, Non-
Container Business and Corporate Services Business
which will enable wider scope for independent
collaboration,  investment  opportunities  and
expansion.

4. The Resulting Company 1, with clear identity of
being in the Identified Container Business will enable
right customer attention resulting in deeper market
penetration.

5. The Resulting Company 2, with clear identity of
being in the Corporate Services Business, will enable
to drive overall strategy, manage bidding for new and
performance of existing businesses.

6. Ability to leverage financial and operational
resources in each business will lead to possibilities of
joint ventures and associations with other industry
participants, both in India and globally, and will
facilitate attracting greater talent pool.

7. Each business will be able to address independent
business opportunities with efficient capital
allocation and attract different set of investors,
strategic partners, lenders and other stakeholders, thus
leading to enhanced value creation, which is in the
best interest of the Demerged Company and Resulting
Companies and their respective stakeholders.
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S. No.

Particulars Particulars

Vii.

Details of Capital or | Not Applicable
debt restructuring, if
any

viii.

Amount due to | Applicant No. 1: INR 4,17,92,87,642/-
Secured Creditors of
Applicant No. 1 as on | Applicant No. 2: Nil
30" April 2024
Applicant No. 3: Nil

iX.

Amount due to | INR 1,31,75,55,288/-
Unsecured Creditors
of Applicant No. 1 as
on 10™ July 2024

Amount due to | Applicant No. 2: Nil
Unsecured Creditors
of Applicant No. 2 | Applicant No. 3: Nil
and Applicant No. 3
as on 31* July 2024

11. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL
PERSONNEL

The directors of the Applicant No. 1, Applicant No. 2 and Applicant No. 3 may be deemed
to be concerned and/or interested in the Scheme to the extent of their shares that may be held
by them, if any, or by the Companies of which they are directors in the Applicant No. 1,
Applicant No. 2 and Applicant No. 3. None of the directors, Key Managerial Personnel
(‘KMPs’) or relatives of the directors and KMPs of the Applicant No. 1, Applicant No. 2 and
Applicant No. 3, have any material, financial or other interest, in the Scheme, except as
shareholders to the extent appearing in the Register of Directors’ shareholding and Register
of Members maintained by the Applicant No. 1, Applicant No. 2 and Applicant No. 3
respectively, as applicable. The directors holding the shares in Applicant No. 1, Applicant
No. 2 and Applicant No. 3 do not have any other interest in the Scheme otherwise than that
as shareholder in general. Further, none of the managers, KMP and relatives of the directors
of Applicant No. 1, Applicant No. 2 and Applicant No. 3 is concerned or interested, financial
or otherwise, in the proposed Scheme. Save as aforesaid, none of the Directors of the
Applicant No. 1, Applicant No. 2 and Applicant No. 3 have any material interest in the
proposed Scheme.

The details of the present Directors, KMP of the Applicant No. 1 and their shareholding
either individually or jointly as a first holder or as a nominee in the Applicant No. 1,
Applicant No. 2 and Applicant No. 3, as on 30" September 2024, is as under:
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Name of the Position Equity Share held in
Director & KMP J M Baxi J M Baxi J M Baxi Ports
Ports & Container Services
Logistics Holdings Private Limited
Private Private Limited
Limited
Mr. Krishna B. | Whole-time 3,58,25,189 - -
Kotak Director
Mr. Dhruv K. Kotak | Managing 76,75,950 1* 1*
Director
Mr. Dheeraj Bhatia | Director - - -
Mr. Rolf  Eric | Director - - -
Habben Jansen
Mr. Jitander Kumar | Chief  Financial - - -
Gupta Officer (KMP)
Mr. Mariyappan | Company - - -
Madu Balraj Secretary (KMP)
*As a Nominee Shareholder of Applicant No. 1, beneficial interest in the said shares remains
with Applicant No. 1
The details of the present Directors, KMP of the Applicant No. 2 and their shareholding
either individually or jointly as a first holder or as a nominee in the Applicant No. 1,
Applicant No. 2 and Applicant No. 3, as on 31° March 2024, is as under:
Name of the Position Equity Share held in
Director & KMP J M Baxi Ports J M Baxi J M Baxi
& Logistics Container Ports Services
Private Limited Holdings Private
Private Limited Limited
Nandan Vithal | Director - - -
Yalgi
Varsha Vijay Nair | Director - - -
The details of the present Directors, KMP of the Applicant No. 3 and their shareholding
either individually or jointly as a first holder or as a nominee in the Applicant No. 1,
Applicant No. 2 and Applicant No. 3, as on 31% March 2024, is as under:
Name of the Position Equity Share held in
Director & KMP J M Baxi Ports J M Baxi J M Baxi
& Logistics Container Ports Services
Private Limited | Holdings Private Private
Limited Limited
Nandan Vithal | Director - - -
Yalgi
Varsha Vijay Nair | Director - - -
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12.

DISCLOSURE ABOUT THE EFFECT OF THE SCHEME ON:

S. No.

Particulars

Particulars

Key
Personnel

Managerial

Directors

Promoters / Non-
Promoter members

The effect of the Scheme on the KMPs, Director, Promoter and Non-
Promoter shareholders of the Applicant Companies is given in the reports
adopted by the Board of Directors of the respective Applicant
Companies, which are enclosed as Annexure B1, Annexure B2 and
Annexure B3 respectively, to this Notice.

ii.

Creditors

Under Part II of the Scheme: Demerger of Demerged Undertaking
1 of the Demerged Company into the Resulting Company 1

All the liabilities relating to and comprised in the Demerged Undertaking
1 including all secured and unsecured debts, sundry creditors of the
Demerged Company pertaining to the business activities and operations
of Demerged Undertaking 1, shall, stand transferred to and vested in or
deemed to be transferred to and vested in the Resulting Company 1.

Under Part III of the Scheme: Demerger of Demerged Undertaking
2 of the Demerged Company into the Resulting Company 2

All the liabilities relating to and comprised in the Demerged Undertaking
2 including all secured and unsecured debts, sundry creditors of the
Demerged Company pertaining to the business activities and operations
of Demerged Undertaking 2, shall, stand transferred to and vested in or
deemed to be transferred to and vested in the Resulting Company 2.

iii.

Depositors

As on date, the Applicant No. 1, Applicant No. 2 and Applicant No. 3
have no outstanding public deposits and therefore, the effect of the
Scheme on any such public deposit holders or deposit trustee(s) does not
arise.

iv.

Debenture Holders

As on date, the Applicant No. 1, Applicant No. 2 and Applicant No. 3
have no outstanding debentures and therefore, the effect of the Scheme
on any such debenture holders or debenture trustee does not arise.

Employees of the
Company

Under Part II of the Scheme: Demerger of Demerged Undertaking
1 of the Demerged Company into the Resulting Company 1

All the staff, workmen and other employees pertaining to the Demerged
Undertaking 1 of the Demerged Company immediately before the
transfer under the Scheme, shall become the staff, workmen and
employees of the Resulting Company 1 as per the details mentioned in
the Scheme.

Under Part I1I of the Scheme: Demerger of Demerged Undertaking
2 of the Demerged Company into the Resulting Company 2

All the staff, workmen and other employees pertaining to the Demerged
Undertaking 2 of the Demerged Company immediately before the
transfer under the Scheme, shall become the staff, workmen and
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13.

14.

15.

the Scheme.

STATEMENT TO THE EFFECT THAT PERSONS TO WHOM THE NOTICE IS SENT
MAY VOTE IN THE MEETING BY VOTING THROUGH ELECTRONIC MEANS

As per the directions of the Tribunal and discretion exercised by the Chairperson in consultation
with the counsel of the Applicant No. 1, the Meeting is proposed to be held through VC/OAVM
and equity shareholders of the Applicant No. 1 to whom the Notice is sent shall vote through the
remote e-Voting facility or e-Voting facility during the Meeting.

INVESTIGATION OR PROCEEDINGS, IF ANY, PENDING AGAINST THE COMPANY
UNDER THE ACT

No investigation or proceedings have been instituted or are pending under Chapter XIV of the
Companies Act, 2013 or erstwhile provisions of the Companies Act, 1956 against any of the
Applicant Companies.

INSPECTION

The following documents will be open for obtaining extracts from or for making or obtaining copies
or inspection by the equity shareholders of the Applicant No. 1 at the registered office at Godrej
Coliseum, Office No.801, C-Wing, Behind Everard Nagar, Off Somaiya Hospital Road, Sion East,
Mumbai - 400022, Maharashtra during business hours on all working days, except Saturdays,
Sundays and Public Holidays up to the date of the Meeting:

a) Copy of the Order dated 24™ October 2024 of the NCLT passed in Company Application
(CAA) No. 154/(MB)/2024 directing the convening of Meeting of the equity shareholders of
the Applicant No. 1;

b)  Copy of the Company Application (CAA) No. 154/(MB)/2024;

c) Copy of Composite Scheme of Arrangement;

d)  Memorandum and Articles of Association of all Applicant Companies;

e) Copy of audited financial statements of Applicant No. 1 for the year ended 31 March 2024;

f) Copy of carved-out Balance Sheet of Applicant No. 1 as on 31 March 2024 providing
divisional information on the three business verticals of Applicant No. 1, i.e., (a) Corporate
Services Business, (b) Container Business, and (c) Remaining Business;

g) Copy of report adopted by the Board of Directors of Applicant No. 1 under Section 232(2)(c)
of the Companies Act, 2013;

h)  Copy of provisional unaudited financial statements of Applicant No. 1 for the period ended
30" September 2024,

1) Copy of audited financial statements of the Applicant No. 2 for the year ended 31* March
2023;

1)) Copy of report adopted by the Board of Directors of the Applicant No. 2 under Section
232(2)(c) of the Companies Act, 2013;

k)  Copy of provisional unaudited financial statements of Applicant No. 2 for the period ended
30 September 2024;

D Copy of audited financial statements of the Applicant No. 3 for the year ended 31% March
2024;
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m) Copy of report adopted by the Board of Directors of the Applicant No. 3 under Section
232(2)(c) of the Companies Act, 2013;

n)  Copy of provisional unaudited financial statements of Applicant No. 3 for the period ended
30 September 2024;

o)  Copies of the Share Entitlement Ratio Report dated 29" February 2024, issued by the
Registered Valuer, Transaction Square Advisory LLP;

P) Certificates issued by Statutory Auditors of all the Applicant Companies in relation to the
accounting treatment prescribed in the Scheme is in conformity with the Accounting
Standards prescribed under Section 133 of the Companies Act, 2013 read with relevant rules
issued thereunder;

q)  Any other information, contracts or agreements material to the arrangement.

General:

16.

17.

18.

19.

20.

21.

22.

23.

Copies of the audited financial statements of the Applicant No. 1, Applicant No. 2 and Applicant
No. 3 as on 31* March 2024 are enclosed herewith as Annexure D1 and D2 and D3 respectively.

A copy of carved-out Balance Sheet of Applicant No. 1 as on 31% March 2024 providing divisional
information on the three business verticals of Applicant No. 1, i.e., (a) Corporate Services Business,
(b) Container Business, and (c) Remaining Business is enclosed herewith as Annexure E.

Copies of the provisional unaudited financial statements of Applicant No. 1, Applicant No. 2 and
Applicant No. 3 for the period ended 30" September 2024 are enclosed herewith as Annexures F1
and F2 and F3 respectively.

The Applicant Companies will file a petition under Section 230-232 and other applicable provisions
of the Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 to the Hon’ble National Company Law Tribunal, Mumbai Bench, for
sanction of the Scheme.

Under Section 230 of the Companies Act, 2013, the proposed Scheme will have to be approved by
a majority in number representing three-fourth in value of the equity shareholders present and
voting.

The rights and interests of the members and the creditors of the Applicant No. 1 will not be
prejudicially affected by this Scheme.

No ongoing adjudication & recovery proceedings, prosecution and all other enforcement action is
pending against the Applicant No. 1, its promoters and directors.

In compliance with the provisions of Section 232(2) of the Companies Act, 2013, the Board of
Directors of the Applicant Companies, vide a resolution dated 29" February 2024, have adopted a
Report, inter-alia, explaining the effect of the Scheme on each class of shareholders (promoter and
non-promoter shareholders) and key managerial personnel. A copy of the said Report adopted by
the Board of Directors of the Applicant No. 1, Applicant No. 2 and Applicant No. 3 is enclosed to
this Explanatory Statement as Annexures B1, B2 and B3 respectively.
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24. The National Company Law Tribunal, Mumbai bench, by its Order dated 24™ October 2024 has
directed the Chairperson in consultation with the counsel of the Applicant Companies to convene
the Meeting of the equity shareholders of the Applicant No. 1 through VC/OAVM and to publish
the notice of the said Meeting in the newspaper.

25. No winding up petition has been admitted against any of the Applicant Companies.

Dated at Mumbai on this the 30" day of October 2024

Sd/-
Mr. Yogesh Chaudhary
Chairperson Appointed by the National Company
Law Tribunal, Mumbai Bench for the Meeting

J M Baxi Ports & Logistics Private Limited

CIN: U63090MH1947PTC251291

Registered Office: Godrej Coliseum, Office No.801, C-Wing, Behind
Everard Nagar, Off Somaiya Hospital Road, Sion

East, Mumbai - 400022, Maharashtra

Website: https://www.jmbaxi.com/

E-mail: cosec@jmbaxi.com
Tel.: +91 22 6153 7900
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Annexure A

COMPOSITE SCHEME OF ARRANGEMENT
AMONGST

JM BAXI PORTS & LOGISTICS PRIVATE LIMITED
(*J M BAXI” OR “DEMERGED COMPANY”)

AND

AND

J M BAXI PORTS SERVICES PRIVATE LIMITED
(“J M BAXI DEV CO” OR “RESULTING COMPANY 27)

AND

THEIR RESPECTIVE SHAREHOLDERS
(UNDER SECTION 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013)
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A, PREAMBLE

L, This Composite Scheme of Arrangement (“the Scheme” as more particularly defined
hereunder) is presented under Sections 230 to 232 and other applicable provisions of
the Act (as defined below) provides for:

1.1 Demerger of Demerged Undertaking | (defined in Clause 1.11) of ] M Baxi Ports &
Logistics Private Limited (“J M Baxi” or “Demerged Company”) into J] M Baxi

Container Holdings Private Limited (“J M Baxi Container” or “Resulting Company
1”)’

1.2 Demerger of the Demerged Undertaking 2 (defined in Clause 1.12) of I M Baxi into J
M Baxi Ports Services Private Limited (“J M Baxi Dev Co” or “Resulting Company
2,

2. J M Baxi, ] M Baxi Container and J M Baxi Dev Co are collectively referred to as
“Companies” and individuaily as “Company”.

3s Further ) M Baxi Container and J] M Baxi Dev Co are collectively referred to as
“Resulting Companies”.

e ————

4. This Scheme also provides for various other matters consequential or olj}c,f:m”-s% ““F‘%
integrally connected therewith. ,’:i. Y e L_._.-i-"\\

B. BACKGROUND

1. Demerged Company

1.1  J M Baxi is a private limited company which was originally incorporated on Nm?embe-r
6, 1947, under the name United Liner Agencies of India Private Limited under the
provisions of the Indian Companies Act, 1913, having CIN:
U63090MH1947PTC251291 and having its registered office at Calcutta. Subsequently,
the registered office of the Demerged Company was shifted from the State of West
Bengal to Maharashtra vide an order of the Regional Director, ER, Kolkata, Eastern
Region, Kolkata dated November 18, 2013. The name of the Demerged Company was
changed from United Liner Agencies of India Private Limited to International Cargo
Terminals and Infrastructure Private Limited with effect from May 19, 2015. The name
of the Demerged Company was further changed from International Cargo Terminals
and Infrastructure Private Limited to J M Baxi Ports & Logistics Private Limited with




1.2

1.3

effect from September 15, 2021. The Demerged Company was subsequently converted
into a public limited company vide approval of the Central Government dated
November 1, 2021. Further, the Demerged Company was subsequently re-converted
into a private limited company vide approval of the Central Government dated July 26,
2023. At present, the Demerged Company is having its registered office at Godrej
Coliseum, Office No.801, C-Wing, Behind Everard Nagar, Off Somaiya Hospital Road,
Sion East, Mumbai — 400022,

J M Baxi is engaged in the ports and logistics business directly and indirectly through
investments in special purpose vehicles. The business activities of J M Baxi comprise
of projects awarded pursuant to the concession / license agreements under the public-
private-partnership model entered between the concessioning authorities / competent
authorities and the special purpose companies with J M Baxi as the applicant / selected
bidder (either by itself or as a member of a consortium). Some of these bid documents
and concession agreements for these projects specifically require J M Baxi to
incorporate the concessionaire as a special purpose company under the Act in India, to
implement, operate and maintain the project / project facilities and services in
accordance with the respective concession agreements / licenses and underlying bid
documents. The Demerged Company has, accordingly, incorporated special pu:pose
companies in India, as required, basis the terms of the respective concession agr eenwms

/ licenses and underlying bid documents. [ { g

L
.3 L
i 4 i

The Demerged Company is engaged in broadly 3 categories of businesses: Wy S i D

\
Y
NN s

1.2.1 Container Business (either through itself or through the special purpo.ge.‘:, g ¢

vehicles),

1.2.2 Non-Container Business (either through itself or through the special purpose
vehicles), and '

1.2.3 Corporate Services Business.

Container Business:

Container Business means the container handling and terminal services (including
Container Permitted Multi-Purpose Terminals but excluding NC Permitted Multi-
Purpose Terminals), inland container depot services, containerized freight station
operations, containerized rail freight services and related value added services (i.e.,
stuffing, de-stuffing, pre inspection, hatch cover, restow, priority discharge, custom
examination, stacking, destacking, etc.)
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The Container Business of the Demerged Company comprises of:

1.3.1 Container Freight Station Business: The Demerged Company operates the customs-
notified container freight station on land leased from CIDCO in Dronagiri, Navi
Mumbai and the premise is used for import export container operations, warehouse
operations (cargo storage, stuffing and de-stuffing of containers), bonding operations,
hazardous container handling, buffer / on wheel and reefer container opetations.
Further, the Demerged Company also operates cold store warehouse, bonded
warehouse, reefer operations, bonded cold storage, etc. on owned land at Nhava Sheva.

1.3.2 Container Train Operations Business: The Demerged Company is one of the first
private rail operators in India and has a Category 3 license from Indian Railways
allowing it to offer EXIM services from locations of Pipavav, Mundra, Chennai/Ennore,
Visakhapatnam and Kochi ports, their hinterland and domestic services across India. It
operates 20 owned rakes and 4 leased rakes, linking hinterland with gateway ports,
commercial & trade centers and provides logistics support for containerized cargo.

1.3.3 Business of container handling and terminal services (including Container Permitted
Multi-Purpose Terminals but excluding NC Permitted Multi-Purpose Terminals),
inland container depot services, container freight station operations and containerized
rail freight services through projects awarded under concession/license agreements
entered between the concessioning authorities / competent authorities and special
purpose companies incorporated by the Demerged Company. The list of the special
N\ purpose companies who have executed these concession / license agreements with
\ o concessioning authorities / competent authorities are as follows:

'/ a. Kandla International Container Terminal Private Limited (“KICT”):
KICT has entered into a concession agreement dated February 29, 2016, with the
Board of Trustees for Deendayal Port Authority (Erstwhile Kandla Port Trust) to
provide for development, operation and maintenance of container terminal at Berths
No. 11 and 12 at Kandla port on public private partnership (“PPP*’) mode.

b. Haldia International Container Terminal Private Limited (“HICT”):

HICT has entered into an agreement dated October 14, 2015, with the Board of
Trustees of Kolkata Haldia Dock Complex for integrated container handling

q§§
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operations at Haldia port. It also provides container handling services for shipping
lines and vessel operators on behalf of the Haldia Dock Complex.

¢. Delhi International Cargo Terminal Private Limited (“DICT”):

DICT operates as an inland container depot and multi-user logistics park that is
located at Sonepat, off the NH-1 on the cargo route to India. The operations include
handling of containerised cargo arriving and departing by railway or by road,
stuffing, de-stuffing of containers, warehouse, cold chain warehouse, customs
examination and clearance facility, etc.

d. Visakha Container Terminal Private Limited (“VCT”):

VCT has entered into a concession agreement dated December 17, 2014, with the
Board of Trustees for Visakhapatnam Port for extension of existing container
terminal at Visakhapatnam Port Trust on Design, Build, Finance, Operate and
Transfer (“DBFOT?”) basis; along with the License Agreement dated September 11,
2002, for establishment of Container Terminal at Visakhapatnam Port Trust on
Build, Operate and Transfer basis, and lease agreement dated October 30, 2015. It
provides container handling facilities for container ships, berthing facilities for non-
container ships visiting the terminal and renders all related support services. It also
operates a container freight station located at EXIM park, Malkapuram,
Visakhapatnam. It provides services relating to cargo handling, stuffing, de-
\, stuffing, storage, etc.

Nhava Sheva Freeport Terminal Private Limited (“NSFT”):

NSFT is a 50:50 joint venture with CMA CGM Terminals. NSFT has entered into
a concession agreement dated July 29, 2022, with the Jawaharlal Nehru Port
Authority for upgradation, operation, maintenance and transfer of Jawaharlal Nehru
Port Container Terminal on PPP Basis.

f. Tuticorin International Container Terminal Private Limited (“TICT”):
TICT has entered into a concession agreement dated September 3, 2022, with the
Board of Authority of V. Q. Chidambaram Port for conversion of Berth — IX as

container terminal on DBFOT basis at Tuticorin Port.

14 Non-Container Business:




Non-Container Business means non-container terminal services (including NC
Permitted Multi-Purpose Terminals but excluding Container Permitted Multi-Purpose
Terminals), marine services (e.g., towage, piloting, underwater technical services),
over-dimensional cargo services (including project cargo where the containerised
element is not material), multi-modal logistic parks services, non-container marine
operations (e.g., coastal feeders), bulk terminal business and non-containerised cold
chain business, logistic-related value added services (i.e., freight forwarding, customs
clearance, warehousing and distribution services, transport management, port handling,
etc.), cruise terminal management and services, but excluding business within the scope
of the Container Business.

The Non-Container Business of the Demerged Company comprises of:

1.4.1 Rozi Business: The Demerged Company has entered into an agreement with the Gujarat
Maritime Board for the construction of jetty / wharf at Jamnagar for the purpose of
handling & transportation of material from / into ships nominated by the licensee.

1.4.2 Bulk Logistics Business: The Demerged Company is one of India’s largest dry bulk and

breakbulk logistics and supply chain providers, delivering to its customers with on time

“#5 T == and value-added services in port, maritime and inland logistics. The bulk business has

‘b\oneered arange of inland and port related activities by providing comprehensive port

hﬁd ing, transport and logistics services for the complete range of commodities like
‘,f rl}‘hzers sugar, food grains, steel, aluminium, minerals and others.

)
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. RLE SR e 7 ‘:.I? d Chain Logistics Business: The Demerged Company operates the cold chain
\’Q-\._‘?ﬁ';j—_;"f;i}' %ﬁsmess through a cold storage facility at Sonepat and through owned space at Nhava
N 2 /Sheva It provides cold chain storage (General & Custom Bonded) and transportation

services for agricultural produce (seeds, fruits and vegetables, fresh horticulture and
floriculture products), dairy products, meat and poultry, marine produects, organized
retail goods, pharmaceuticals, chemicals, processed and frozen foods and any other
products that may require temperature-controlled warehousing and/or transportation
services.

1.4.4 Business of non-container terminal services, over-dimensional cargo services
(including project cargo where the containerised element is not material), bulk terminal
business and non-containerised cold chain business, logistics value-added services
(e.g., freight forwarding, customs clearance, warehousing and distribution services,
transport management, port handling, value added services), cruise terminal
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management and services through projects awarded pursuant to the concession/license
agreements entered between the concessioning authorities / competent authorities and
special purpose companies incorporated by the Demerged Company. The list of the
special purpose companies who have executed these concession / license agreements
with concessioning authorities / competent authorities are as follows:

a. Paradip International Cargo Terminal Private Limited (“PICT”):

PICT has executed a concession agreement dated March 7, 2015, with the Board
of Trustees of Paradip Port Trust, for development of multipurpose berth to handle
clean cargo including containers at Paradip Port on a build operate transfer model.

b. JM Baxi Heavy Private Limited (“JMBH”):

JMBH provides multimodal transportation of heavy and over dimensional cargo. It
specializes in managing end-to-end project logistics, from planning to the
movement of project cargo, over-dimensional cargo, overweight consignments on
a turnkey and door-to-door basis, route surveys, barging and in-house engineering
design and calculations. It is also involved in project freight forwarding and freight
management whereby it provides delivery-at-place services, relocation-..
service, delivery of cargo across the world, customs clearance and cargq.}ﬁ{_&é and %
trace. ’ '

¢. JM Baxi Cool Private Limited (“JMB Cool”):

il R wow= f gugivy
U A

JMB Cool has been incorporated for the purpose of carrying on the busmcggqfw ld A0 Y
chain operations. T

d. Nhava Sheva Distribution Terminal Private Limited (“NSDT”):
NSDT entered into a concession agreement, dated November 15, 2022, with the
board of trustees of the Jawaharlal Nehru Port Authority for upgradation,
equipping, operation, maintenance and transfer of shallow water berth facility and

newly constructed coastal berth through PPP mode.

e. Vizag Multipurpose Terminal Private Limited (“VMT”):




1.5

VMT is a 50:50 joint venture with Indian Potash Limited. VMT has entered into a
concession agreement dated March 10, 2023, with Vishakhapatnam Port Authority
for mechanization of EQ-7 Berth through PPP mode on DBFOT basis.

f.  Ballard Pier Private Limited (“BP”).

BP entered into a concession agreement dated January 22, 2022, with the Board of
Trustees for the Port of Mumbai to develop, operate and maintain the Mumbai
International Cruise Terminal at Indira Dock on DBFOT and PPP basis.

Corporate Services Business:

The Demerged Company is also engaged in the business of providing management
support services and third-party services to its business divisions, associated companies
and subsidiaries. These activities include assisting in the formulation and execution of
business development strategies, market analysis, and the preparation of bids for
projects in accordance with concessioning and governmental agreements; engaging
with appropriate authorities; planning, executing, controlling, monitoring projects;
providing assistance to negotiate commercial arrangements / agreements and managing
interactions with third parties; offering guidance on human resource management,
project performance management, human resource management, industrial relations,
and operational protocols for terminal, crane and yard management; providing
budgeting for business plans, corporate finance, project finance, and treasury
management strategies; identifying and shortlisting business opportunities, supporting
credit rating assessments, litigation management services, and investor presentations to
raise capital; providing information technology services; providing training services;
managing shared administrative functions and aiding in the performance management—

of projects and contract management, including procurement of regulatory advisﬁi@'»'_ '_'a__r}_f.‘i A

consultancy services for the subsidiary companies.

J M Baxi Container or Resulting Company 1

J M Baxi Container is a private limited company incorporated on June 21, 2023; .Lintl'gr' -
the Act, with Corporate Identification Number U52242MH2023PTC405 195 “and
having its registered office at Godrej Coliseum, Office No.801, C-Wing, Behind
Everard Nagar, Off Somaiya Hospital Road, Sion East, Mumbai — 400022. ] M Baxi
Container is a wholly owned subsidiary of J M Baxi and is incorporated inter alia for
the purpose of carrying on the Container Business.




J M Baxi Dev Co or Resulting Company 2

J M Baxi Dev Co is a private limited company incorporated on July 3, 2023, under the
Act, with Corporate Identification Number: U52242MH2023PTC405765 and having
its registered office at Godrej Coliseum, Office No.801, C-Wing, Behind Everard
Nagar, Off Somaiya Hospital Road, Sion East, Mumbai — 400022. The name of the
Resulting Company 2 was changed from J M Baxi Cargo Holdings Private Limited to
J M Baxi Ports Services Private Limited with effect from May 31, 2024, ] M Baxi Dev
Co is a wholly owned subsidiary of ] M Baxi and is proposed to carry on the Corporate
Services Business.

RATIONALE

The Demerged Company is inter alia engaged in Container Business, Non-Container
Business and Corporate Services Business. The management believes that the risk and
reward associated with each of the aforesaid businesses are different with different
stakeholders. As part of restructuring of its businesses and with a view to achieve
strategic independence of its business verticals (unlocking the potential of each of the
businesses) and to leverage the expertise of its strategic investor, the management of
the Demerged Company proposes to (i) demerge the Demerged Undertaking 1, on a
going concern basis, into J M Baxi Container; and (ii) demerge the Demerged
Undertaking 2, on a going concern basis, into J M Baxi Dev Co. Further, the Demerged
Company shall continue to be engaged in the Non-Container Business. The
management believes that the proposed segregation of business shall benefit all
stakeholders of the Companies and also result in the following benefits:

The Demerged Undertakings have achieved scale and experience to sustain business
based on their own strengths. Additionally, these businesses deal with different sets of
industry dynamics in the form of nature of risks, competition, challenges, opportunities
and business methods. Hence, the segregation of the Identified Container Business and
Corporate Services Business would enable focused management and enable exploring
the potential business opportunities more effectively and efficiently.

The Demerger will enable both Demerged Company and the Resulting Companies to
enhance business operations by streamlining operations, cutting costs, more efficient
management control and outlining independent growth strategies.

The Demerger will allow the management to devise, implement and pursue independent
business strategies for the [dentified Container Business, Non-Container Business and




Corporate Services Business which will enable wider scope for independent
collaboration, investment opportunities and expansion.

The Resulting Company 1, with clear identity of being in the Identified Container
Business will enable right customer attention resulting in deeper market penetration.

The Resulting Company 2, with clear identity of being in the Corporate Services
Business, will enable to drive overall strategy, manage bidding for new and
performance of existing businesses.

Ability to leverage financial and operational resources in each business will lead to
possibilities of joint ventures and associations with other industry participants, both in
India and globally, and will facilitate attracting greater talent pool.

Each business will be able to address independent business opportunities with efficient
capital allocation and attract different set of investors, strategic partners, lenders and
other stakeholders, thus leading to enhanced value creation, which is in the best interest
of the Demerged Company and Resulting Companies and their respective stakeholders.

In view of the aforesaid, the Board of Directors of the Companies have considered and
proposed this Scheme and matters incidental thereto pursuant to the provisions of
Sections 230 to 232 and other applicable provisions of the Act.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:
Part I deals with Definitions, Interpretations and Share Capital.

Part 11 deals with the demerger of the Demerged Undertaking 1 from Demerged
Company into the Resulting Company 1.

Part III deals with the demerger of the Demerged Undertaking 2 from Demerged
Company into the Resulting Company 2.

Part IV deals with the (i) adjustment to the securities premium account of the Demerged
Company; and (ii) general terms and conditions applicable to the Scheme and other
matters consequential and integrally connected thereto.




1.1

1.2

1.3

1.4

e vanagy

Though this Scheme is divided into various parts, for the purpose of conventence, it is
to be implemented as a single inseparable comprehensive Scheme.

NO ARRANGEMENT WITH CREDITORS

Under the proposed Scheme, there is no arrangement proposed to be entered into with
the creditors, either secured and / or unsecured creditors of the Companies. The liability
towards the creditors of Demerged Company (relating to the Demerged Undertakings)
is neither being reduced nor being extinguished but shall be assumed and discharged by
the Resulting Companies, respectively in their ordinary course of business.

PART I — DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

Definitions

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

“Act” means the Companies Act, 2013 and the rules and regulations made thereunder
and shall include any statutory modification, amendments, or re-enactment thereof for
the time being in force. )

“Appointed Date” means the Effective Date, or such other date as may be approved
by the National Company Law Tribunal or such other competent authority / Appropriate
Authority.

“Applicable Law” means any applicable statute, law, regulation, ordinance, rule,
judgement, order, decree, clearance, approval, directive, guideline, requirement, or any
similar form of determination by or decision of any Appropriate Authority, that is
binding or applicable to a person, whether in effect as of the date on which this Scheme
has been approved by the Board of the Companies or at any time thereafter.

“Appropriate Authority” means any national, state, provincial, local, municipal,
district or other sub-division, or similar governmental, quasi-governmental, statutory,
regulatory, administrative authority, agency, commission, departmental or public body
or authority, board, branch, tribunal or court or other entity authorised to make laws,
rules, regulations, standards, requirements, procedures or to pass directions or orders,
in each case having the force of law, or arbitral body having jurisdiction or any non-
governmental regulatory or administrative authority, body or other organisation to the




1.5

1.6

1.7

1.8

1.9

1,10

extent that the rules, regulations and standards, requirements, procedures or orders of
such authority, body or other organizaiion have the force of law, including any port
authority, railway authority, customs authority, the Registrar of Companies, Regional
Director, Company Law Board, Competition Commission of India, Reserve Bank of
India, National Company Law Tribunal, concessioning authorities and such other
sectoral regulators or authorities as may be applicable.

“Board of Directors” or “Board” in relation to a Company, means the board of
directors of such Company, and shall include a committee of directors, or any other
person duly authorised by such board of directors or such committee of directors for the
purpose of this Scheme.

“Container Business” shall have the meaning as defined in Clause B.1.3 of this
Scheme.

“Container Retained Business” means the business of upgradation, operation,
maintenance and transfer of Jawaharlal Nehru Port Container Terminal on PPP Basis,
carried on by the J M Baxi through its strategic investment in Nhava Sheva Freeport
Terminal Private Limited and any other Container Business operations initiated or
undertaken by the Demerged Company through strategic investment in special purpose
vehicles or otherwise in respect of which bids have been submitted post the approval of
this Scheme by the Board of the Demerged Company, for which lock-in and/or transfer
restrictions under the relevant concession/license agreements are in effect, and the
necessary approvals for demerger from Appropriate Authorities to the Resulting
Company 1 could not be obtained from the date of the Scheme being approved by the
Board of the Demerged Company till the Effective Date.

“Container Permitted Multi-Purpose Terminals” means a multi-purpose terminal
business where the revenues from providing container terminal services exceed or are
expected to exceed 40% of the aggregate revenues from the terminal in question.

“Corporate Services Business” shall have the meaning as defined in Clause B.1.5 of
this Scheme.

“Demerged Company” or “J M Baxi” means ] M Baxi Ports & Logistics Private
Limited (Corporate Identification Number: U63090MH1947PTC251291), a private
limited company incorporated under provisions of the Indian Companies Act, 1913, and
having its registered office at Godrej Coliseum, Office No.801, C-Wing, Behind Everard
Nagar, Off Somaiya Hospital Road, Sion East, Mumbai — 400022,

: o
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“Demerged Undertaking 1” means the Identified Container Business of the Demerged
Company and all businesses, activities, properties and relatable liabilities, employees,
contracts, legal or other proceedings, and all other rights, claims or titles attributable to
the interests of the Demerged Company in the Identified Container Business and without
limitation, shall include the following:

1.11.1

1.11.2

1.11.3

[.114

all its properties and assets of the above referred business (tangible and
intangible), including all inteliectual property, movable or immovable,
freehold, leasehold or licensed, tenancy rights, hire purchase and lease
arrangements, real or personal, corporeal or incorporeal or otherwise, present,
future, contingent, tangible or intangible, furniture, fixtures, office equipment,
appliances, accessories, vehicles, sheds, godowns, warehouses, container
freight stations, container terminals, inland container depots / terminals,
equipments, capital work-in-progress, investments, sundry debtors, deposits,
provisions, advances, recoverables, receivables, title, interest, cash and bank
balances, bills of exchange, covenants, all earnest monies, security deposits,
or other entitlements, funds, powers, authorities, licenses, registrations, quotas,
allotments, consents, privileges, liberties, advantages, easements and all the
rights, title, interests, goodwill, benefits, fiscal incentives, entitlement and
advantages, contingent rights or benefits belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Demerged Company with respect to the
Identified Container Business;

all current assets including inventories, sundry debtors, receivables, cash and
bank accounts (including bank balances), fixed deposits, loans and advances,
actionable claims, bills of exchanges and debit notes for the purpose of carrying
on the Identified Container Business;

all rights or benefits, benefits of any deposit, receivables, claims against any
vendor or advances or deposits paid by or deemed to have been paid, financial
assets, benefit of any bank guarantees, performance guarantees and letters of
credit, hire purchase contracts, lending contracts, rights and benefits under any
agreement, benefits of any security arrangements or under any guarantee,
reversions, powers, tenancies in relation to the office and/or residential
properties for the employees or other persons, vehicles, guest houses,
godowns, share of any joint assets and other facilities pertaining to the
Identified Container Business;

all rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services,




1.11.5

1.11.6

1.11.7

1.11.8

1.11.9

reserves, provisions, funds, benefits of assets or properties or other interests held
in trusts, registrations, contracts, engagements, arrangement of all kinds,
privileges and all other rights, easements, liberties and advantages of whatsoever
nature and wheresoever situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favour of or enjoyed
by the Demerged Company or in connection with or relating to the said company
and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or held
for the benefit of the Identified Container Business;

all permissions, approvals, consents, subsidies privileges, income tax benefits
and exemptions, indirect tax benefits and exemptions, all other rights, benefits
and liabilities related thereto including licenses, powers and facilities of every
kind, nature and description whatsoever, provisions and benefits of all
agreements, contracts and arrangements and all other interests in connection
with or relating to the Identified Container Business;

all licenses (including but not limited to licenses granted by any government,
statutory or regulatory bodies for the purpose of carrying on the business or in
connection therewith), approvals, authorizations, permissions including
municipal permissions, consents, registrations, certifications, no objection
certificates, quotas, rights, permits, exemptions, subsidies, tax deferrals, credits
(including Cenvat credits, sales tax credits, goods and services tax credits and
income tax credits), privileges, advantages and all other rights and facilities of
every kind, nature and description whatsoever for the purpose of carrying on the
Identified Container Business;

all application monies, advance monies, earnest monies and/ or security deposits
paid or deemed to have been paid and payments against other entitlements with
respect to the Identified Container Business;

all agreements, contracts, arrangements, understandings, customer relationships,
engagements, deeds and instruments including lease/ license agreements,
tenancy rights, bonds, schemes, deeds, arrangements, service arrangements,
sales orders, purchase orders, equipment purchase agreements, and other
agreements with the customers and all rights, title, interests, claims and benefits
there under; for the purpose of carrying on the Identified Container Business;
all tax credits, refunds, reimbursements, claims, concessions, exemptions,
benefits under Tax Laws including sales tax deferrals, advance taxes, tax
deducted at source, right to carry forward and set-off accumulated losses and
unabsorbed depreciation, if any, deferred tax assets, goods and services tax
credit, indirect tax benefits and exemptions, deductions and benefits under the




1.11.10

1.11.11

1.11.12

1.11.13

1.11.14
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IT Act or any other taxation statute enjoyed by the Demerged Company with
respect to the Identified Container Business;

all debts, borrowings, obligations, duties and liabilities both present and future,
whether provided for or not in the books of accounts or disclosed in the balance
sheet of the Demerged Company, whether secured or unsecured, all guarantees,
assurances, commitments and obligations of any kind, nature or description,
whether fixed, contingent or absolute, asserted or unasserted, matured or un-
matured, liquidated or unliquidated, accrued or not accrued, known or unknown,
due or to become due, whenever or however arising (including, without
limitation, whether arising out of any contract or tort based on negligence or
strict liability) pertaining to the Identified Container Business; all permits,
licences, approvals, registrations, quotas, incentives, powers, authorities,
allotments, consents, rights, benefits, advantages, municipal permissions,
trademarks, designs, copyrights, patents and other intellectual property rights of
the Demerged Company pertaining to Identified Container Business, whether
registered or unregistered and powers of every kind, nature and description
whatsoever, whether from the government bodies or otherwise, pertaining to ot
relating to the Identified Container Business;

all books, records, files, papers, process information, computer programs,
software licenses (whether proprietary or otherwise), drawings, manuals, data,
catalogues, quotations, sales, and advertising materials, lists of present and
former customers and suppliers, customer credit information, customer pricing
information, list of present and former agents and brokers and other records
whether in physical or electronic form in connection with or relating to the
Identified Container Business;

all legal proceedings, suits, claims, disputes, causes of action, litigation,
petitions, appeals, writs, legal, taxation or other proceedings of whatever nature,
(including before any statutory or quasi-judicial authority or tribunal), under
Applicable Law, in connection with the Identifted Container Business;

right to use the work experience, qualifications, capabilities, legacies and track
record with government / non-government agencies / bodies, contracts with
clients and with vendors, (including technical parameters, past performance,
track record, financial credentials such as profitability, turnover, net-worth,
financials, ete,) of the Demerged Company pertaining to the Identified Container
Business, to the extent applicable, acquired by reason of the completion of
various projects or works issued to the Demerged Company and the right to use
all these past credentials for qualitying for any tender or project in the future;
all insurance policies with respect to the Identified Container Business; and
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1.11.15 all employees, who are on its payrolls, including those employed at its offices,

employees/ personnel engaged on contract basis and interns/ trainees, as are
primarily engaged in or relation to the business, activities and operations carried
by the above referred business, including liabilities of the above referred
business, with regard to their staff and employees, with respect to the payment
of gratuity, superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death,
retirement, or otherwise, in terms of its license, at its offices or otherwise, and
any other employees/ personnel and interns/ trainees engaged in the Identified
Container Business as on the Effective Date.

“Demerged Undertaking 2” means the Corporate Services Business of the Demerged
Company and all businesses, activities, properties and relatable liabilities, employees,
contraets, legal or other proceedings, and all other rights, claims or titles attributable to
the interests of the Demerged Company in the Corporate Services Business and without
limitation, include the following:

1.12.1

1.12.2

1.12.3

All properties and assets of the Corporate Services Business (tangible or
intangible), including ali intellectual property, movable or immovable,
freehold, leasehold or licensed, tenancy rights, hire purchase and lease
arrangements, real or personal, corporeal or incorporeal or otherwise, present,
future, contingent, tangible or intangible, furniture, fixtures, office equipment,
appliances, accessories, vehicles, sheds, godowns, warehouses, equipments,
capital work-in-progress, investments, sundry debtors, deposits, provisions,
advances, recoverables, receivables, title, interest, cash and bank balances,
bills of exchange, covenants, all earnest monies, security deposits, or other
entitlements, funds, powers, authorities, licenses, registrations, quotas,
allotments, consents, privileges, liberties, advantages, easements and all the
rights, title, interests, goodwill, benefits, fiscal incentives, entitlement and
advantages, contingent rights or benefits belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or held
for the benefit of or enjoyed by the Demerged Company with respect to the
Corporate Services Business;

all current assets including inventories, sundry debtors, receivables, cash and
bank accounts (including bank balances), fixed deposits, loans and advances,
actionable claims, bills of exchanges and debit notes for the purpose of carrying
on the Corporate Services Business;

all rights or benefits, benefits of any deposit, receivables, claims against any
vendor or advances or deposits paid by or deemed to have been paid, financial
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assets, benefit of any bank guarantees, performance guarantees and letters of
credit, hire purchase contracts, lending contracts, rights and benefits under any
agreement, benefits of any security arrangements or under any guarantee,
reversions, powers, tenancies in relation to the office and/or residential
properties for the employees or other persons, vehicles, guest houses, godowns,
share of any joint assets and other facilities pertaining to the Corporate Services
Business;

1.12.4  all rights to use and avail of telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interests held
in trusts, registrations, contracts, engagements, arrangement of all kinds,
privileges and all other rights, easements, liberties and advantages of whatsoever
nature and wheresoever’s situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favour of or enjoyed
by the Demerged Company or in connection with or relating to the said company
and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested in or granted in favour of or held
for the benefit of the Corporate Services Business;

1.12.5 all permissions, approvals, consents, subsidies, privileges, indirect tax benefits
and exemptions, all other rights, benefits and liabilities related thereto
including licenses, powers and facilities of every kind, nature and description
whatsoever, provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the
Corporate Services Business;

1.12.6  all licenses (including but not limited to licenses granted by any government,
statutory or regulatory bodies for the purpose of carrying on the business or in
connection therewith), approvals, authorizations, permissions including
municipal permissions, consents, registrations, certifications, no objection
certificates, quotas, rights, permits, exemptions, subsidies, tax deferrals, credits
(including Cenvat credits, sales tax credits, goods and services tax credits and
income tax credits), privileges, advantages and all other rights and facilities of
every kind, nature and description whatsoever for the purpose of carrying on the
Corporate Services Business;

1.12.7 all application monies, advance monies, earnest monies and/ or security deposits
paid or deemed to have been paid and payments against other entitlements with
respect to the Corporate Services Business;

1.12.8 all agreements, contracts, arrangements, understandings, engagements, deeds
and instruments including lease/ license agreements, tenancy rights, bonds,
schemes, deeds, arrangements, service arrangements, sales orders, purchase




1.12.9

1.12.10

1.12.11

1.12.12

1.12.13

1.12.14
1.12.15

orders, loan license agreements and other agreements with the customers and all
rights, title, interests, claims and benefits there under for the purpose of carrying
on the Corporate Services Business;

all tax credits, refunds, reimbursements, claims, concessions, exemptions,
benefits under Tax Laws including sales tax deferrals, advance taxes, tax
deducted at source, right to carry forward and set-off accumulated losses and
unabsorbed depreciation, if any, deferred tax assets, goods and services tax
credit, indirect tax benefits and exemptions, deductions and benefits under the
IT Act or any other taxation statute enjoyed by the Demerged Company with
respect to the Corporate Services Business;

all debts, borrowings, obligations, duties and liabilities both present and future,
whether provided for or not in the books of accounts or disclosed in the balance
sheet of the Demerged Company, whether secured or unsecured, all guarantees,
assurances, commitments and obligations of any kind, nature or description,
whether fixed, contingent or absolute, asserted or unasserted, matured or un-
matured, liquidated or unliquidated, accrued or not accrued, known or unknown,
due or to become due, whenever or however arising (including, without
limitation, whether arising out of any contract or tort based on negligence or
strict liability) pertaining to the Corporate Services Business;

all permits, licences, approvals, registrations, quotas, incentives, powers,
authorities, allotments, consents, rights, benefits, advantages, municipal
permissions, trademarks, designs, copyrights, patents and other intellectual
property rights of the Demerged Company pertaining to Corporate Services
Business, whether registered or unregistered and powers of every kind, nature
and description whatsoever, whether from the government bodies or otherwise,
pertaining to or relating to the Corporate Services Business;

all books, records, files, papers, process information, computer programs,
software licenses (whether proprietary or otherwise), drawings, manuals, data,
catalogues, quotations, sales, and advertising materials, lists of present and
former customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form in
connection with or relating to the Corporate Services Business;

all legal proceedings, suits, claims, disputes, causes of action, litigation,
petitions, appeals, writs, legal, taxation or other proceedings of whatever nature,
(including before any statutory or quasi-judicial authority or tribunal), under
Applicable Law, in connection with the Corporate Services Business;

all insurance policies with respect to the Corporate Service Business; and

all employees, who are on its payrolls, including those employed at its offices,
employees/ personnel engaged on contract basis and interns/ trainees, as are
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1.13

1.14

1.15

1.16

1.17

et

primarily engaged in or relation to the business, activities and operations carried
by the Corporate Services Business, including liabilities of the Corporate
Services Business, with regard to their staff and employees, with respect to the
payment of gratuity, superannuation, pension benefits and provident fund or
other compensation or benefits, if any, whether in the event of resignation, death,
retirement, or otherwise, in terms of its license, at its offices or otherwise, and
any other employees/ personnel and interns/ trainees engaged in the Corporate
Services Business as of the Effective Date.

“Demerged Undertakings” means the Demerged Undertaking 1 and the Demerged
Undertaking 2, collectively.

“Effective Date” in relation to the Scheme, means the date or last of the dates on which
(i) certified copies of the order of the NCLT sanctioning the Scheme are filed by the
Demerged Company and the Resulting Companies with the Registrar of Companies,
Mumbai or (ii) the last of the approvals specified under Clause 31.1 is obtained.
References in this Scheme to the date of “coming into effect of this Scheme” or “upon
the Scheme becoming effective” or “effectiveness of this Scheme” or “Scheme becomes
effective” shall mean the Effective Date.

“Encumbrance” or to “Encumber” means without limitation any options, claim, pre-
emption right, easement, limitation, attachment, restraint, mortgage, debenture, charge
(whether fixed or floating), pledge, lien, hypothecation, assignment, deed of trust, title
retention, security interest, non-disposal agreement, shortfall undertaking, bank
guarantees, corporate guarantees or other encumbrance or interest of any kind securing,
or conferring any priority of payment in respect of any obligation of any person,
including any right granted by a transaction which, in legal terms, is not the granting of
security but which has an economic or financial effect similar to the granting of security
under Applicable Law.

“Equity Share(s) of Demerged Company” means equity share of face value of Rs.
1/- each issued and allotted by the Demerged Company.

“Equity Share(s) of Resulting Company 1” means equity share of face value of Rs.
1/- each issued and allotted by the Resulting Company 1 to the equity shareholders of
Demerged Company pursuant to Part II of this Scheme free and clear of all
Encumbrances and together with all rights and benefits attaching thereto.




1.18

1.19

1.20

1.21

1.22

“Equity Share(s) of Resulting Company 2” means equity shate of face value of Rs.
1/- each issued and allotted by the Resulting Company 2 to the equity shareholders of
Demerged Company pursuant to Part III of this Scheme, free and clear of all
Encumbrances and together with all rights and benefits attaching thereto.

“Identified Container Business” means (a) Container Freight Station Business (as
defined in Clause B.1.3.1 of this Scheme), (b} Container Train Operations Business (as
defined in Clause B.1.3.2 of this Scheme), (¢) business of container handling and
terminal services (including Container Permitted Multi-Purpose Terminals but
excluding NC Permitted Multi-Purpose Terminals), inland container depot services,
container freight station operations, containerized rail freight services and related value
added services (i.e. stuffing destuffing, pre inspection, hatch cover, restow, priority
discharge, custom examination, stacking, destacking etc.) and (d) the strategic
investments in the Identified Container SPVs through which the Demerged Company is
engaged in the business of container handling and terminal services (including
Container Permitted Multi-Purpose Terminals but excluding NC Permitted Multi-
Purpose Terminals), inland container depot services, container freight station
operations and containerized rail freight services in accordance with the terms of the
license/concession agreements with Appropriate Authorities and underlying bid
documents and would include any other operations in relation to Container Business.

“Ydentified Container SPVs” means the strategic investments made by the Demerged
Company, to carry on the business of container handling and terminal services, inland
container depot services, container freight station operations and containerized rail
freight services, in Kandla International Container Terminal Private Limited, Haldia
International Container Terminal Private Limited, Delhi International Cargo Terminal
Private Limited, Visakha Container Terminal Private Limited, Tuticorin International
Container Terminal Private Limited and any other special purpose vehicle engaged in the
Container Business as identified by the Demerged Company in accordance with the terms
of the license/concession agreements with Appropriate Authorities and underlying bid
documents.

“Ind AS” shall mean the Indian Accounting Standards as notified under Section 133 of
the Act.

“Ind AS Rules” shall mean the Companies (Indian Accounting Standards) Rules, 2015,
as amended from time to time.




1.23

1.24

1.25

1.26

1.27

1.28
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1.30

1.31
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“IT Act” or “Income-tax Act” means the Income-tax Act, 1961, of India, including
any statutory modifications, re-enactments, or amendments thereof for the time being
in force.

“National Company Law Tribunal” or “NCLT” or “Tribunal” means the Mumbai
Bench of the National Company Law Tribunal constituted under Section 408 of the Act
and/ or the National Company Law Appellate Tribunal (“NCLAT”) as constituted and
authorised as per the provisions of the Act for approving any scheme of arrangement,
compromise or reconstruction of companies under sections 230 to 232 of the Act and
shall include, if applicable, such other forum or authority as may be vested with the
powers of a Tribunal for the purposes of Sections 230 to 232 of the Act as may be
applicable.

“NC Permitted Multi-Purpose Terminals” means a multi-purpose terminal business
where the revenues from providing container terminal services do not exceed nor are
expected to exceed 40% of relevant to the aggregate revenues from the terminal in
question.

“Non-Container Business” shall have the meaning as defined in Clause B.1.4 of this
Scheme.

“Parties” or “Companies” means collectively the Demerged Company, Resulting
Company 1 and Resulting Company 2 and “Party” or “Company” shall mean each of
them, individually.

“Record Date 1” means a mutually agreed date to be fixed by the Board of Directors
of the Demerged Company and the Resulting Company 1 for the purposes of issuance
of and allotment in accordance with Clause 11.1 of this Scheme.

“Record Date 2” means a mutually agreed date to be fixed by the Board of Directors
of the Demerged Company and Resulting Company 2 for the purposes of issuance of
and allotment in accordance with Clause 19.1 of this Scheme.

“Registrar of Companies” means the Registrar of Companies, Mumbai having
jurisdiction over the Companies.

“Resulting Company 1” or “J M Baxi Container” means J M Baxi Container
Holdings Private Limited (Corporate Identification Number:
U52242MH2023PTC405195), a private limited company incorporated under



1.32

1.33

1.34

1.35

1.36

2.1

2.2

2.3

24

2.5

provisions of the Act and having its registered office at Godrej Coliseum, Office
No.801, C-Wing, Behind Everard Nagar, Off Somaiya Hospital Road, Sion East,
Mumbai — 400022,

“Resulting Company 2” or “J M Baxi Dev Co” means ] M Baxi Ports Services Private
Limited (Corporate Identification Number: U52242MH2023PTC405765), a private
limited company incorporated under provisions of the Act and having its registered
office at Godrej Coliseum, Office No0.801, C-Wing, Behind Everard Nagar, Off
Somaiya Hospital Road, Sion East, Mumbai — 400022.

“Resulting Companies” means the Resulting Company 1 and the Resulting Company
2 collectively.

“Remaining Business” or “Remaining Business of the Demerged Company”
means the Container Retained Business and Non-Container Business.

“Scheme” or “the Scheme” or “this Scheme” or “the Composite Scheme of
Arrangement” means this Composite Scheme of Arrangement in its present form
submitted to the NCLT or with any modification(s) made under Clause 29 of this
Scheme or with such other modifications/amendments as the NCLT may direct.

“Tax Laws” mean [T Act, Customs Act, 1962, Central Excise Act, 1944, Value Added
Tax Act, applicable to any state in which the Demerged Company and / or the Resulting
Companies operate, Central Sales Tax Act, 1956, any other State Sales Tax / Value
Added Tax laws, or Service Tax, Goods and Services Tax or other applicable laws/
regulations dealing with taxes/ duties/ levies/ cess.

In this Scheme, unless the context otherwise requires:
words denoting the singular shall include the plural and vice versa;

headings and bold typefaces are only for convenience and shall be ignored for the
purpose of interpretation;

references to the word “include” or “including” shall be construed without limitation;

a reference to a clause, section or part is, unless indicated to the contrary, a reference to
a clause, section, or part of this Scheme;

unless otherwise defined, the reference to the word “days” shall mean calendar days;




2.6

2.7

2.8

2.9

5.1

reference to a document includes an amendment or supplement to, or replacement or
novation of that document;

word(s) and expression(s) elsewhere defined in the Scheme shall have the meaning(s)
respectively ascribed to them;

references to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications or supplement(s) to, or replacement, re-enactment,
restatement or amendment of, that law or legislation or regulation and shall include the
rules and regulations thereunder; and

all terms and words used but not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to them
under the Act and other Applicable Laws, rules, regulations, byelaws, as the case may
be, or any statutory modification or re-enactment thereof for the time being in force.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s} approved or
imposed or directed by the NCLT or any other statutory authorities or in terms of this
Scheme shall take effect from the Appointed Date but shall be operative from the
Effective Date.

SEQUENCE OF EFFECTIVENESS OF THE SCHEME

Upon the Scheme becoming effective, with effect from the Appointed Date, Part 11
which provides for Demerger of the Demerged Undertaking I from Demerged
Company into Resulting Company 1, and Part 11T which provides for the Demerger of
the Demerged Undertaking 2 from Demerged Company into Resulting Company 2,
shall be operative simultaneously.

SHARE CAPITAL

The share capital of the Demerged Company as on December 31, 2023 is as under:

Particulars = [ Amount (Rs.)

Authorised Share Capltal - Rs 3 11 00 Ol ,000 (lndlan Rupees Three Hundred
Eleven Crores and One Thousand only) classified into:

111,00,01,000 Equity shares of Rs. 1 each [ 111,00,01,000




5.2

5.3

Particulars ' ' | Amount (Rs.)
10,00,00, 000 Ser[es A Compulsorlly Convertible Non 100,00,00,000
Cumulative Participatory Preference Shares of Rs. 10

each

10,00,00,000 Series B Compulsorily Convertible Non 100,00,00,000
Cumulative Participatory Preference Shares of Rs. 10

each

Total 311,00,01,000
Issued, Subscribed and Paid-up Share Capital

10,72,39,818 Equity shares of Rs. 1 each 10,72,39,818
Total 10,72,39,818

Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Demerged Company, there has been no change in the
authorised, issued, subscribed and paid-up equity share capital of the Demerged
Company.

The share capital of the Resulting Company 1 as on December 31, 2023 is as under:

Particulars | Amount (Rs.)
Authorised Share Capltal
1,00,000 Equity Shares of Rs. 1/- each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Share Capital
1,00,000 Equity Shares of Rs. 1/- each 1,00,000
Total 1,00,000

Resulting Company 1 is a wholly owned subsidiary of the Demerged Company.
Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Resulting Company 1, there has been no change in the
authorised, issued, subscribed and paid-up equity share capital of the Resulting
Company 1.

The share capltal of the Resultmg Company 2ason December 31,2023 is as under

 Particulars _ - | Amount (Rs.)
Authorised Share Capltal
1,00,000 Equity Shares of Rs. 1/- each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Share Capital




Particulars e | _ | Amount (Rs.)
1,00,000 Equity Shares of Rs. 1/- each 1,00,000
Total 1,00,000

Resulting Company 2 is a wholly owned subsidiary of Demerged Company.
Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of the Resulting Company 2, there has been no change in the
authorised, issued, subscribed and paid-up equity share capital of the Resulting
Company 2.

Part Il - DEMERGER AND VESTING OF DEMERGED UNDERTAKING 1 OF
THE DEMERGED COMPANY INTO THE RESULTING COMPANY 1

6. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 1

6.1  Upon the Scheme becoming effective and with effect from the Appointed Date and
subject to the provisions of this Scheme and pursuant to Section 230 to 232 of the Act
and Section 2(19AA) of the IT Act, the Demerged Undertaking 1 shall, without any
further act, instrument or deed, be transferred to, and be vested in or be deemed to have
been transferred to and vested in Resulting Company 1, as a going concern, so as to
become as and from the Appointed Date, the assets, liabilities, contracts, arrangements,
customer relationships, employees, permits, records, etc. of Resulting Company | by
virtue of operation of law and in the manner provided in this Scheme, subject to
subsisting charges, Encumbrances and pledges, if any.

6.2  In respect of such of the assets and properties forming part of the Demerged
Undertaking 1, including those which are acquired till the Effective Date, assets and
properties which are movable in nature, including cash in hand, or are otherwise capable
of transfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to Resulting Company 1 upon coming into effect of this
Scheme and shall, ipso facto and without any other order to this effect, become the
assets and properties of Resulting Company 1 without requiring any deed or instrument
of conveyance for transfer of the same, subject to subsisting charges, Encumbrances
and pledges, if any.

6.3  Subject to Clause 6.5 below, with respect to the assets of the Demerged Undertaking |

other than those referred to in Clause 6.2 above, including all rights, title and interests
in the agreements (including agreements for lease or license of the properties),

-

et ‘33':‘-“'-\
P2
{ { \ %)
k% =) /
W% >
\ 4




6.4

6.5

investments in shares, mutual funds, bonds and any other securities, sundry debtors,
claims from customers or otherwise, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, if any, with any Appropriate
Authority, customers and other persons, whether or not the same is held in the name of
the Demerged Company, the same shall, without any further act, instrument or deed, be
transferred to and vested in and / or be deemed to be transferred to and vested in the
Resulting Company 1, with effect from the Appointed Date by operation of law as
transmission in favour of Resulting Company 1. With regard to the licenses of the
properties, Resulting Company | will enter into novation agreements, if it is so required.

The bank batances and deposits, if any, pertaining to the Demerged Undertaking 1 as
on the Appointed Date, shall be maintained in a separate bank account and the said
balance would be adjusted for any transactions undertaken in relation to the Demerged
Undertaking 1 by the Demerged Company upto the Effective Date. Further, the
balances in the aforesaid account as on the Effective Date shall, without any further act,
instrument or deed, be transferred to and vested in and / or be deemed to be transferred
to and vested in the Resulting Company 1.

In respect of such of the assets and properties forming part of the Demerged
Undertaking 1 which are immovable in nature, whether freehold or leasehold, and any
documents of title, rights, agreements to sell / agreements of sale and easements in
relation thereto, same shall stand transferred to and be vested in Resulting Company 1
with effect from the Appointed Date, without any act or deed done by the Demerged
Company or Resulting Company 1, and without any approval or acknowledgement of
any third party. With effect from the Appointed Date, the Resulting Company 1 shall
be entitled to exercise all rights and privileges and be liable to pay all taxes and charges
and fulfil all obligations, in relation to or applicable to such immovable properties. The
mutation / substitution of the title to such immovable properties shall be made and duly
recorded in the name of the Resulting Company 1 by the Appropriate Authority
pursuant to the sanction of the Scheme by the NCLT and in accordance with the terms
hereof. The Demerged Company shall take all steps as may be necessary to ensure that
lawful, peaceful, and unencumbered possession, right, title, interest of its immovable
property is given to the Resulting Company 1. Resuiting Company 1 may, if required
give notice in such form as it may deem fit and proper to each person, debtor or
depositee that pursuant to the Scheme, the said person, debtor or depositee should pay
the loan, debt or advance or make good the same or hold the same to its account and
that the right of the Resulting Company 1 to recover or realize the same is in substitution
of the right of the Demerged Company.




6.6  Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Demerged Undertaking 1 in the nature of land and buildings
situated in India, whether owned or leased, for the purpose of, inter alia, payment of
stamp duty and vesting in Resulting Company 1, if Resulting Company 1 so decides,
the Parties, whether before or after the Effective Date, may execute and register or cause
to be executed and registered, separate deeds of conveyance or deeds of assignment of
lease, as the case may be, in favour of Resulting Company 1 in respect of such
immovable properties. Each of the immovable properties, only for the purposes of the
payment of stamp duty (if required under Applicable Law), shall be deemed to be
conveyed at a value determined by the Appropriate Authority in accordance with the
applicable circle rates. The transfer of such immovable properties shall form an integral
part of this Scheme.

6.7  Upon the Scheme becoming effective and with effect from the Appointed Date, all
rights entitlements, licenses, applications and registrations relating to copyrights,
irademarks, service marks, brand names, logos, patents and other intellectual property
rights of every kind and description, whether registered or unregistered or pending
registration, and the goodwill arising therefrom, relatable to the Demerged Undertaking
1, if any, to which either the Demerged Company is a party or to the benefit of which
the Demerged Company may be / was eligible or entitled, shall become the rights,
entitlement or property of Resulting Company 1 and shall be enforceable by or against
Resulting Company 1, as fully and effectually as if, instead of Demerged Company,
Resulting Company 1 had been a party or beneficiary or obligee thereto or the holder
or owner thereof.

6.8  Upon the Scheme becoming effective and with effect from the Appointed Date:

6.8.1 The Demerged Company may, at its sole discretion but without being obliged fo, give
notice in such form as it may deem fit and proper, to such persons, as the case may be,
that any debt, receivable, bill, credit, loan, advance, debenture or deposit relating to the
Demerged Undertaking 1 stands transferred to and vested in Resulting Company 1 and
that appropriate modification should be made in their respective books / records to
reflect the aforesaid changes.

6.8.2 Subject to Clause 6.8.3, all liabilities relating to and comprised in the Demerged
Undertaking 1 including all secured and unsecured debts (whether in Indian rupees or
foreign currency), sundry creditors, liabilities (including contingent liabilities), duties
and obligations and undertakings of the Demerged Company of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilised for its
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6.8.3

6.8.4

6.8.5
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business activities and operations of Demerged Undertaking 1, shall, stand transferred
to and vested in or deemed to be transferred to and vested in the Resulting Company 1.
To give effect to the foregoing, Demerged Company and Resulting Company 1 shall
execute all such deeds, documents, and instruments as may be required.

All the sanctioned limits with regards to bank guarantees and cash credit limits
pertaining to the Demerged Undertaking 1, as may be determined by the Board of the
Demerged Company and the Resulting Company 1 in consultation with the lenders of
the Demerged Company, shall, stand transferred to and vested in or deemed to be
transferred to and vested in the Resulting Company 1. The balance of the sanctioned
limits with regards to bank guarantees and cash credit of the Demerged Company, if
any, shall be the sanctioned limits for the Remaining Business of the Demerged
Company, To give effect to the foregoing, Demerged Company and Resulting
Company 1 shall execute all such deeds, documents and instruments as may be required
by respective lenders.

If the Demerged Company is entitled to any unutilised credits (including accumulated
losses and unabsorbed depreciation), benefits under the state or central fiscal /
investment incentive schemes and policies or concessions relating to the Demerged
Undertaking 1 under any Tax Laws or Applicable Law, Resulting Company 1 shall be
entitled, as an integral part of the Scheme, to claim such benefit or incentives or
unutilised credits as the case may be without any specific approval or permission.
Without prejudice to the generality of the foregoing, in respect of unutilised input
credits of goods and services tax of the Demerged Company, the portion which will be
attributed to the Demerged Undertaking | and be transferred to Resulting Company 1
shall be determined by the Board of the Demerged Company in accordance with the
Applicable Law.

Subject to Clause 24 and any other provisions of this Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking 1, the Demerged Company shall, if so required by Resulting Company 1,
issue notices in such form as Resulting Company 1 may deem fit and proper, stating
that pursuant to the NCLT having sanctioned this Scheme, the relevant refund, benefit,
incentive, grant or subsidy be paid or made good to or held on account of Resulting
Company 1, as the person entitled thereto, to the end and intent that the right of the
Demerged Company to recover or realise the same stands transfetred to Resulting
Company | and that appropriate entries should be passed in their respective books to
record the aforesaid changes.
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6.8.6

6.8.7

6.8.8

6.8.9

On and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Demerged
Undertaking 1, shall be accepted by the bankers of Resulting Company 1 and credited
to the account of Resulting Company 1, if and when presented by Resulting Company
1.

The Resulting Company 1 shall at any time upon the Scheme becoming effective and
in accordance with the provisions hereof, if so, required under any Applicable Law or
otherwise execute deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to the Demerged Undertaking 1 to
which the Demerged Company has been a party, in order to give formal effect to the
above provisions.

Upon the Scheme becoming effective and with effect from the Appointed Date, in
relation to the assets forming part of the Demerged Undertaking 1, if any, separate
document is required for vesting of such assets in the Resulting Company 1, or which
the Demerged Company and/ or the Resulting Company 1 otherwise desire to be vested
separately, the Demerged Company and the Resulting Company 1 will execute such
deeds, documents or such other instruments, if any, as may be mutually agreed.

Upon the Scheme being effective, for the purpose of satisfying any eligibility criteria
including technical and/ or financial parameters for participating and qualifying in
invitations for expression of interest(s) and/ or bid(s) and/ or tender(s) of any nature
meant for any project(s) or contract(s) or work(s) or services or combination thereof,
related to the Demerged Undertaking 1, the Resulting Company 1 shall be entitled to
the benefit of all pre-qualification, track- record, experience, goodwill, and all other
rights, ¢laims and powers of whatsoever nature belonging to the Demerged Company
in connection with or pertaining or relatable to the Demerged Undertaking 1 for all
intents and purposes and specifically including but not limited to financial credentials
including the turnover, profitability, net-worth, technical expertise, market share,
project management experience, track record of having undertaken, performed and/or
executed the business and/or orders by the Demerged Company.

6.8.10 It is hereby clarified that if any assets of the Demerged Undertaking 1, cannot be

transferred to the Resulting Company 1 for any reason whatsoever, the Demerged
Company shall hold such asset in trust for the benefit of the Resulting Company 1 and
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7.1

72

7.3

7.4

forthwith seek to transfer such assets to the Resulting Company 1, upon receipt of
relevant consents and approvals required to effect such transfer.

ENCUMBRANCES

The transfer and vesting of the assets comprised in the business of the Demerged
Undertaking 1 of the Demerged Company, to and in the Resulting Company 1 under
Clause 6 of this Scheme shall be subject to the mortgages, Encumbrances and charges,
if any, affecting the same, as and to the extent hereinafter provided.

In so far as any Encumbrance in respect of liabilities relating to the Demerged
Undertaking 1 is concerned, such Encumbrance shall, be extended to, and shall continue
to operate over the assets comprised in the Demerged Undertaking 1 which have been
Encumbered in respect of the liabilities as transferred to Resulting Company | pursuant
to the Scheme.

All the existing securities, mortgages, charges, Encumbrances or liens, if any, created
by the Demerged Company till the Effective Date, over the assets comprised in the
business of the Demerged Undertaking 1 ofthe Demerged Company, or any part thereof
transferred to the Resulting Company 1 by virtue of this Scheme and in so far as such
Encumbrances secure or relate to liabilities of the Demerged Company, the same shall,
after the Effective Date, continue to relate and attach to such assets ot any part thereof
to which they are related or attached prior to the Effective Date and as are transferred
to the Resulting Company 1, and such Encumbrances shall not relate or attach to any
of the other assets of the Resulting Company 1.

In so far as the assets comprised in the Demerged Undertaking 1 are concerned, the
Encumbrance over such assets relating to any liabilities which are not transferred to the
Resulting Company | pursuant to this Scheme and which continue with the Demerged
Company shall without any further act, instrument or deed be released from such
Encumbrance and shall no longer be available as security in relation to such liabilities
with respect to the Demerged Company. Similarly, the Encumbrance created over the
assets relating to the Remaining Business of the Demerged Company to secure any
liabilities which are being transferred to the Resulting Company 1 pursuant to this
Scheme, shall without any further act, instrument or deed be released from such
Encumbrance and shall no longer be available as security in relation to such liabilities
with respect to the Demerged Company.
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7.5

7.6

7.7

7.8

7.9
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provided by the Demerged Company under:

a) financial assistance sanctioned, as on the date of approval of this Scheme by the
Board of the Demerged Company, and

b) any enhancement of the above existing sanctioned financial assistance, after the
date of approval of this Scheme by the Board of the Demerged Company,

in favour of the banks and/or financial institutions for existing or enhanced financial
assistance provided / to be provided to the existing subsidiaries and / or joint venture
entities of the Demerged Company in relation to the Non-Container Business and
Container Retained Business will continue to be in effect, upon effectiveness of the
Scheme (*Undertakings / Guarantees of Remaining Business”).

Further, upon the Scheme becoming effective, the Resulting Company 1 will also
provide sponsor support undertakings, and / or the corporate guarantees similar to the
Undertakings / Guarantees of Remaining Business (“Additional Undertakings /
Guarantees of Remaining Business”) in favour of banks and/or financial institutions
in relation to the financial assistance referred in clause 7.5.

The Additional Undertakings / Guarantees of Remaining Business shall be in effect for
a term of 3 (three) years from the Effective Date, on the same terms and conditions, to
the extent applicable, as set out in the Undertakings / Guarantees of Remaining
Business. Accordingly, the Additional Undertakings / Guarantees of Remaining
Business shall automatically cease to be in effect on the expiry of 3 (three) years from
the Effective Date.

In the event the Demerged Company does not fulfil its obligations under the
Undertakings / Guarantees of Remaining Business within a period of 15 (fifteen)
business days of any request / demand received from the banks and / or financial
institutions, as the case may be, then, the banks and / or financial institutions shall be
entitled to exercise their rights against Resulting Company 1 in accordance with the
terms of such Additional Undertakings / Guarantees of Remaining Business.

All the existing undertakings, indemnities, guarantees and other contractual comforts
(including sponsor support undertakings and / or corporate guarantees) provided by the
Demerged Company ot the promoters of the Demerged Company, in relation to
Demerged Undertaking 1, to secure financial assistance availed by the Demerged




7.10

7.11

7.12

7.13

Company or any of the Identified Container SPVs, shall stand discharged on and from
the Effective Date. The Resulting Company 1 and / or the shareholders of the Resulting
Company 1 shall provide such undertakings, indemnities, guarantees and other
contractual comforts (including new sponsor support undertakings and / or corporate
guarantees (“New Undertakings/Guarantees of Identified Container Business™) as
were provided earlier by the Demerged Company (that stand discharged from the
Effective Date) in relation to Demerged Undertaking 1.

Further, upon the Scheme becoming effective, the Demerged Company will also
provide sponsor support undertakings, and / or the corporate guarantees similar to the
New Undertakings/Guarantees of Identified Container Business (“Additional
Undertakings / Guarantees of Identified Container Business”) in favour of banks
and/or financial institutions in relation to the financial assistance referred in clause 7.9.

The Additional Undertakings / Guarantees of Identified Container Business shall be in
effect for a term of 3 (three) years from the Effective Date, on the same terms and
conditions, to the extent applicable, as set out in the New Undertakings / Guarantees of
Identified Container Business. Accordingly, the Additional Undertakings / Guarantees
of Identified Container Business shall automatically cease to be in effect on the expiry
of 3 (three) years from the Effective Date.

In the event the Resulting Company 1 does not fulfil its obligations under the New
Undertakings / Guarantees of Identified Container Business within a period of 15
(fifteen) business days of any request / demand received from the banks and / or
financial institutions, as the case may be, then, the banks and/or financial institutions
shall be entitled to exercise their rights against Demerged Company in accordance with
the terms of such Additional Undertakings / Guarantees of Identified Container
Business.

It is expressly provided that, no other term or condition of the liabilities transferred to
the Resulting Company 1 is modified by virtue of this Scheme except to the extent that
such amendment is required statutorily or to the extent guarantees / undertakings are
replaced or otherwise by necessary implication.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Upon the Scheme becoming effective and subject to the provisions of this Scheme, all
contracts, including contracts for tenancies and licenses, deeds, bonds, agreements,
incentives, benefits, exemptions, entitlements, arrangements, escrow arrangements and
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8.2

8.3

8.4

the Demerged Company is a party or to the benefit of which the Demerged Company
may be eligible and which are subsisting or having effect immediately before the
Effective Date, shall be in fuil force and effect on or against or in favour, as the case
may be, of the Resulting Company 1 and may be enforced as fully and effectually as if,
instead of the Demerged Company, the Resulting Company 1 had been a party or
beneficiary or obligee thereto.

The Resulting Company 1 may, at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise,
execute deeds, confirmations or other writings, confirmations or novations or tripartite
arrangements with any party to any contract or arrangements to which the Demerged
Company is a party or any writings as may be necessary to be executed in order to give
formal effect to the above provisions.

It is hereby clarified that if any contracts, deeds, bonds, agreements, schemes,
arrangements, or other instruments of whatsoever nature in relation to the Demerged
Undertaking 1 to which the Demerged Company is a party, cannot be transferred to the
Resulting Company 1 for any reason whatsoever, the Demerged Company shall hold
such contract, deeds, bonds, agreements, schemes, arrangements, or other instruments
of whatsoever nature in trust for the benefit of the Resulting Company 1.

Upon the Scheme becoming effective and with effect from Appointed Date, all
consents, agreements, permissions, ail statutory or regulatory licenses, certificates,
insurance covers, clearances, authorities and power of attorney given by, issued to or
executed in favour of the Demerged Company in relation to the Demerged Undertaking
1, shall stand transferred to the Resulting Company 1 in accordance with Applicable
Laws, as if the same were originally given by, issued to or executed in favour of the
Resulting Company 1, and the Resulting Company 1 shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to the Resulting Company 1. In so far as the various incentives,
subsidies, schemes, special status and other benefits or privileges enjoyed, granted by
any governmental body, local authority, or by any other person, or availed by the
Demerged Company in relation to the Demerged Undertaking 1 are concerned, the same
shall vest with and be available to the Resulting Company 1 on the same terms and
conditions as applicable to the Demerged Company, as if the same had been allotted
and/ or granted and/ or sanctioned and/ or allowed to the Resulting Company 1.
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8.5 It is hereby clarified that if any consents, agreements, permissions, all statutory or
regulatory licenses, certificates, insurance covers, clearances, authorities and power of
attorney given by, issued to or executed in favour of the Demerged Company in relation
to the Demerged Undertaking 1 to which the Demerged Company is a party, cannot be
transferred to the Resulting Company 1 for any reason whatsoever, the Demerged
Company shall hold such consents, agreements, permissions, all statutory or regulatory
licenses, certificates, insurance covers, clearances, authorities and power of attorney, or
other instruments of whatsoever nature in trust for the benefit of the Resulting Company
1.

O STAFF, WORKMEN AND EMPLOYEES

9.1  Uponthe Scheme becoming effective and with effect from the Effective Date, Resulting
Company 1 undertakes to engage, without any interruption in service, all staff,
workmen and employees engaged in or in relation to the Demerged Undertaking 1, on
terms and conditions no less favourable than those on which they are engaged by the
Demerged Company. Resulting Company 1 undertakes to continue to abide by any
agreement / settlement or arrangement entered into or deemed to have been entered into
by the Demerged Company with any of the aforesaid staff, workmen and employees or
union representing them. Resulting Company 1 agrees that the services of all such staff,
workmen and employees of the Demerged Company prior to the demerger shall be
taken into account for the purposes of all existing benefits to which the said staff,
workmen and employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other retiral / terminal benefits. The decision
on whether or not a staff, workmen or employee is part of the Demerged Undertaking
1 shall be decided by the Board of Directors of Demerged Company, and such decision
shall be final and binding on all concerned Parties.

9.2  The accumulated balances, if any, standing to the credit of the aforesaid staff, workmen
and employees in the existing provident fund, gratuity fund and superannuation fund of
which they are members, as the case may be, will be transferred respectively to such
provident fund, gratuity fund and superannuation funds nominated by Resulting
Company 1 and/or such new provident fund, gratuity fund and superannuation fund to
be established in accordance with Applicable Law and caused to be recognised by the
Appropriate Authorities, by Resulting Company 1. Pending the transfer as aforesaid,
the provident fund, gratuity fund and superannuation fund dues of the said staff,
workmen and employees would be continued to be deposited in the existing provident
fund, gratuity fund and superannuation fund respectively of the Demerged Company.
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9.3  Witheffect from the date of filing of the Scheme with the NCLT and up to and including
the Effective Date, the Demerged Company shall not vary the terms and conditions of
employment of any of the staff, workmen and employees pertaining to the Demerged
Undertaking 1 except in the ordinary course of business or without the prior consent of
the Board of Directors of Resulting Company 1 or pursuant to any pre-existing
obligation undertaken by the Demerged Company.

10. LEGAL PROCEEDINGS

10.1  Upon the Scheme becoming effective, all legal or other proceedings (including before
any statutory or quasi-judicial authority or tribunal) (“Proceedings™) by or against the
Demerged Company under any statute, pending on the Appointed Date, relating to the
Demerged Undertaking 1, shall be continued, and enforced by or against the Resulting
Company | after the Effective Date, to the extent legally permissible. To the extent such
Proceedings cannot be taken over by the Resulting Company 1, the Proceedings shall
be pursued / defended by the Demerged Company as per the instructions of and entirely
at the costs and expenses of the Resulting Company 1. In the event that such liability is
incurred or such claim, or demand is made upon the Demerged Company pertaining to
the Demerged Undertaking 1, then the Resulting Company 1 shall reimburse and
indemnify the Demerged Company for any payments made in relation to the same. The
Demerged Company and the Resulting Company 1 shall take appropriate steps in the
respective court or forum of the Proceedings before which they are pending to
appropriately substitute the name of the plaintiff, defendant, petitioner, respondent or
other in the cause title respectively from that of the Demerged Company to the name of
the Resulting Company 1, on due approval or sanction of such court or forum as
appropriate.

10.2  Any proceedings by or against the Demerged Company under any statute, pending on
the Appointed Date, whether or not in respect of any matter arising before the Effective
Date relating to the Remaining Business (including those relating to any property, right,
power, liability, obligation, or duties of the Demerged Company in respect of the
Remaining Business) shall be continued and enforced by or against the Demerged
Company. The Resulting Company 1 shall in no event be responsible or liable for or in
relation to any such Proceeding by or against the Demerged Company.

11.  CONSIDERATION

11.1  Upon the Scheme becoming effective and in consideration of the transfer and vesting
of the Demerged Undertaking I of Demerged Company with the Resulting Company 1
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11.2

11.3

11.4

11.5

pursuant to this Scheme and subject to the provisions of this Scheme, the Resulting
Company 1 shall, without any further application, act, deed, consent or instrument, issue
and allot, on a proportionate basis, to each shareholder of the Demerged Company,
whose name is recorded in the register of members as member of the Demerged
Company as on the Record Date 1, as follows:

“] (one) Equity Share of J M Baxi Container of Re. 1 (Rupee One) each, credited as
fully paid up, for every I (one) fully paid-up equity share of Re. 1 (Rupee One) each of
J M Baxi held by such shareholders.”

The Equity Shares of Resulting Company 1 to be issued and allotted pursuant to the
demerger of the Demerged Undertaking 1 into the Resulting Company 1 under this
Scheme shall be subject to the provisions of the memorandum of association and articles
of association of Resulting Company 1 and shall rank pari passu in all respects with any
existing Equity Shares of the Resulting Company 1, if any, after the Effective Date
including as regards entitlement to dividends and other distributions and repayment of
capital declared or paid on or after the Effective Date, and voting and other rights
attached to the Equity Shares of Resulting Company 1.

Subject to Applicable Law, the Equity Shares of Resulting Company 1 that are to be
issued in terms of this Scheme shall be issued in dematerialized form. The register of
equity shareholders and/ or, other relevant records, whether in physical or electronic
form, maintained by the Resulting Company 1, the relevant depository in terms of
Applicable Law shall (as deemed necessary by the Board of the Resulting Company 1}
be updated to reflect the issue of the Equity Shares of Resulting Company 1 in terms of
this Scheme.

In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholder of the Demerged Company, the Board of the Resulting Company 1
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date
1, to effectuate such a transfer as if such changes in the registered holder were operative
as on the Record Date 1, in order to remove any difficulties arising to the transferor or
transferee of Equity Shares in the Demerged Company, after the effectiveness of this
Scheme.

The Equity Shares of Resulting Company 1 to be issued pursuant to this Scheme in
respect of any Equity Shares of Demerged Company which are held in abeyance under
the provisions of Section 126 of the Act or otherwise, shall, pending allotment or
settlement of dispute by order of court or otherwise, be held in abeyance.




11.6

11.7

11.8

12.

12.1

Notwithstanding anything contained in the Scheme and subject to Applicable Law, until
the Scheme becomes effective, the Resulting Company 1 is hereby permitted to issue
shares, and, or, convertible instruments or any combination thereof including optionally
convertible instruments on such terms and conditions as maybe approved by the Board
of Directors of the Resulting Company 1, to the Demerged Company, for the efficient
functioning of the business of the Resulting Company 1, to the end and intent that such
issuance shall not affect the consideration as set out in clause 11.1 above, and do all
such acts, deed and things as may be necessary to effect the foregoing including but not
limited to increase, reclassify and/or restructure its authorised share capital in such
manner and by such amount as may be necessary.

If necessary, the Resulting Company 1 shall before issue and allotment of the Equity
Shares of Resulting Company 1 in term of the Scheme, increase, reclassify, and/or
restructure its authorised share capital in such manner and by such amount as may be
necessary to satisfy its obligation under the provisions of the Scheme in compliance
with the applicable provisions of the Act and the Rules thereunder.

The issue and allotment of the Equity Shares of Resulting Company 1 is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the
Tribunal without requiring any further act on the part of the Resulting Company 1 or
the Demerged Company or their shareholders and as if the procedure laid down under
the Act, including Sections 42 and 62 of the Act and other relevant and applicable
provisions of the Act for the issue and allotment of Equity Shares of Resulting Company
1 to the shareholders of Demerged Company, and such other Applicable Law as may
be applicable, were duly complied with. 1t is clarified that the approval of the members
of the Resulting Company 1 to this Scheme, shall be deemed to be their
consent/approval for the issue and allotment of Equity Shares of Resulting Company |
under the applicable provisions of the Act.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Notwithstanding anything to the contrary contained herein, the demerger of the
Demerged Undertaking 1 from the Demerged Company to the Resulting Company 1
shall be accounted for, in the books of the Demerged Company, in accordance with
Appendix A of Ind AS 10 ‘Distribution of Non-Cash Assets to Owners’ and other
applicable Ind AS as notified in the Ind AS Rules as follows:
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12.1.1 The Demerged Company shall recognise a liability to distribute non cash assets
to its owners measured at the fair value of the business of Demerged
Undertaking 1 with a corresponding debit to the other equity as follows: (a)
debiting the securities premium account to the extent of carrying value of net
assets (carrying value of assets minus carrying value of liabilities of Demerged
Undertaking 1) and (b) the balance amount (fair value of the business of
Demerged Undertaking 1 minus carrying value of net assets of Demerged
Undertaking 1) shall be debited against the retained earnings of the Demerged
Company.

12.1.2 On settlement of distribution liability, the Demerged Company shall
derecognise from its books of accounts, the carrying amount of assets and
liabilities pertaining to the Demerged Undertaking 1, transferred to the
Resulting Company 1, in accordance with the provisions of this Scheme.

12.1.3 The difference between carrying amount of distribution liability settled (clause
12,1.1) and carrying amount of the assets and liabilities of Demerged
Undertaking 1 derecognised (clause 12.1.2), if any, shall be recognised in the
statement of profit and loss of the Demerged Company.

13. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY
1

13.1 Notwithstanding anything to the contrary contained herein, the Resulting Company 1
will account for the acquisition of Demerged Undertaking 1 by applying the guidance
prescribed in Indian Accounting Standard 103 - Business Combinations and other
applicable Ind AS.

Part II1 - DEMERGER AND VESTING OF DEMERGED UNDERTAKING 2 OF
THE DEMERGED COMPANY INTO THE RESULTING COMPANY 2

14.  DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 2

14.1 Upon the Scheme becoming effective and with effect from the Appointed Date and
subject to the provisions of this Scheme and pursuant to Section 230 to 232 of the Act
and Section 2(19AA) of the IT Act, the Demerged Undertaking 2 shall, without any
further act, instrument or deed, be transferred to, and be vested in or be deemed to have
been transferred to and vested in Resulting Company 2, as a going concern, so as to
become as and from the Appointed Date, the assets, liabilities, contracts, arrangements,
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14.2

14.3

14.4

14.5
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customer relationships, employees, permits, records, etc. of Resulting Company 2 by
virtue of operation of law and in the manner provided in this Scheme, subject to
subsisting charges, Encumbrances and pledges, if any.

In respect of such of the assets and properties forming part of the Demerged
Undertaking 2, including those which are acquired till the Effective Date, assets and
properties which are movable in nature, including cash in hand or are otherwise capable
of transfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to Resulting Company 2 upon coming into effect of this
Scheme and shall, ipso facto and without any other order fo this effect, become the
assets and properties of Resulting Company 2 without requiring any deed or instrument
of conveyance for transfer of the same, subject to subsisting charges, Encumbrances
and pledges, if any.

Subject to Clause 14.5 below, with respect to the assets of the Demerged Undertaking
2 other than those referred to in Clause 14.2 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the properties),
investments in shares, mutual funds, bonds and any other securities, sundry debtors,
claims from customers or otherwise, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, if any, with any Appropriate
Authority, customers and other persons, whether or not the same is held in the name of
the Demerged Company, the same shall, without any further act, instrument or deed, be
transferred to and vested in and / or be deemed to be transferred to and vesied in the
Resulting Company 2, with effect from the Appointed Date by operation of law as
transmission in favour of Resulting Company. With regard to the licenses of the
properties, Resulting Company 2 will enter into novation agreements if it is so required.

The bank balances and deposits, if any, pertaining to the Demerged Undertaking 2 as
on the Appointed Date, shall be maintained in a separate bank account and the said
balance would be adjusted for any transactions undertaken in relation to the Demerged
Undertaking 2 by the Demerged Company upto the Effective Date. Further, the
balances in the aforesaid account as on the Effective Date shall, without any further act,
instrument or deed, be transferred to and vested in and / or be deemed to be transferred
to and vested in the Resulting Company 2.

In respect of such of the assets and properties forming part of the Demerged
Undertaking 2 which are immovable in nature, whether freehold or leasehold, and any
documents of title, rights, agreements to sell / agreements of sale and easements in
relation thereto, same shall stand transferred to and be vested in Resulting Company 2

102



14.6

14.7

with effect from the Appointed Date, without any act or deed done by the Demerged
Company or Resulting Company 2, and without any approval or acknowledgement of
any third party. With effect from the Appointed Date, the Resulting Company 2 shall
be entitled to exercise all rights and privileges and be liable to pay all taxes and charges
and fulfil all obligations, in relation to or applicable to such immovable properties. The
mutation/ substitution of the title to such immovable properties shall be made and duly
recorded in the name of the Resulting Company 2 by the Appropriate Authority
pursuant to the sanction of the Scheme by the NCLT and in accordance with the terms
hereof. The Demerged Company shall take all steps as may be necessary to ensure that
lawful, peaceful, and unencumbered possession, right, title, interest of its immovable
property is given to the Resulting Company 2. Resulting Company 2 may, if required
give notice in such form, as it may deem fit and proper to each person, debtor or
depositee that pursuant to the Scheme, the said person, debtor or depositee should pay
the loan, debt or advance or hold the same to its account and that the right of the
Resulting Company 2 to recover or realise the same is in substitution of the right of the
Demerged Company.

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Demerged Undertaking 2 in the nature of land and buildings
situated in India, whether owned or leased, for the purpose of, inter alia, payment of
stamp duty and vesting in Resulting Company 2, if Resulting Company 2 so decides,
the Parties, whether before or after the Effective Date, may execute and register or cause
to be executed and registered, separate deeds of conveyance or deeds of assignment of
lease, as the case may be, in favour of Resulting Company 2 in respect of such
immovable properties. Each of the immovable properties, only for the purposes of the
payment of stamp duty (if required under Applicable Law), shall be deemed to be
conveyed at a value determined by the Appropriate Authority in accordance with the
applicable circle rates. The transfer of such immovable properties shall form an integral
part of this Scheme.

Upon the Scheme becoming effective and with effect from the Appointed Date, all
rights entitlements, licenses, applications and registrations relating to copyrights,
trademarks, service marks, brand names, logos, patents and other intellectual property
rights of every kind and description, whether registered or unregistered or pending
registration, and the goodwill arising therefrom, relatable to the Demerged Undertaking
2, if any, to which either the Demerged Company is a party or to the benefit of which
the Demerged Company may be / was eligible or entitled, shall become the rights,
entitlement or property of Resulting Company 2 and shall be enforceable by or against
Resulting Company 2, as fully and effectually as if, instead of the Demerged Company,
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14.8.1

14.8.2

14.8.3

14.8.4
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Resulting Company 2 had been a party or beneficiary or obligee thereto or the holder
or owner thereof.

Upon the Scheme becoming effective and with effect from the Appointed Date:

The Demerged Company may, at its sole discretion but without being obliged to, give
notice in such form as it may deem fit and proper, to such persons, as the case may be,
that any debt, receivable, bill, credit, loan, advance, debenture or deposit relating to the
Demerged Undertaking 2 stands transferred to and vested in Resulting Company 2 and
that appropriate modification should be made in their respective books / records to
reflect the aforesaid changes.

All liabilities relating to and comprised in the Demerged Undertaking 2 including all
secured and unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities (including contingent liabilities), duties and obligations and
undertakings of the Demerged Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for its business
activities and operations of Demerged Undertaking 2, shall, stand transferred to and
vested in or deemed to be transferred to and vested in the Resulting Company 2, without
any further act, instrument, deed, matter or thing. All such loans and debts shall be
secured only by an Encumbrance over the assets of the Resulting Company 2 in the
manner as set out in Clause 15 of this Scheme. Any and all charges created over the
assets of the Demerged Company in relation to such debts or loans shall stand
discharged.

If the Demerged Company is entitled to any unutilised credits (including accumulated
losses and unabsorbed depreciation), benefits under the state or central fiscal /
investment incentive schemes and policies or concessions relating to the Demerged
Undertaking 2 under any tax law or Applicable Law, Resulting Company 2 shall be
entitled, as an integral part of the Scheme, to claim such unutilised credits without any
specific approval or permission. Without prejudice to the generality of the foregoing,
in respect of unutilised input credits of goods and service tax of the Demerged
Company, the portion which will be attributed to the Demerged Undertaking 2 and be
transferred to Resulting Company 2 shall be determined by the Board of the Demerged
Company in accordance with the Applicable Law.

Subject to Clause 24 and any other provisions of this Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
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14.8.5

14.8.6

14.8.7

14.8.8

Undertaking 2, the Demerged Company shall, if so required by Resulting Company 2,
issue notices in such form as Resulting Company 2 may deem fit and proper, stating
that pursuant to the NCLT having sanctioned this Scheme, the relevant refund, benefit,
incentive, grant or subsidy be paid or made good to or held on account of Resulting
Company 2, as the person entitled thereto, to the end and intent that the right of the
Demerged Company to recover or realise the same stands transferred to Resulting
Company 2 and that appropriate entries should be passed in their respective books to
record the aforesaid changes.

On and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Demerged
Undertaking 2, shall be accepted by the bankers of Resulting Company 2 and credited

to the account of Resulting Company 2, if and when presented by Resulting Company
2.

The Resulting Company 2 shall at any time upon the Scheme becoming effective and
in accordance with the provisions hereof, if so, required under any Applicable Law or
otherwise execute deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to the Demerged Undertaking 2 to
which the Demerged Company has been a party, in order to give formal effect to the
above provisions.

Upon the Scheme becoming effective and with effect from Appointed Date, in relation
to the assets forming part of the Demerged Undertaking 2, if any, separate document is
required for vesting of such assets in the Resulting Company 2, or which the Demerged
Company and/ or the Resulting Company 2 otherwise desire to be vested separately,
the Demerged Company and the Resulting Company 2 will execute such deeds,
documents or such other instruments, if any, as may be mutually agreed.

It is hereby clarified that if any assets of the Demerged Undertaking 2, cannot be
transferred to the Resulting Company 2 for any reason whatsoever, the Demerged
Company shall hold such asset in trust for the benefit of the Resulting Company 2 and
forthwith seek to transfer such assets to the Resulting Company 2, upon receipt of
relevant consents and approvals required to effect such transfer.

ENCUMBRANCES
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The transfer and vesting of the assets comprised in the business of the Demerged
Undertaking 2 of the Demerged Company, to and in the Resulting Company 2 under
Clause 14 of this Scheme shall be subject to the mortgages, Encumbrances and charges,
if any, affecting the same, as and to the extent hereinafter provided.

In so far as any Encumbrance in respect of liabilities relating to the Demerged
Undertaking 2 is concerned, such Encumbrance shall, be extended to, and shall continue
to operate only over the assets comprised in the Demerged Undertaking 2 which have
been Encumbered in respect of the liabilities as transferred to Resulting Company 2
pursuant to the Scheme.

All the existing securities, mortgages, charges, Encumbrances or liens, if any, created
by the Demerged Company till the Effective Date, over the assets comprised in the
business of the Demerged Undertaking 2 of the Demerged Company, or any part thereof
transferred to the Resulting Company 2 by virtue of this Scheme and in so far as such
Encumbrances secure or relate to liabilities of the Demerged Company, the same shall,
after the Effective Date, continue to relate and attach to such assets or any part thereof
to which they are related or attached prior to the Effective Date and as are transferred
to the Resulting Company 2, and such Encumbrances shall not relate or attach to any
of the other assets of the Resulting Company 2.

In so far as the assets comprised in the Demerged Undertaking 2 are concerned, the
Encumbrance over such assets relating to any liabilities which are not transferred to the
Resulting Company 2 pursuant to this Scheme and which continue with the Demerged
Company shall without any further act, instrument or deed be released from such
Encumbrance and shall no longer be available as security in relation to such liabilities
with respect to the Demerged Company. Similarly, the Encumbrance created over the
assets relating to the Remaining Business of the Demerged Company to secure any
liabilities which are being transferred to the Resulting Company 2 pursuant to this
Scheme, shall without any further act, instrument or deed be released from such
Encumbrance and shall no longer be available as security in relation to such liabilities
with respect to the Demerged Company.

It is expressly provided that, no other term or condition of the liabilities transferred to
the Resulting Company 2 is modified by virtue of this Scheme except to the extent that
such amendment is required statutorily or to the extent guarantees are replaced or
otherwise by necessary implication.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS
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16.1

16.2

16.3

16.4

Upon the Scheme becoming effective and subject to the provisions of this Scheme, all
contracts, including contracts for tenancies and licenses, deeds, bonds, agreements,
incentives, benefits, exemptions, entitlements, arrangements, escrow arrangements and
other instruments of whatsoever nature in relation to Demerged Undertaking 2 to which
the Demerged Company is a party or to the benefit of which the Demerged Company
may be eligible and which are subsisting or having effect immediately before the
Effective Date, shall be in full force and effect on or against or in favour, as the case
may be, of the Resulting Company 2 and may be enforced as fully and effectually as if,
instead of the Demerged Company, the Resulting Company 2 had been a party or
beneficiary or obligee thereto.

The Resulting Company 2 may, at any time after coming inio effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise,
execute deeds, confirmations or other writings, confirmations or novations or tripartite
arrangements with any party to any contract or arrangements to which the Demerged
Company is a party or any writings as may be necessary to be executed in order to give
formal effect to the above provisions.

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
arrangements, ot other instruments of whatsoever nature in relation to the Demerged
Undertaking 2 to which the Demerged Company is a party, cannot be transferred to the
Resulting Company 2 for any reason whatsoever, the Demerged Company shall hold
such contract, deeds, bonds, agreements, schemes, arrangements, or other instruments
of whatsoever nature in trust for the benefit of the Resulting Company 2.

Upon the Scheme becoming effective and with effect from Appointed Date, all
consents, agreements, permissions, all statutory or regulatory licenses, certificates,
insurance covers, clearances, authorities and power of attorney given by, issued to or
executed in favour of the Demerged Company in relation to the Demerged Undertaking
2, shall stand transferred to the Resulting Company 2 in accordance with Applicable
Laws, as if the same were originally given by, issued to or executed in favour of the
Resulting Company 2, and the Resulting Company 2 shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same
shall be available to the Resulting Company 2. In so far as the various incentives,
subsidies, schemes, special status and other benefits or privileges enjoyed, granted by
any governmental body, local authority, or by any other person, or availed by the
Demerged Company in relation to the Demerged Undertaking 2 are concerned, the same
shall vest with and be available to the Resulting Company 2 on the same terms and
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16.5

17.

17.1

17.2

conditions as applicable to the Demerged Company, as if the same had been allotted
and/ or granted and/ or sanctioned and/ or allowed to the Resulting Company 2.

It is hereby clarified that if any consents, agreements, permissions, all statutory or
regulatory licenses, certificates, insurance covers, clearances, authorities and power of
attorney given by, issued to or executed in favour of the Demerged Company in relation
to the Demerged Undertaking 2 to which the Demerged Company is a party, cannot be
transferred to the Resulting Company 2 for any reason whatsoever, the Demerged
Company shall hold such consents, agreements, permissions, all statutory or regulatory
licenses, certificates, insurance covers, clearances, authorities and power of attorney, or
other instruments of whatsoever nature in trust for the benefit of the Resulting Company
2,

STAFF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective and with effect from the Effective Date, Resulting
Company 2 undertakes to engage, without any interruption in service, all staff,
workmen and employees engaged in or in relation to the Demerged Undertaking 2, on
terms and conditions no less favourable than those on which they are engaged by the
Demerged Company. Resulting Company 2 undertakes to continue to abide by any
agreement / settlement or arrangement entered into or deemed to have been entered into
by the Demerged Company with any of the aforesaid staff, workmen and employees or
union representing them. Resulting Company 2 agrees that the services of all such staff,
workmen and employees of the Demerged Company prior to the demerger shall be
taken into account for the purposes of all existing benefits to which the said staff,
workmen and employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other retiral / terminal benefits. The decision
on whether or not a staff, workmen or employee is part of the Demerged Undertaking
2 shall be decided by the Board of Directors of Demerged Company, and such decision
shall be final and binding on all concerned Parties.

The accumulated balances, if any, standing to the credit of the aforesaid staff, workmen
and employees in the existing provident fund, gratuity fund and superannuation fund of
which they are members, as the case may be, will be transferred respectively to such
provident fund, gratuity fund and superannuation funds nominated by Resulting
Company 2 and/or such new provident fund, gratuity fund and superannuation fund to
be established in accordance with Applicable Law and caused to be recognised by the
Appropriate Authorities, by Resulting Company 2. Pending the transfer as aforesaid,
the provident fund, gratuity fund and superannuation fund dues of the said staff,
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18.
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workmen and employees would be continued to be deposited in the existing provident
fund, gratuity fund and superannuation fund respectively of the Demerged Company.

With effect from the date of filing of the Scheme with the NCLT and up to and including
the Effective Date, the Demerged Company shall not vary the terms and conditions of
employment of any of the staff, workmen and employees pertaining to the Demerged
Undertaking 2 except in the ordinary course of business or without the prior consent of
the Board of Directors of Resulting Company 2 or pursuant to any pre-existing
obligation undertaken by the Demerged Company.

LEGAL PROCEEDINGS

Upon the Scheme becoming effective, all legal or other proceedings (including before
any statutory or quasi-judicial authority or tribunal) (“Proceedings™) by or against the
Demerged Company under any statute, pending on the Appointed Date, relating to the
Demerged Undertaking 2, shall be continued, and enforced by or against the Resulting
Company 2 after the Effective Date, to the extent legally permissible. To the extent such
Proceedings cannot be taken over by the Resulting Company 2, the Proceedings shall
be pursued/ defended by the Demerged Company as per the instructions of and entirely
at the costs and expenses of the Resulting Company 2. In the event that such liability is
incurred or such claim, or demand is made upon the Demerged Company pertaining to
the Demerged Undertaking 2, then the Resulting Company 2 shall reimburse and
indemnify the Demerged Company for any payments made in relation to the same. The
Demerged Company and the Resulting Company 2 shall take appropriate steps in the
respective court or forum of the Proceedings before which they are pending to
appropriately substitute the name of the plaintiff, defendant, petitioner, respondent or
other in the cause title respectively from that of the Demerged Company to the name of
the Resulting Company 2, on due approval or sanction of such court or forum as
appropriate.

Any proceedings by or against the Demerged Company under any statute, pending on
the Appointed Date, whether or not in respect of any matter arising before the Effective
Date relating to the Remaining Business (including those relating to any property, right,
power, liability, obligation, or duties of the Demerged Company in respect of the
Remaining Business) shall be continued and enforced by or against the Demerged
Company. The Resulting Company 2 shall in no event be responsible or liable for or in
relation to any such Proceeding by or against the Demerged Company.

CONSIDERATION




19.1  Upon the Scheme becoming effective and in consideration of the transfer and vesting
of the Demerged Undertaking 2 of Demerged Company with the Resulting Company 2
pursuant to this Scheme and subject to the provisions of this Scheme, the Resulting
Company 2 shall, without any further application, act, deed, consent or instrument, issue
and allot, on a proportionate basis, to each sharcholder of the Demerged Company,
whose name is recorded in the register of members as member of the Demerged
Company as on the Record Date 2, as follows:

“1 (one) Equity Shave of J M Baxi Dev Co of Re. 1 (Rupee One) each, credited as fully
paid up, for every 1 (one) fully paid-up equity share of Re. 1 (Rupee One) each of J M
Baxi held by such shareholders.”

19.2 The Equity Shares of Resulting Company 2 to be issued and allotted pursuant to the
demerger of the Demerged Undertaking 2 into the Resulting Company 2 under this
Scheme shall be subject to the provisions of the memorandum of association and articles
of association of Resulting Company 2 and shall rank pari passu in all respects with any
existing Equity Shares of Resulting Company 2, if any, after the Effective Date
including as regards entittement to dividends and other distributions and repayment of
capital declared or paid on or after the Effective Date, and voting and other rights
attached to the Equity Shares of Resulting Company 2.

19.3  Subject to Applicable Law, the Equity Shares of Resulting Company 2 that are to be
issued in terms of this Scheme shall be issued in dematerialized form. The register of
equity shareholders and/ or, other relevant records, whether in physical or electronic
form, maintained by the Resulting Company 2, the relevant depository in terms of
Applicable Law shall (as deemed necessary by the Board of the Resulting Company 2)
be updated to reflect the issue of the Equity Shares of Resulting Company 2 in terms of
this Scheme.

19.4  In the event of there being any pending share transfers, whether lodged or outstanding,
of any shareholder of the Demerged Company, the Board of the Resulting Company 2
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date
2, to effectuate such a transfer as if such changes in the registered holder were operative
as on the Record Date 2, in order to remove any difficulties arising to the transferor or
transferee of Equity Shares in the Demerged Company, after the effectiveness of this
Scheme.




19.5

19.6

19.7

19.8

20.
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The Equity Shares of Resulting Company 2 to be issued pursuant to this Scheme in
respect of any Equity Shares of Demerged Company which are held in abeyance under
the provisions of Section 126 of the Act or otherwise, shall, pending allotment or
settlement of dispute by order of court or otherwise, be held in abeyance.

Notwithstanding anything contained in the Scheme and subject to Applicable Law, until
the Scheme becomes effective (i.e. on or before the Effective Date), the Resulting
Company 2 is hereby permitted to issue shares, and, or, convertible instruments or any
combination thereof including optionally convertible instruments on such terms and
conditions as maybe approved by the Board of Directors of the Resulting Company 2,
to the Demerged Company, for the efficient functioning of the business of the Resulting
Company 2, to the end and intent that such issuance shall not affect the consideration
as set out in clause 19.1 above, and do all such acts, deed and things as may be necessary
to effect the foregoing including but not limited to increase, reclassify and/or restructure
its authorised share capital in such manner and by such amount as may be necessary.

If necessary, the Resulting Company 2 shall before issue and allotment of the Equity
Shares of Resulting Company 2 in term of the Scheme, increase, reclassify, and/or
restructure its authorised share capital in such manner and by such amount as may be
necessary to satisfy its obligation under the provisions of the Scheme in compliance
with the applicable provisions of the Act and the Rules thereunder.

The issue and allotment of the Equity Shares of Resulting Company 2 is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the
Tribunal without requiring any further act on the part of the Resulting Company 2 or
the Demerged Company or their shareholders and as if the procedure laid down under
the Act, including Sections 42 and 62 of the Act and other relevant and applicable
provisions of the Act for the issue and allotment of Equity Shares of Resulting Company
2 to the shareholders of Demerged Company, and such other Applicable Law as may
be applicable, were duly complied with. It is clarified that the approval of the members
of the Resulting Company 2 to this Scheme, shall be deemed to be their
consent/approval for the issue and allotment of Equity Shares of Resulting Company 2
under the applicable provisions of the Act.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY
Notwithstanding anything to the contrary contained herein, the demerger of the

Demerged Undertaking 2 from the Demerged Company to the Resulting Company 2
shall be accounted for, in the books of the Demerged Company, in accordance with
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21.1

Appendix A of Ind AS 10 'Distribution of Non-Cash Assets to Owners’ and other
applicable Ind AS as notified in the Ind AS Rules as follows:

20.1.1

20.1.2

20.1.3

The Demerged Company shall recognise a liability to distribute non cash assets
to its owners measured at the fair value of the business of Demerged
Undertaking 2 with a corresponding debit to the other equity as follows: (a)
debiting the securities premium account to the extent of carrying value of net
assets (carrying value of assets minus carrying value of liabilities of Demerged
Undertaking 2) and (b) the balance amount (fair value of the business of
Demerged Undertaking 2 minus carrying value of net assets of Demerged
Undertaking 2) shall be debited against the retained earnings of the Demerged
Company.

On the settlement of distribution liability, the Demerged Company shall
derecognise from its books of accounts, the carrying amount of assets and
liabilities pertaining to the Demerged Undertaking 2, transferred to the
Resulting Company 2, in accordance with the provisions of this Scheme,

The difference between the carrying amount of distribution liability settled
(clause 20.1.1) and carrying amount of the assets and liabilities of Demerged
Undertaking 2 derecognised (clause 20.1.2), if any, shall be recognised in the
statement of profit and loss of the Demerged Company.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

2

Notwithstanding anything to the contrary contained herein, the Resulting Company 2
shall account for the acquisition of Demerged Undertaking 2 of Demerged Company
into the Resulting Company 2 in accordance with the principles of Ind AS as follows:

21.1.1

21.1.2

The Resulting Company 2 shall recognise the assets and liabilities of the
Demerged Undertaking 2 of the Demerged Company vested in it pursuant to
this Scheme, at the carrying values as appearing in the books of Demerged
Company.

The Resulting Company 2 shall credit the aggregate face value of the Equity
Shares of Resulting Company 2 issued and allotted by it as per Clause 19 above
to the members of the Demerged Company to its share capital in its books of
account.
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22.

22.1

23.

23.1

21.1.3 The difference, if any, between the net assets (i.e., the difference between the
book value of assets and liabilities pertaining to the Demerged Undertaking 2}
vested in the Resulting Company 2, and the face value of equity shares credited
as per clause 21.1.2, shall be adjusted in other equity.

21.1.4 In case of any difference in accounting policy between the Demerged
Undertaking 2 of the Demerged Company and the Resulting Company 2, the
accounting policies followed by the Resulting Company 2 will prevail to ensure
that the financial statements reflect the financial position based on consistent
accounting policies.

PART IV - GENERAL TERMS AND CONDITIONS

ADJUSTMENT TO THE SECURITIES PREMIUM ACCOUNT OF THE
DEMERGED COMPANY

The adjustment to the securities premium account of the Demerged Company (as per
Clause 12.1.1. and Clause 20.1.1 above) shall be effected as an integral part of the
Scheme, pursuant to the order of the NCLT sanctioning this Scheme, under Section 230
of the Act. The order of the NCLT sanctioning this Scheme shall also include approval
and confirmation of such reduction in the securities premium account of the Demerged
Company to the extent so required. Accordingly, as provided in the second explanation
in Section 230 of the Act, the provisions of Section 66 of the Act shall not apply to such
reduction of securities premium account of the Demerged Company, effected in
pursuance of the said order of the NCLT.

Notwithstanding the reduction in the securities premium account of the Demerged
Company, the Demerged Company shall not be required to add “And reduced” as a
suffix to its name.

TREATMENT OF WRONG POCKETS ASSETS

In the event that, pursuant to the Scheme, the Demerged Company or Resulting
Company 1 or Resulting Company 2 (as the case may be) is inadvertently or otherwise
holding any asset (a) which relates to the Demerged Undertaking 1 that ought to have
been, but has not been, transferred to the Resulting Company 1 as of the Effective Date,
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or (b) which relates to the Demerged Undertaking 2 that ought to have been, but has not
been, transferred to the Resulting Company 2 as of the Effective Date, or (¢) which
relates to the Demerged Company that ought to have been, but has not been, retained
with the Demerged Company, pursuant to the Scheme as of the Effective Date, then the
Parties shall engage in good faith and do all such further acts and things and shall
execute such documents as may be necessary to effect the transfer and vesting of such
asset to the Demerged Company, Resulting Company 1 or Resulting Company 2 (as the
case may be). Such transfer of assets shall be considered as an integral part of the
Scheme and shall be deemed to have been carried out under the orders passed by the
Tribunal without requiring any further act on the part of the Demerged Company or the
Resulting Companies.

24. COMPLIANCE WITH TAX LAWS

24.1 The Scheme has been drawn up in compliance with the conditions relating to
‘Demerger’ as specified under Section 2(13AA) of the IT Act. If any of the terms or
provisions of the Scheme is / are found or interpreted to be inconsistent with the
provisions of Section 2(19AA) of the IT Act at a later date, including resulting from an
amendment of Applicable Law or for any other reason whatsoever, the provisions of
Section 2(19AA) of the IT Act shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with the provisions of Section 2(19AA) of the
IT Act. Such modifications will however not affect the other parts of the Scheme.

242 On or after the Effective Date, the Resulting Companies are expressly permitted to
revise their financial statements and returns along with prescribed forms, filings and
annexures under the IT Act (including for the purpose of claiming other tax benefits),
service tax law, value added tax law, goods and services tax law and other tax laws, and
to claim refunds and / or credits for taxes paid (including foreign tax credit) and to claim
tax benefits etc. and for matters incidental thereto, if required to give effect to the
provisions of the Scheme notwithstanding that the period of filing / revising such returns
/ forms may have lapsed and period to claim refund / credit also elapsed upon this
Scheme becoming effective.

243  All tax assessment proceedings / appeals (including application and proceedings in
relation to advance ruling) of whatsoever nature by or against the Demerged Company
relating to the Demerged Undertaking 1 and Demerged Undertaking 2 pending and / or
arising at the Appointed Date and relating to the Demerged Undertaking | and
Demerged Undertaking 2 of the Demerged Company, shall be continued and / or
enforced until the Effective Date as desired by the Resulting Company | and Resulting
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24.4

24.5

24.6

247

Company 2 respectively. As and from the Effective Date, the tax proceedings shall be
continued and enforced by or against the Resulting Company ! and Resulting Company
2, as the case may be, in the same manner and to the same extent as it would or might
have been continued and enforced by or against the Demerged Undertaking 1 and
Demerged Undertaking 2 of the Demerged Company respectively.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in
any way prejudicially affected by reason of anything contained in the Scheme.

Any tax liabilities including but not limited to liabilities under the IT Act, Customs Act
1962, service tax laws, value added tax laws, goods and services tax laws or other
Applicable Laws / regulations dealing with taxes / duties / levies allocable or related to
the business of the Demerged Undertaking 1 and Demerged Undertaking 2 of the
Demerged Company, to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed Date shall be
transferred to the Resulting Company 1 and Resulting Company 2, respectively.

Any refund including but not limited to refund under the IT Act, foreign tax laws,
Customs Act 1962, service tax laws, value added tax laws, goods and services tax laws
or other Tax Laws / regulations dealing with taxes / duties / levies allocable or related
to the business of the Demerged Undertaking 1 and Demerged Undertaking 2 of the
Demerged Company, consequent to the assessment made on the Demerged Company
and for which no credit is taken in the accounts as on the date immediately preceding
the Appointed Date shall also belong to and be received by the Resulting Company ]
and Resulting Company 2 respectively, as the case maybe.

All taxes, including income-tax, foreign taxes, custom duty, service tax, goods and
services tax, etc., paid or payable by the Demerged Company relating to the Demerged
Undertaking 1 and Demerged Undertaking 2 in respect of their operations and / or the
profits of the business of the Demerged Undertaking 1 and Demerged Undertaking 2
before the Appointed Date, shall be on account of the Demerged Company, and, in so
far as it relates to the tax payment (including, without limitation, income-tax, custom
duty, service tax, goods and service tax, etc.) whether by way of deduction at source,
advance tax or otherwise howsoever, by the Demerged Company relating to the
Demerged Undertaking 1 and Demerged Undertaking 2, in respect of their profits or
activities or operation of the Demerged Undertaking 1 and Demerged Undertaking 2
after the Appointed Date, the same shall be deemed to be the corresponding item paid
by the Resulting Company 1 and Resulting Company 2 respectively and shall, in all
proceedings, be dealt with accordingly.
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Further, any tax deducted at source by the Demerged Company relating to the
Demerged Undertaking 1 and Demerged Undertaking 2 on payables to the Resulting
Company 1 and Resulting Company 2 respectively, or vice versa on account of inter-se
transactions which has been deemed not to be accrued, shall be deemed to be advance
taxes paid by the Resulting Company 1 and Resulting Company 2 respectively, and
shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by the
Demerged Company relating to the Demerged Undertaking 1 and Demerged
Undertaking 2, including but not limited to obligation under the IT Act, service tax
laws, customs law, goods and services tax law or other Tax Laws / regulations dealing
with taxes / duties / levies shall be made or deemed to have been made and duly
complied with by the Resulting Company ! and Resulting Company 2, respectively.

Without prejudice to the generality of the above, all benefits, incentives, losses, credit
for tax including on book profits, accumulated losses, credits (including, without
limitation income tax, excise duty, service tax, applicable state value added tax, cenvat
credit, goods and service tax credit, etc.) to which the Demerged Undertaking 1 and
Demerged Undertaking 2 of the Demerged Company is entitled, shall be available to
and vest in the Resulting Company 1 and Resulting Company 2 respectively, if eligible
as per the provisions of the IT Act on and after the Appointed Date, even if such credits
have not been availed off in the books as on the date of transfer. Also, the Resulting
Company 1 and Resulting Company 2, will be entitled to avail cenvat credit / goods
and services tax credit after the Appointed Date in respect of all duties / taxes where the
documents are in the name of the Demerged Company relating to the Demerged
Undertaking 1 and Demerged Undertaking 2. Further, licenses issued to the Demerged
Company relating to the Demerged Undertaking 1 and Demerged Undertaking 2 by
regulatory authorities, if any, and all benefits and tax credits, if any, associated with it
shall stand transferred to the Resulting Company 1 and Resulting Company 2
respectively, upon the Scheme becoming effective.,

If any of the Resulting Companies is in receipt of any demand, claim, notice and/ or is
impleaded as party in any proceedings before any Appropriate Authority, in each case
in relation to the Remaining Business of the Demerged Company, the Resulting
Company 1 or Resulting Company 2, as the case may be, shall take all such steps in the
proceedings before the Appropriate Authority to substitute the Resulting Company 1 or
Resulting Company 2, as the case may be, with the Demerged Company. However, if
any of the Resulting Companies is unable to replace the Demerged Company in such
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proceedings, the Resulting Company 1 or Resulting Company 2, as the case may be,
shall defend the same or deal with such demand at the cost of the Demerged Company
and the latter shall reimburse the Resulting Company 1 or Resulting Company 2, as the
case may be,, against all liabilities and obligations incurred by or against the the
Resulting Company 1 or Resulting Company 2, as the case may be, in respect thereof.

REMAINING BUSINESS OF DEMERGED COMPANY

The Remaining Business of the Demerged Company and all the assets, properties,
rights, liabilities, and obligations pertaining thereto, shall continue to belong to and be
vested in and be owned and managed by Demerged Company and Resulting Companies
shall have no right, claim, liabilities or obligation in relation to the Remaining Business
of the Demerged Company by virtue of the Demerger.

All the legal, taxation and other proceedings whether civil or criminal (including before
any statutory authority or quasi-judicial authority or tribunal) by or against Demerged
Company under any statute, whether relating to the period prior to or after the
Appointed Date and whether pending on the Appointed Date or which may be instituted
in the future, whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining Business of Demerged Company (including those
relating to any property, right, power or liability, obligation or duty of Demerged
Company in respect of the Remaining Business of Demerged Company and any income
tax liability) shall be continued and enforced by or against Demerged Company even
after the Effective Date.

Upto and including the Effective Date:

Demerged Company shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Remaining Business of the Demerged Company
for and on its own behalf.

All profits accruing to the Remaining Business or losses arising or incurred to the
Remaining Business (including the effect of taxes, if any, thereon) shall for all
purposes, be treated as the profits or losses, as the case may be, of the Demerged
Company; and

All assets and properties acquired in relation to Remaining Business of the Demerged
Company on and after the Appointed Date shall belong to and continue to remain vested
in the Demerged Company.
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26.

26.1

26.1.1

26.1.2

26.1.3

26.1.4

Notwithstanding anything contained in the Scheme and subject to Applicable Law, until
the Scheme becomes effective (i.e. on or before Effective Date), the Demerged
Company is hereby permitted to issue shares, and, or, convertible instruments or any
combination thereof including optionally convertible instruments on such terms and
conditions as maybe approved by the Board of Directors of the Demerged Company for
the efficient functioning of the business of the Demerged Company or for any other
purpose including for purposes of refinancing, repayment, conversion or prepayment of
any loans of the Demerged Company, and do all such acts, deed and things as may be
necessary to effect the foregoing including but not limited to increase, reclassify and/or
restructure its authorised share capital in such manner and by such amount as may be
necessary.

CONDUCT OF BUSINESS UNTIL AND AFTER THE EFFECTIVE DATE

Subject to Clause 6 and Clause 14 of the Scheme, with effect from the date of approval
of this Scheme by the respective Boards and up to and including the Effective Date:

the Demerged Company undertakes to carry on and shall be deemed to have been
carrying on all business activities relating to the Demerged Undertaking 1 and
Demerged Undertaking 2 and preserve all the assets, rights, title, interest of the
Demerged Undertaking 1 and Demerged Undertaking 2 for, the Resulting Company 1
and Resulting Company 2, respectively.

all income, receipts, profits accruing to the Demerged Company and attributable to the
Demerged Undertaking 1 and Demerged Undertaking 2 and all taxes thereon or losses
arising or incurred by it, till the Appointed Date, with respect to the Demerged
Undertaking 1 and Demerged Undertaking 2 shall, for all purposes, be treated as and
deemed to be the income, expenses, payments, profits, taxes or losses, as the case may
be, of the Demerged Company.

the Demerged Company shall carry on the business of the Demerged Undertakings with
reasonable diligence and business prudence and in the same manner as it had been doing
hitherto.

the Demerged Company shall not, without the written concurrence of Board of
Directors of the Resulting Company 1 or Resulting Company 2 (as the case may be),
sell, transfer or otherwise alienate, charge, mortgage or encumber or otherwise deal
with or dispose of any of its properties of the Demerged Undertaking 1 or Demerged




26.1.5

26.1.6

26.1.7

26.2

26.3

264

Undertaking 2 (as the case may be), except in the ordinary course of business or
pursuant to any pre-existing obligation undertaken prior to the date of acceptance of the
Scheme by the respective Boards of Directors of the Demerged Company and the
Resulting Companies.

the Demerged Company shall not vary or alter, except in the ordinary course of its
business and as may be required for reorganization, the terms and conditions of
employment of any of its employees in relation to the Demerged Undertaking 1 and
Demerged Undertaking 2.

the Demerged Company (with respect to the Demerged Undertakings) shall be entitled,
pending the sanction of the Scheme, to apply to the Appropriate Authorities concerned
as necessary under the Applicable Law for such consents, approvals and sanctions
which the Resulting Companies may require to carry on the business of the Demerged
Undertakings and to give effect to the Scheme.

except with the consent of the Board of Directors of the Demerged Company, the
Resuiting Companies shall not make any change in its respective capital structure either
by any increase (by issue of equity shares, bonus shares, convertible debentures or
otherwise), decrease, reduction, reclassification, sub-division or consolidation, re-
organisation, or in any other manner effect the re-organisation of share capital of the
Resulting Companies.

the Resulting Company 1 and Resulting Company 2 shall continue and carry on and
shall be authorised to carry on the businesses carried on by the Demerged Undertaking
1 and Demerged Undertaking 2, respectively of the Demerged Company.

The Resulting Companies shall enter into and/or issue and/ or execute deeds writings
or confirmation or enter into any tripartite arrangements, confirmations or novations, to
which the Demerged Company will, if necessary, also be party in order to give formal
effect to the provisions of this Scheme, if so required. Further, the Resulting Companies
shall be deemed to be authorised to execute any such deeds, writings, confirmations on
behalf of the Demerged Company and to implement or carry out all formalities required
on the part of the Demerged Company to give effect to the provisions of this Scheme.

Upon coming into effect of the Scheme, the Resulting Companies and/or the Demerged
Company shall, within reasonable dispatch / time lines apply for transition of all
licenses and statutory registrations of the Demerged Company pertaining to Demerged
Undertaking 1 and Demerged Undertaking 2 including but not limited to concession

119



26.5

27.

rights / licenses, insurance policies, permissions, certificates, market authorizations,
filings, dossiers (including experience and pre-qualification submissions), industrial
licenses, municipal permissions, approvals, consents, permits, quotas, incentives,
subsidies and recognitions. The period between Effective Date and the last date on
which the transfer of all such aforementioned licenses and statutory registrations have
occurred is hereinafter referred to as "Transition Period”. During the Transition Period,
the Resulting Companies may procure or use all such licenses, statutory registrations,
concession rights / licenses, insurance policies, permissions, certificates, market
authorizations, filings, dossiers (including experience and pre-qualification
submissions), industrial licenses, municipal permissions, approvals, consents, permits,
quotas, incentives, subsidies and recognitions in the name and form/format of the
Demerged Company under any license and/or statutory registration, if any, while
conducting the business of the Demerged Undertakings, with a view to avoid any
disruption of business, to ensure continuity of business operations and uninterrupted
services to its customers.

Notwithstanding anything contained in Clause 26.2 above, with effect from the
Effective Date, any activity carried on by the Resulting Companies shall not be in
violation of the charter documents of the Demerged Company and the Resulting
Companies, as the case may be.

VALIDITY OF RESOLUTIONS

Upon the Scheme becoming effective, the resolutions passed by the Board of Directors
and/or shareholders of the Demerged Company relating to the Demerged Undertaking
1 and Demerged Undertaking 2, as are considered necessary by the Board of Directors
of the Resulting Company 1 and Resulting Company 2, as the case may be, and which
are valid and subsisting shall continue to be valid and subsisting and be considered as
the resolutions of the Resulting Company 1 and Resulting Company 2 respectively, and
if any such resolutions have monetary limits approved under the provisions of the Act,
or any other applicable statutory provisions, then the said limits as are considered
necessary by the Board of Directors of the Resulting Company 1 and Resulting
Company 2 respectively, shall be added to the limits if any, under like resolutions
passed by the Board of Directors and/or the shareholders of the Resulting Company 1
and Resulting Company 2 respectively, and shall constitute the aggregate of the said
limits in the Resulting Company 1 and Resulting Company 2 respectively, as the case
maybe.

APPLICATION TO THE TRIBUNAL
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29.1

29.2

30.

The Companies, with all reasonable dispatch, shall make necessary applications /
petitions jointly and / or severally before the Tribunal for the sanction of this Scheme
under Sections 230 to 232 and other applicable provisions of the Act.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Companies, through their respective Board of Directors, may make and / or consent
to such modifications / amendments to this Scheme or to any conditions or limitations
that the Tribunal may deem fit to direct or impose or which may otherwise be
considered necessary, by them or the Board, including the withdrawal of this Scheme
or part thereof. The Board of Directors of the Companies shall take all such steps as
may be necessary to resolve any doubts, difficulties, or questions, including
interpretation of the Scheme, whether by reason of any directive or orders of any other
authorities or otherwise howsoever arising out of or under or by virtue of the Scheme
and/or any matter concerned or connected therewith. The power of the Boards of
Directors to modify/amend the Scheme shall be subject to the approval of the Tribunal.
Further, the power of the Board of Directors to modify/amend the Scheme shall also be
subject to the approval of lenders, in cases where such proposed
modifications/amendments to the Scheme are detrimental to the financial obligations
towards the lenders.

If any part of this Scheme hereof is invalid, ruled illegal by the Tribunal, or
unenforceable under present or future laws, then it is the intention of the Companies
that such part shall be severable from the remainder of the Scheme. Further, if the
deletion of such part of this Scheme may cause this Scheme to become materially
adverse to the Companies, then in such case the Companies, shall attempt to bring about
a modification in the Scheme, as will best preserve, for the Companies, the benefits,
and obligations of the Scheme, including but not limited to such part.

SAVING OF CONCLUDED TRANSACTIONS

Anything contained in the Scheme, shall not affect any transaction or proceedings
already concluded or liabilities incurred, or any liabilities discharged by the Demerged
Company relating to the Demerged Undertaking 1 and Demerged Undertaking 2, till
the Effective Date, to the end and intent that the Resulting Company 1 and Resulting
Company 2 respectively, shall accept and adopt all acts, deeds and things made, done
and executed by the Demerged Company relating to the Demerged Undertaking 1 and
Demerged Undertaking 2, as acts, deeds and things made, done and executed by or on
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behalf of the Resulting Company 1 and Resulting Company 2 respectively, as the case
maybe.

31. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
31.1 The Scheme is conditional upon and subject to:

31.1.1 the approval of the Scheme by the requisite majority of the respective members
and creditors and such class of persons of the Companies, as required in terms
of the applicable provisions of the relevant Act;

31.1.2 the sanction of the Tribunal, being obtained under Sections 230 to 232 of the
Act and other applicable provisions of the Act, if so, required on behalf of the
Companies;

31.1.3 the certified copies of the order under Sections 230 to 232 of the Act, and other
applicable provisions of the Act are duly filed with the Registrar of Companies;
and

31.1.4 all other sanctions and approvals as may be required by law (including approvals
from Appropriate Authorities or contracting party) in respect of this Scheme
shall have been obtained, where such approval or consent is necessary.

32. EFFECT OF NON-RECEIPT OF APPROVALS

32.1 In the event of any of the said sanctions and approvals referred to in Clause 31 above
not being obtained (or to the extent permissible under Applicable Law, not waived) and
/ or the Scheme not being sanctioned by the Tribunal or such other competent authority
/ Appropriate Authorities and/ or the sanction order(s) not being passed by the NCLT
as aforesaid, the Demerged Company may opt to terminate this Scheme and the Scheme
shall stand revoked, cancelled and be of no effect, save and except in respect of any act
or deed done prior thereto as is contemplated hereunder or as to any rights and / or
liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or
as may otherwise arise in law.

32.2 Notwithstanding anything to the contrary contained in this Scheme, the Board of
Directors of the Demerged Company shall be entitled to withdraw this Scheme prior to
the Eftective Date.

32.3  Upon the termination of this Scheme as set out in Clause 32.1 and 32.2 above, no rights
and liabilities shall accrue to or be incurred by the Companies or their shareholders or
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33.

34.

35.

35.1
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creditors or employees or any other person. In such case, each Company shall bear its
own costs and expenses or as may be otherwise mutually agreed.

The Board of Directors of the Companies, shall be entitled to revoke, cancel, and
declare the Scheme of no effect if they are of the view that the coming into effect of the
Scheme with effect from the Appointed Date could have adverse implications on the
Companies post the demerger.

COSTS

All costs, charges, levies, and expenses of the Companies, in relation to or in connection
with or incidental to this Scheme or the implementation thereof shall be borne and paid
for by the Resulting Company 1 and Resulting Company 2, unless otherwise determined
by the Boards of Directors of the Companies.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until
any property, asset, license, approval, permission, contract, agreement and rights and
benefits arising therefrom pertaining to the business of the Demerged Undertaking 1
and Demerged Undertaking 2 of the Demerged Company, are transferred, vested,
recorded, effected and/ or perfected, in the records of any Appropriate Authority,
regulatory bodies or otherwise, in favour of the Resulting Company 1 and Resulting
Company 2 respectively, such company is deemed to be authorised to enjoy the
property, asset or the rights and benefits arising from the license, approval, permission,
contract or agreement as if it were the owner of the property or asset or as if it were the
original party to the license, approval, permission, contract or agreement. It is clarified
that till approval is obtained from the Appropriate Authorities, entry is made in the
records of the Appropriate Authorities and till such time as may be mutually agreed by
the relevant Parties, the Demerged Company will continue to hold the property and/or
the asset, license, permission, approval, contract or agreement and rights and benefits
arising therefrom, as the case may be, in trust for and on behalf of the Resulting
Company 1 and Resulting Company 2 respectively.

SEVERABILITY
If any part of this Scheme is found to be unworkable for any reason whatsoever, the same

shall not, subject to the decision of the Companies, affect the validity or implementation
of the other parts and/or provisions of this Scheme.
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352 Inthe event of any inconsistency between any of the terms and conditions of any earlier
arrangement amongst the Companies and their respective shareholders and/or creditors,
and the terms and conditions of this Scheme, the latter shall prevail.

36. REMOVAL OF DIFFICULTIES

The Companies, through mutual consent and acting through their respective Boards,
jointly and as mutually agreed in writing may give such directions (acting jointly) and
agree to take steps, as may be necessary, desirable or proper, to resolve all doubts,
difficulties or questions arising under this Scheme, whether by reason of any orders of
NCLT or of any directive or orders of any Appropriate Authority, under or by virtue of
this Scheme in relation to the arrangement contemplated in this Scheme and/ or matters
concerning or connecied therewith or in regard to and of the meaning or interpretation
of this Scheme or implementation thereof or in any manner whatsoever connected
therewith, or to review the position relating to the satisfaction of various conditions of
this Scheme and if necessary, to waive any of those to the extent permissible under
Applicable Law; and do all such acts, deeds and things as may be necessary, desirable
or expedient for carrying the Scheme into effect.

37. BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on all the Companies,
Appropriate Authority and all concerned parties without any further act, deed, matter, or
thing.
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. Annexure B1

JMBAXi

THE PORT SPECIALIST
PORTS & LOGISTICS

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ] M BAXI PORTS & LOGISTICS PRIVATE
LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013
AT ITS MEETING HELD AT GODRE] COLISEUM, OFFICE NO. 801, C-WING, EVERARD NAGAR, OFF
SOMAIYA HOSPITAL ROAD, SION EAST, MUMBAI - 400022 ON THURSDAY THE 29TH DAY OF
FEBRUARY, 2024 EXPLAINING EFFECT OF THE SCHEME ON EQUITY SHAREHOLDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS, NON PROMOTER SHAREHOLDERS

1. Background:

A meeting of the Board of Directors (“Board”) of | M Baxi Ports & Logistics Private Limited
(erstwhile ] M Baxi Ports and Logistics Limited) (“Demerged Company”) was held on 29 February,
2024 to consider and recommend the proposed Composite Scheme of Arrangement amongst
] M Baxi Ports & Logistics Private Limited (erstwhile ] M Baxi Ports and Logistics Limited)
(“F M Baxi” or “Demerged Company”) and ] M Baxi Container Holdings Private Limited
(“] M Baxi Container” or “Resulting Company 1”) and ] M Baxi Cargo Holdings Private Limited
(“} M Baxi Dev Co” or “Resulting Company 2"} (Resulting Company 1 and Resulting Company 2
are hereinafter collectively referred to as “Resulting Companies”) and their respective
shareholders (“the Scheme”) under section 230 to 232 and other applicable provisions of the
Companies Act, 2013 and rules framed thereunder to be implemented as per the terms specified in
the Scheme.

2. The Appointed Date for the Demerger of the Demerged Undertaking 1 from Demerged Company to
Resulting Company 1 and of the Demerged Undertaking 2 from Demerged Company to Resulting
Company 2 shall be the Effective Date {as defined in the Scheme) or such other date as may be
determined by the Board of Directors of Demerged Company and Resulting Companies, or such
other date as may be fixed or approved by the National Company Law Tribunal or such other
competent authority.

3. The provisions of Section 232(2)(c) of Companies Act, 2013 require the Board to adopt a report
explaining the effect of the Scheme on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders laying out in particular the share entitlement ratio,
specifying any valuation difficulties, and the same is required to be appended with the notice of the
meeting of shareholders and creditors. This report of the Board is made in order to comply with the
requirements of Section 232(2)(c) of Companies Act, 2013.

4. This report is made by the Board after discussing and taking on record the following necessary
documents (“Documents”):

a) Draft Scheme duly initialed by the Director for the purpose of identification; and

b} Valuation Report dated 29t February 2024 issued by Transaction Square Advisory LLP (IBBI
Registration No:- IBBI/RV-E/06/2023/194), a registered valuer, describing the methodology
adopted by them in arriving at the valuation (“Valuation Report”).

J M BAXI PORTS & LOGISTICS PVT LTD
{Earlier known as J M Baxi Ports & Logistics Ltd)

T +9122 6153 7900 Registered Office: Godrej Coliseum,
F +91 22 6153 7995 Godrej Coliseumn, Office No. 801, 10th Floor, 1001 ‘A’ Wing,
'C' Wing, Behind Everard Nagar, Everard Nagar, Sion East,
corp@jmbaxi.com Off Somaiya Hospital Road, 5ion East, Mumbai 400 022
www.jmbaxi.com Mumbai 400 022 Maharashtra, India Maharashtra, India CIN: U63090MH1947PTC251291
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5. Effect of the Scheme on each Class of Shareholders (Including Promoter and Non-Promoter):

The Demerged Company has only one class of shareholders i.e. equity shareholders. The equity
shares issued and allotted by the Resulting Companies in terms of this Scheme shall rank pari passu
in all respects with the existing equity shares of the Resulting Companies. There will be dilution of
the shareholding of the equity shareholders of the Resulting Companies on issuance of shares
pursuant to this Scheme to the shareholders of Demerged Company.

6. Effect of the Scheme on Key Managerial Personnel and Directors:

The Directors and Key Managerial Personnel holding shares of the Demerged Company do not have
any other interest in the Scheme otherwise than that as shareholders in general in the Demerged
Company. Save as aforesaid, none of the Directors or Key Managerial Personnel of the Demerged
Company have any material interest in the proposed Scheme.

7. Valuation:

7.1 For the purpose of the Scheme, the valuation report was obtained from Transaction Square
Advisory LLP (IBBI Registration No. IBBI/RV-E/06/2023/194), a registered valuer, who has
recommended the following share exchange ratio by its report dated 29t February 2024

Consideration for the purpose of Demerger:-

DEMERGER OF DEMER NDERTAKING 1 TO RESULTING COMPANY 1 AND OF DEMERGED
UNDERTAKING 2 TO RESULTING COMPANY 2:

To the Shareholders of Demerged Company by the Resulting Company 1:

"1 (One} Equity Share of ] M Baxi Container of face value of INR 1 each fully paid up shall be issued
for every 1 (One) equity share held in ] M Baxi having face value of INR 1 each fully paid up”

To the Shareholders of Demerged Company by the Resulting Company 2:

“1 {One) Equity Share of ] M Baxi Dev Co of face value of INR 1 each fully paid up shall be issued
for every 1 (One) equity share held in ] M Baxi having face value of INR 1 each fully paid up.”

7.2 No specific valuation difficulties were reported by Valuer.

For ] M Baxi Ports & Logistics Pvt Ltd
(Earlier ] M Baxi Ports & Logistics Ltd)

-~ \’,,,A
Kumavat
Company Secretary

Membership No. A46993

Date: 29| o2 |202y |,
Place: Mumbai

J M BAXI PORTS & LOGISTICS PYT LTD
{Earlier known as J M Baxi Ports & Logistics Ltd)

T +9122 6153 7900 Registered Office: Gaodrej Coliseum,
F +91 22 6153 7995 Godrej Coliseum, Office No. 801, 10th Floor, 1001 'A’ Wing,
'C' Wing, Behind Everard Nagar, Everard Nagar, Sion East,
corp@jmbaxi.com Off Somaiya Hospital Road, Sion East, = Mumbai 400 022
www jmbaxi.com Mumbai 400 022 Maharashtra, India Maharashtra, India CIN: U63090MH1947PTC251291
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Annexure B2

J M BAXI CONTAINER HOLDINGS PRIVATE LIMITED
CIN: U52242MH2023PTC405195
Regd. Godrej Coliseum, Office No. 801, C Wing, Off Somaiya Hospital Road, Everard Nagar, Sion East
Mumbai — 400 022; Phone No.: +91-22-61537900

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ) M BAXI CONTAINER HOLDINGS
PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c}) OF THE
COMPANIES ACT, 2013 AT ITS MEETING HELD AT GODRE) COLISEUM, OFFICE NO.801, C-
WING, BEHIND EVERARD NAGAR, OFF SOMAIYA HOSPITAL ROAD, SION EAST, MUMBAI -
400022 ON THURSDAY THE 29TH DAY OF FEBRUARY, 2024 EXPLAINING EFFECT OF THE
SCHEME ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-
PROMOTER SHAREHOLDERS

1. Ba :

A meeting of the Board of Directors (“Board”) of ] M Baxi Container Holdings Private
Limited (“Resulting Company 1”) was held on 29t February, 2024 to consider and
recommend the proposed Composite Scheme of Arrangement amongst | M Baxi Ports &
Logistics Private Limited {erstwhile | M Baxi Ports and Logistics Limited)
(“] M Baxi” or “Demerged Company”) and ] M Baxi Container Holdings Private Limited
(“] M Baxi Container” or “Resulting Company 1”) and | M Baxi Cargo Holdings Private
Limited (“] M Baxi Dev Co” or “Resulting Company 2"} (Resulting Company 1 and
Resulting Company 2 are hereinafter collectively referred to as “Resulting Companies”)
and their respective shareholders (“the Scheme”) under section 230 to 232 and other
applicable provisions of the Companies Act, 2013 and rules framed thereunder to be
implemented as per the terms specified in the Scheme.

2. The Appointed Date for the Demerger of the Demerged Undertaking 1 from Demerged
Company to Resulting Company 1 shall be the Effective Date (as defined in the Scheme) or
such other date as may be determined by the Board of Directors of Demerged Company and
Resulting Companies, or such other date as may be fixed or approved by the National
Company Law Tribunal or such other competent authority.

3.  The provisions of Section 232(2)(c) of Companies Act, 2013 require the Board to adopt a
report explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders laying out in particular the share
entitlement ratio, specifying any valuation difficulties, and the same is required to be
appended with the notice of the meeting of shareholders and creditors. This report of the
Board is made in order to comply with the requirements of Section 232(2}(c) of Companies
Act, 2013.

4.  This report is made by the Board after discussing and taking on record the following
necessary documents ("Documents”):

a)  Draft Scheme duly initialed by the Director for the purpose of identification; and

b)  Valuation Report dated 29t February 2024 issued by Transaction Square Advisory LLP
{IBBI Registration No:- IBBI/RV-E/06/2023/194), a registered valuer, describing the
methodology adopted by them in arriving at the valuation (“Valuation Report”).
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J M BAX]I CONTAINER HOLDINGS PRIVATE LIMITED
CIN: U52242MH2023PTC405195

Regd. Godrej Coliseurn, Office No. 801, C Wing, Off Somaiya Hospital Road, Everard Nagar, Sion East

Mumbai ~ 400 022; Phone No.: +91-22-61537900

7.2

Effect of the Scheme on each Class of Shareholders (Including Promoter and Non-
Promoter):

The Resulting Company 1 has only one class of shareholders i.e, equity shareholders. The
equity shares issued and allotted by the Resulting Company 1 in terms of this Scheme shall
rank pari passu in all respects with the existing equity shares of the Resulting Company 1.
There will be dilution of the shareholding of the equity shareholders of the Resulting
Company 1 onissuance of shares pursuant to this Scheme to the shareholders of Demerged
Company.

Effect of the Scheme on Key Managerial Personnel and Directors:

The Directors and Key Managerial Personnel holding shares of the Resulting Company 1 do
not have any other interest in the Scheme otherwise than that as shareholders in general
in the Resulting Company 1. Save as aforesaid, none of the Directors or Key Managerial
Personnel of the Resulting Company 1 have any material interest in the proposed Scheme.

Valuation:

For the purpose of the Scheme, the valuation report was obtained from Transaction Square
Advisory LLP (IBBI Registration No. IBBI/RV-E/06/2023/194), aregistered valuer, who has
recommended the following share exchange ratio by its report dated 29 February 2024

Consideration for the purpose of Demerger:-
DEMERGER OF DEMERGED UNDERTAKING 1 TO RESULTING COMPANY 1:

To the Shareholders of Demerged Company by the Resulting Company 1:

“I (One) Equity Share of ] M Baxi Container of face value of INR 1 each fully paid up shall be
issued for every 1 (One) equity share held in § M Baxi having face value of INR 1 each fully paid

up

No specific valuation difficulties were reported by Valuer.

For | M BAXI CONTAINER HOLDINGS PRIVATE LIMITED

Nandanithal Yalgi
Director

DIN: 00225833
Date: 29 lozlwlq
Place: Mumbai
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Annexure B3

J M BAXI CARGO HOLDINGS PRIVATE LIMITED
CIN: U52242MH2023PTC405765
Regd. Godrej Coliseum, Office No. 801, C Wing, Off Somaiya Hospital Road, Everard Nagar, Sion East
Mumbai - 400 022; Phone No.: +91-22-61537900

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF JM BAXI CARGO HOLDINGS PRIVATE
LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT,
2013 AT ITS MEETING HELD AT GODRE] COLISEUM, OFFICE NO.801, C-WING, BEHIND
EVERARD NAGAR, OFF SOMAIYA HOSPITAL ROAD, SION EAST, MUMBAI - 400022 ON
THURSDAY THE 29™ DAY OF FEBRUARY, 2024 EXPLAINING EFFECT OF THE SCHEME ON
EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER
SHAREHOLDERS

1. Background:

A meeting of the Board of Directors (Board) of | M Baxi Cargo Holdings Private Limited
("Resulting Company 2") was held on 29t February, 2024 to consider and recommend
the proposed Composite Scheme of Arrangement amongst ] M Baxi Ports & Logistics Private
Limited (erstwhile ] M Baxi Ports and Logistics Limited) (“] M Baxi” or “Demerged
Company”) and ] M Baxi Container Holdings Private Limited (“J M Baxi Container” or
“Resulting Company 1”) and ] M Baxi Cargo Holdings Private Limited (“] M Baxi Dev Co”
or “Resulting Company 2"} (Resulting Company 1 and Resulting Company 2 are
hereinafter collectively referred to as “Resulting Companies”) and their respective
shareholders (“the Scheme”) under section 230 to 232 and other applicable provisions of
the Companies Act, 2013 and rules framed thereunder to be implemented as per the terms
specified in the Scheme.

2. The Appointed Date for the Demerger of the Demerged Undertaking 2 from Demerged
Company to Resulting Company 2 shall be the Effective Date (as defined in the Scheme]) or
such other date as may be determined by the Board of Directors of Demerged Company and
Resulting Companies, or such other date as may be fixed or approved by the National
Company Law Tribunal or such other competent authority.

3. The provisions of Section 232(2)(c) of Companies Act, 2013 require the Board to adopt a
report explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders laying out in particular the share
entitlement ratio, specifying any valuation difficulties, and the same is required to be
appended with the notice of the meeting of shareholders and creditors. This report of the
Board is made in order to comply with the requirements of Section 232(2)(c) of Companies
Act, 2013,

4.  This report is made by the Board after discussing and taking on record the following
necessary documents (“Documents”):

a)  Draft Scheme duly initialed by the Director for the purpose of identification; and

b)  Valuation Report dated 29 February 2024 issued by Transaction Square Advisory LLP
(IBBI Registration No:- IBBI/RV-E/06/2023/194), a registered valuer, describing the
methodology adopted by them in arriving at the valuation (“Valuation Report”}.
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J M BAXI CARGO HOLDINGS PRIVATE LIMITED
CIN: U52242MH2023PTC405765

Regd. Godrej Coliseum, Office No. 801, C Wing, Off Somaiya Hospital Road, Everard Nagar, Sion East

Mumbai — 400 022; Phone No.: +91-22-61537900

7.2

Effect of the Scheme on each Class of Shareholders (Including Promoter and Non-
Promoter):

The Resulting Company 2 has only one class of shareholders i.e. equity shareholders. The
equity shares issued and allotted by the Resulting Company 2 in terms of this Scheme shall
rank pari passu in all respects with the existing equity shares of the Resulting Company 2.
There will be dilution of the shareholding of the equity shareholders of the Resulting
Company 2 on issuance of shares pursuant to this Scheme to the shareholders of Demerged
Company. :

Effect of the Scheme on Key Managerial Personnel and Directors:

The Directors and Key Managerial Personnel holding shares of the Resulting Company 2 do
not have any other interest in the Scheme otherwise than that as shareholders in general
in the Resulting Company 2. Save as aforesaid, none of the Directors or Key Managerial
Personnel of the Resulting Company 2 have any material interest in the proposed Scheme.

Valuation:

For the purpose of the Scheme, the valuation report was obtained from Transaction Square
Advisory LLP (IBBI Registration No. IBBI/RV-E/06/2023/194), aregistered valuer, who has
recommended the following share exchange ratio by its report dated 29% February 2024

Consideration for the purpose of Demerger:-
DEMERGER OF DEMERGED UNDERTAKING 2 TO RESULTING COMPANY 2:

To the Shareholders of Demerged Company by the Resulting Company 2:

“1 (One) Equity Share of ] M Baxi Dev Co of face value of INR 1 each fully paid up shall be issued
for every 1 {One) equity share held in | M Baxi having face value of INR 1 each fully paid up.”

No specific valuation difficulties were reported by Valuer.

For ] M BAXI CARGO HOLDINGS PRIVATE LIMITED

Nandan Vithal Yalgi
Director

DIN: 00225833

Date: 2.9 \02.\202,1.;
Place: Mumbai
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Annexure C
Transaction Square Advisory LLP

Registered Valuer - Securities or Financial Assets

Date: 29 February 2024

To, To,

The Board of Directors, The Board of Directors,

J M Baxi Ports & Logistics Private Limited J M Baxi Container Holdings Private Limited
Godrej Coliseum, Office No.801, Godrej Coliseum, Office No.801,

C-Wing, Behind Everard Nagar, C-Wing, Behind Everard Nagar,

Off Somaiya Hospital Road, Sion East, Off Somaiya Hospital Road, Sion East,
Mumbai — 400022 Mumbai — 400 022

To,

The Board of Directors,

J M Baxi Cargo Holdings Private Limited
Godrej Coliseum, Office No.801,

C-Wing, Behind Everard Nagar,

Off Somaiya Hospital Road, Sion East,
Mumbai — 400022

Subject: Recommendation of fair share entitlement ratio for the proposed demerger of
‘Identified Container Business’ from J M Baxi Ports & Logistics Private Limited into J M Baxi
Container Holdings Private Limited; and

Recommendation of fair share entitlement ratio for the proposed demerger of ‘Corporate
Services Business’ from J M Baxi Ports & Logistics Private Limited into J M Baxi Cargo Holdings
Private Limited.

Dear Sir/Madam,

We refer to the engagement letter dated 20 February 2024 whereby J M Baxi Ports & Logistics
Private Limited (hereinafter referred to as ‘J M Baxi’ or ‘Demerged Company’), J M Baxi Container
Holdings Private Limited (hereinafter referred to as ‘J M Baxi Container’ or ‘Resulting Company
1") and J M Baxi Cargo Holdings Private Limited (hereinafter referred to as ‘J M Baxi Dev Co’ or
‘Resulting Company 2’), have appointed Transaction Square Advisory LLP, Registered Valuer -
Securities or Financial Assets (‘Transaction Square’ or ‘TS’ or ‘we’ or ‘us’) to recommend a fair
share entitlement ratio for the following:

1. Proposed demerger of the ‘Identified Container Business’ (as defined hereunder) from J
M Baxi into J M Baxi Container pursuant to a Composite Scheme of Arrangement
(‘Scheme’); and

2. Proposed demerger of ‘Corporate Services Business’ (as defined hereunder) from J M
Baxi into J M Baxi Dev Co pursuant to a Scheme
(hereinafter together referred to as ‘Proposed Transaction’ or ‘Proposed Demerger’)

J M Baxi, J M Baxi Container and J M Baxi Dev Co are together referred to as the ‘Companies’. J
M Baxi Container and J M Baxi Dev Co shall hereinafter together referred to as ‘Resulting
Companies'.

Please find enclosed the 'Report’ (comprising 13 pages) detailing our recommendation of fair
share entitlement ratio for the Proposed Demerger and the assumptions used in our analysis.

This Report sets out our scope of work, background, procedures performed by us, sourcesso
information and our recommendation on the fair share entitlement ratio.

6t Floor, Tower-A, Manikchand lkon, Dhole Patil Road, Pune — 411 001, Maharashtra, India.
info@transactionsquare.in | Websilt?f::1 https://www.transactionsquare.in
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Transaction Square Advisory LLP

Registered Valuer - Securities or Financial Assets

BACKGROUND, SCOPE AND PURPOSE OF THIS REPORT

J M Baxi, incorporated on 6" November 1947, is primarily engaged in the ports and logistics
business directly and indirectly through investments in special purpose vehicles. The business
activities of J M Baxi comprise of projects awarded pursuant to the concession/license
agreements under the public-private-partnership mode entered between the concessioning
authorities/ competent authorities and the special purpose companies with J M Baxi as the
applicant/ selected bidder.

J M Baxi Container is a recently incorporated wholly owned subsidiary of J M Baxi with the
purpose of carrying on the Identified Container Business. We understand that currently it
does not undertake any business operations.

J M Baxi Dev Co is a recently incorporated wholly owned subsidiary of J M Baxi and
management proposes to carry on Corporate Services Business. We understand that
currently it does not undertake any business operations.

The Management of the Companies (hereinafter referred to as ‘Management’) are contemplating
a Scheme, wherein they propose to demerge ‘Identified Container Business’ (‘Demerged
Undertaking 1') and ‘Corporate Services Business’ (‘Demerged Undertaking 2') of J M Baxi into J
M Baxi Container and J M Baxi Dev Co respectively pursuant to the Scheme under section 230 to
232 and other applicable provisions of the Companies Act, 2013 (‘the Act’) read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (‘the Rules’), as
amended from time to time.

We understand that as a consideration for the Proposed Demerger, the Resulting Companies
shall issue and allot equity shares to all the equity shareholders of the Demerged Company in the
share entitlement ratio as determined by the Board of Directors on the basis of share entitlement
ratio Report prepared by a Registered Valuer as required under the applicable provisions of the
Act and accordingly all the equity shareholders of the Demerged Company i.e. J M Baxi shall
become the shareholders of the Resulting Companies i.e. J M Baxi Container & J M Baxi Dev Co.

It is in this regards that the Management has appointed us to determine the share entitlement
ratio and issue a Report for the following:

e Fair share entitlement ratio for the proposed demerger of Identified Container Business
into J M Baxi Container; and

e Fair share entitlement ratio for the proposed demerger of Corporate Services Business
into J M Baxi Dev Co.

We understand that the Appointed Date for the proposed demerger shall be the Effective Date or
such other date as may be fixed or approved by the National Company Law Tribunal or such other
competent authority. We have carried out our analysis and discussion with the Management to
determine the fair share entitlement ratio as at the report date (‘Valuation Date’).

We would like to emphasize that certain terms of the Proposed Demerger are stated in our Report,
however the detailed terms of the Proposed Demerger shall be more fully described and.

considering the facts of the case and Report on the same in accordance with generally ‘Vf
professional standards including ICAl Valuation Standards, 2018 issued by the Institb{e
Chartered Accountants of India (ICAl).

The Management has informed us that:

Recommendation of fair share entitlement ratio
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a) There would not be any capital variation in the Demerged Company and the Resulting
Companies till the Proposed Demerger becomes effective without the approval of the
shareholders and other relevant authorities. In the event that either of the Companies
restructure their equity share capital by way of issue of shares/share
split/consolidation/issue of bonus shares before the Proposed Scheme becomes
effective, the issue of shares pursuant to the Share Entitlement Ratio recommended in
this Report shall be adjusted to take into account the effect of any such corporate actions.

b) Till the Proposed Demerger becomes effective, neither of the Companies would declare
any dividend which are materially different from those declared in the past few years.

c) There would be no significant variation between the draft Scheme and the final Scheme
approved and submitted with the relevant authorities.

d) There are no unusual/ abnormal events in the Demerged Company materially impacting
their operating performance/financials after 31 July 2023 till the date of this Report.

e) There are no unusual/ abnormal events in the Resulting Companies materially impacting
their operating performance/financials after 31 December 2023 till the date of this Report

This Report is our deliverable for the said engagement and is subject to the scope, assumptions,
exclusions, limitations and disclaimers detailed hereinafter. As such, the Report is to be read in
totality and in conjunction with the relevant documents referred to therein.

FINANCIAL BACKGROUND

J M Baxi or Demerged Company:

J M Baxi is engaged in providing port and logistics services offering services like cold chain
logistics, rail logistics, bulk logistics, etc. It also operates ports and terminals like Tuticorin
container terminal, Nhava Sheva freeport container terminal, Mumbai container freight station
etc.

The Demerged Company is engaged in broadly 3 categories of businesses:

(i) Container Business (either through itself or through the special purpose vehicles),

(i) Non-Container Business (either through itself or through the special purpose vehicles),
(iii) Corporate Services’ Business

Container Business:

e The Container Business includes container handling and terminal services, inland container
depot services, containerized freight station operations, containerized rail freight services and
related value-added services (i.e., stuffing, destuffing, pre inspection, hatch cover, restow,
priority discharge, custom examination, stacking, destacking, etc).

The Container Business further comprises of:
o Container Freight Station Business (‘CFS Business’) which operates the customs-notified

container freight station on land leased from CIDCO in Dronagiri, Navi Mumbai and the
premise is used for import/export container operations, warehouse operations (cgsg

operators in India and has a Category 3 license from Indian Railways allowing it to offer
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EXIM services from locations of Pipavav, Mundra, Chennai/Ennore, Visakhapatnam and
Kochi ports, their hinterland, and domestic services across India. It operates 4 owned rakes
and 20 leased rakes, linking hinterland with gateway ports, commercial & trade centers and
provides logistics support for containerized cargo.

Business of container handling and terminal services, inland container depot services,
container freight station operations and containerized rail freight services through projects
awarded under concession/license agreements entered between the concessioning
authorities/ competent authorities and special purpose companies incorporated by J M
Baxi. The list of the special purpose companies who have executed these
concession/license agreements with concessioning authorities/ competent authorities are
as follows:

o Kandla International Container Terminal Private Limited (“KICT"):
KICT has entered into a concession agreement dated February 29, 2016, with the Board

of Trustees for Deendayal Port Authority (Erstwhile Kandla Port Trust) to provide for
development, operation and maintenance of container terminal at Berths No. 11 and 12
at Kandla port on public private partnership (“PPP”) mode.

o Haldia International Container Terminal Private Limited (“HICT"):
HICT has entered into an agreement dated October 14, 2015, with the Board of Trustees

of Kolkata Haldia Dock Complex for integrated container handling operations at Haldia
port. It also provides container handling services for shipping lines and vessel operators
on behalf of the Haldia Dock Complex.

o Delhi International Cargo Terminal Private Limited (“DICT"):
DICT operates as an inland container depot and multi-user logistics park that is located

at Sonepat, off the NH-1 on the cargo route to India. The operations include handling of
containerised cargo arriving and departing by railway or by road, stuffing, de-stuffing of
containers, warehouse, cold chain warehouse, customs examination and clearance
facility, etc.

o Visakha Container Terminal Private Limited (“VCT"):
VCT has entered into a concession agreement dated December 17, 2014, with the Board

of Trustees for Visakhapatnam Port for extension of existing container terminal at
Visakhapatnam Port Trust on Design, Build, Finance, Operate and Transfer (“DBFOT")
basis; along with the License Agreement dated September 11, 2002, for establishment
of Container Terminal at Visakhapatnam Port Trust on Build, Operate and Transfer basis,
and lease agreement dated October 30, 2015. It provides container handling facilities
for container ships, berthing facilities for non-container ships visiting the terminal and
renders all related support services. It also operates a container freight station located
at EXIM park, Malkapuram, Visakhapatnam. It provides services relating to cargo
handling, stuffing, de-stuffing, storage, etc.

o Nhava Sheva Freeport Terminal Private Limited (“NSFT"):

concession agreement dated July 29, 2022, with the Jawaharlal Nehru Port Aug
upgradation, operation, maintenance and transfer of Jawaharlal Nehru Port
Terminal on PPP Basis.

o Tuticorin International Container Terminal Private Limited (“TICT"):

Recommendation of fair share entitlement ratio
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TICT has entered into a concession agreement dated September 3, 2022, with the Board
of Authority of V. O. Chidambaram Port for conversion of Berth — IX as container terminal
on DBFOT basis at Tuticorin Port.

Investment of Demerged Company in KICT, HICT, DICT, VCT and TICT shall hereinafter
together referred to as ‘Identified Container SPVs’ and the business of upgradation, operation,
maintenance and transfer of Jawaharlal Nehru Port Container Terminal on PPP Basis, carried
on by J M Baxi through its strategic investment in NSFT shall represent the ‘Retained Container
Business'.

Further, CFS Business, CTO Business along with investment in Identified Container SPVs shall
hereinafter together referred to as ‘Identified Container Business’ or ‘Demerged Undertaking
1.

Non-Container Business:

Non-Container business includes non-container terminal services, marine services, over-
dimensional cargo services, multi-modal logistic parks’ services, non-container marine
operations, bulk terminal business and non-containerised cold chain business, logistic-related
value-added services and cruise terminal management services.

The Non-Container Business further comprises of:

o Rozi Business which comprises of an agreement with the Gujarat Maritime Board for the
construction of jetty/wharf at Jamnagar for the purpose of handling & transportation of
material from/into ships nominated by the licensee.

o Bulk Logistics Business has pioneered a range of inland and port related activities by
providing comprehensive port handling, transport, and logistics services for the complete
range of commodities like fertilizers, sugar, food grains, steel, aluminium, minerals and
others.

o Cold Chain Logistics Business operates a cold storage facility at Sonepat and through
owned space at Nhava Sheva. It provides cold chain storage (general & custom bonded)
and transportation services for agricultural produce, dairy products, meat and poultry,
marine products, organized retail goods, pharmaceuticals, chemicals, processed and
frozen foods and any other products that may require temperature-controlled warehousing
and/or transportation services.

o Strategic investments in following companies:

o Paradip International Cargo Terminal Private Limited (‘PICT’) has executed a concession
agreement dated March 7, 2015, with the Board of Trustees of Paradip Port Trust, for
development of multipurpose berth to handle clean cargo including containers at
Paradip Port on a build operate transfer model.

o J M Baxi Heavy Private Limited (‘'JMBH’) which provides multimodal transportation of
heavy and over dimensional cargo. It specializes in managing end-to-end project

logistics, from planning to the movement of project cargo, over-dimensional carga
3 J .

and in-house engineering design and calculations. It is also involved in proj
forwarding and freight management whereby it provides delivery-at-place|®g
relocation service, delivery of cargo across the world, customs clearance ag
track and trace.
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o J M Baxi Cool Private Limited ('JMB Cool’) has been incorporated for the purpose of
carrying on the business of cold chain operations.

o Nhava Sheva Distribution Terminal Private Limited (‘NSDT’) has entered into a
concession agreement, dated November 15, 2022, with the board of trustees of the
Jawaharlal Nehru Port Authority for upgradation, equipping, operation, maintenance and
transfer of shallow water berth facility and newly constructed coastal berth through PPP
mode.

o Vizag Multipurpose Terminal Private Limited ('VMT’) a 50:50 joint venture with Indian
Potash Limited. VMT has entered into a concession agreement dated March 10, 2023,
with Vishakhapatnam Port Authority for mechanization of EQ-7 Berth through PPP mode
on DBFOT basis.

o Ballard Pier Private Limited (‘BP’) has entered into a concession agreement dated
January 22,2022, with the Board of Trustees for the Port of Mumbai to develop, operate
and for maintain the Mumbai International Cruise Terminal at Indira Dock on DBFOT and
PPP basis.

Corporate Services Business:

The Corporate Services Business includes business of providing management support services
and third-party services to its business divisions, associated companies, and subsidiaries. These
activities include assisting in the formulation and execution of business development strategies,
market analysis, and the preparation of bids for projects in accordance with concessioning and
governmental agreements; engaging with appropriate authorities; planning, executing,
controlling, monitoring projects; project performance management, human resource
management; providing budgeting for business plans, corporate finance and treasury
management strategies; identifying and shortlisting business opportunities, carrying out investor
presentations; providing IT services; managing shared administrative functions and procurement
of regulatory advisory and consultancy services for the subsidiary companies.

Corporate Services Business shall also be referred to as ‘Demerged Undertaking 2.

The equity shareholding pattern of J M Baxi as at the report date is set out below:

No. of equity | .
Name of shareholders shares held % holding

Mr. Krishna B. Kotak 4,44,02,260 41.4%
Mr. Dhruv K. Kotak 76,75,950 7.2%
Mrs. Aditi Kotak 1,00,000 0.1%
Mr. Vir K. Kotak 77,75,950 7.3%
Arya Offshore Services Private Limited 42,20,710 3.9%
K Steamship Agencies Private Limited 1,68,840 0.2%
HL Terminal Holding B.V. 4,28,96,108 40.0%
Total (face value of INR 1 each) 10,72,39,818 100.0%

Source: Information provided by the Management
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.............

The snapshot of the Management certified divisional financial statement of J M Baxi comprising
of Profit & Loss statement and Balance Sheet as at 315 July 2023 is set out below:

Divisional Balance Sheet as at 31 July 2023 INR million
Corporate | Identified Non- Retained
Particulars as at Services | Container | Container | Container Total

Business | Business | Business | Business

Equity and Liabilities

Share capital 107.2
Reserves and surplus 23,966.4
Net Worth 141.6 12,998.2 8,606.1 2,327.7 24,073.6
Current & non-current liabilities

Borrowings - 4,257.2 - - 4,257.2
Lease liabilities 75.8 98.0 183.2 - 356.9
Deferred tax liabilities - - 340.0 - 340.0
Trade payables 151.4 485.6 766.4 - 1,403.4
Other financial liabilities 12.4 246.1 117.8 - 376.2
Provisions 12.2 27.2 9.8 - 492
Other current & non-current liabilities 54.5 112.4 12.0 - 178.9
Total equity and liabilities 447.8 18,224.7 10,035.3 2,327.7 31,035.5
Current & non-current assets

Property, plant and equipment 98.8 3,792.3 658.6 - 4,549.8
Intangible assets 0.2 25.6 4.1 - 30.0
Investments - 9,448.7 3,182.4 1,156.3 13,787.4
Tax assets - - 388.9 - 388.9
Loans & advances - 466.8 1,095.3 - 1,562.0
Trade receivables 187.0 789.4 576.9 - 1,553.2
Cash and cash equivalents 141.0 3,242.4 3,680.4 1,157.2 8,221.1
Other financial assets 8.6 169.1 349.5 14.2 541.4
Other current & non-current assets 12.1 2904 99.2 - 401.8
Total assets 447.8 18,224.7 10,035.3 2,327.7 31,035.5

Source: Information provided by the Management

Statement of Profit & Loss for the period ended 31 July 2023 INR million
Corporate | Identified Non- Retained

Services | Container | Container | Container Total
Business | Business | Business | Business

Revenue from Operations 248.5 2,381.9 798.8 23.9 3,453.1
Expenses

Employee benefits expense (150.0) (51.9) (28.8) - (230.7)
Other expenses (72.5) (1,829.5) (543.5) - (2,445.5)
Total expenses (222.5) (1,881.4) (572.3) - (2,676.2)
Operating EBITDA 26.0 500.5 226.5 23.9 776.9
Operating EBITDA (%) 10.5% 21.0% 28.4% 100.0% 22.5%
Depreciation & amortisation (10.1) (93.9) (21.2) - (125.2)
Operating EBIT 15.9 406.6 205.3 23.9 651.8

Source: information provided by the Management
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Transaction Square Advisory LLP

Registered Valuer - Securities or Financial Assets

Resulting Company 1 has been recently incorporated as a wholly owned subsidiary of J M Baxi
for carrying on Container Business activities. We understand that currently it does not

undertake any business operations.

The snapshot of the Management certified balance sheet of J M Baxi Container as at 31%

December 2023 is set out below:

Balance Sheet as at 31 December 2023

INR million

Equity & Liabilities

Share Capital 0.1

Other equity (0.04)
Other current liabilities 0.03
Total liabilities 0.1

Assets

Other current assets 0.1

Total assets 0.1

Source: information provided by the Management

J M Baxi Cargo Holdings Private Limited

Resulting Company 2 has been recently incorporated as a wholly owned subsidiary of J M Baxi
and the Management proposes to carry on Corporate Services Business. We understand that
currently it does not undertake any business operations.

The snapshot of the Management certified balance sheet of J M Baxi Dev Co as at 31stDecember

2023 is set out below:

Balance Sheet as at 31 December 2023

INR million

Equity & Liabilities

Share Capital 0.1

Other equity (0.04)
Other current liabilities 0.03
Total liabilities 0.1

Assets

Other current assets 0.1

Total assets 0.1

Source: information provided by the Management

Recommendation of fair share entitlement ratio
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SOURCES OF INFORMATION

In connection with the recommendation of share entitlement ratio, we have used and relied on
the following information obtained from the Management and/or gathered from public domain:
» Audited financial statements of J M Baxi for the financial year ended 31t March 2023;

* Management certified divisional financial statement of J M Baxi comprising of Profit & Loss
statement and Balance Sheet as at 31 July 2023;

* Management certified balance sheet of J M Baxi Container and J M Baxi Dev Co comprising
as at 31 December 2023;

»  Shareholding pattern of J M Baxi, J M Baxi Container, J M Baxi Dev Co as at the report date;

» Discussion with the Management to understand the rationale and basis for arriving at the
recommended share entitlement ratio;

*  Copy of the Draft Scheme; and
*  Such other information and documents as provided by the Management for the purpose of
this engagement.

Besides the above listing, there may be other information provided by the Management which
may not have been perused by us in detail, if not considered relevant for our defined scope.

We have also considered/obtained such other analysis, review, explanations and information
considered reasonably necessary for our exercise, from the Management.

The Management of the Transacting Companies have been provided with the opportunity to
review the draft Report (excluding the recommended share entitlement ratio) as part of our
standard practice to make sure that factual inaccuracy/ omissions are avoided in our Report.

PROCEDURES ADOPTED

Procedures used in our analysis included such substantive steps as we considered necessary
under the circumstances, including, but not necessarily limited to the following:
* Considered the draft Scheme;

* Considered Management certified divisional financial statement of J M Baxi as at 315t July
2023;

» Considered Management certified balance sheet of J M Baxi Container and J M Baxi Dev Co
as at 31 December 2023;

» Considered capital structure of J M Baxi Container and J M Baxi Dev Co i.e. equity shares
held by J M Baxi in the Resulting Companies as on the report date;

» Discussions with the Management to obtain requisite explanation and clarification of data
provided;

* Analysis of other facts and data as considered necessary; and

» Determined the fair share entitlement ratio in discussions with the Management, for j&$
equity shares of J M Baxi Container and J M Baxi Dev Co to the shareholders of J |4
consideration for the Proposed Demerger. ;

Recommendation of fair share entitlement ratio
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/ tax due
diligence, consulting or tax related services that may otherwise be provided by us.

This Report, its contents and the results herein are specific and subject to:

e the purpose of valuation agreed as per the terms of this engagement;

e the date of this Report; and

e based on the Sources of Information outlined above including information provided by the
Management of the Companies which we believe to be reliable.

The Management of J M Baxi have represented that the business activities of J M Baxi have been
carried out in the normal and ordinary course between 31 July 2023 and report date. Further, no
material adverse change has occurred in the respective financial position between 31 July 2023
and report date. Further, the Management of the Resulting Companies have represented that the
business activities of the Resulting Companies have been carried out in the normal and ordinary
course between 31 December 2023 and report date. Further, no material adverse change has
occurred in the respective financial position between 31 December 2023 and report date.

A value analysis of this nature is based on information made available to us as of the date of this
Report, events occurring after that date hereof may affect this Report and the assumptions used
in preparing it, and we do not assume any obligation to update, revise or reaffirm this Report.

The recommendation(s) rendered in this Report only represent our recommendation(s) based
upon information furnished by the Management till the date of this Report and other sources, and
the said recommendation(s) shall be considered to be in the nature of non-binding advice (our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors).

In the course of our analysis, we were provided with both written and verbal information, by the
Management as detailed in the section- Sources of Information.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification of,

e the accuracy of information made available to us by the Management, which formed a
substantial basis for this Report; and
e the accuracy of information that was publicly available.

We have not carried out a due diligence or audit or review of the Companies for the purpose of
this engagement, nor have we independently investigated or otherwise verified the data provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters for the
proposed demerger. We do not express any form of assurance that the financial information or
other information as prepared and provided by the Management is accurate. Also, with respect
to explanations and information sought from the Management, we have been given to understand
by the Management that they have not omitted any relevant and material factors and that they
have checked the relevance or materiality of any specific information to the present exercise with
us in case of any doubt. Accordingly, we do not express any opinion or offer any form of
assurance regarding its accuracy and completeness.

Recommendation of fair share entitlement ratio
for proposed demerger Page 10 of 13
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The determination of a share entitlement ratio is not a precise science and the conclusions
arrived at in many cases will, of necessity, be subjective and dependent on the exercise of
individual judgement. This concept is also recognized in judicial decisions. There is, therefore, no
indisputable single share entitlement ratio. While we have provided our recommendation of the
proposed share entitlement ratio(s) based on the information available to us and within the scope
and constraints of our engagement, others may have a different opinion. The final responsibility
for the determination of the share entitlement ratio for the Proposed Demerger shall be with the
Companies.

Our conclusions are based on these assumptions and information given by/ on behalf of the
Management. The Management of the Companies have indicated to us that they have
understood that any omissions, inaccuracies or misstatements may materially affect our
recommendation. Accordingly, we assume no responsibility for any errors in the information
furnished by the Management and their impact on the Report. Also, we assume no responsibility
for technical information (if any) furnished by the Management. However, nothing has come to
our attention to indicate that the information provided was materially misstated/ incorrect or
would not afford reasonable grounds upon which to base the Report. We do not imply and it
should not be construed that we have verified any of the information provided to us, or that our
inquiries could have verified any matter, which a more extensive examination might disclose.

We must emphasize that pursuant to the Scheme, upon completion of the Proposed Demerger,
the Resulting Company 1 and Resulting Company 2 each shall issue equity shares to all the equity
shareholders of the Demerged Company. Given that share entitlement ratio would not have any
bearing on the ultimate economic interest post implementation of the Proposed Demerger, since
the ultimate beneficiary would in addition to its equity shareholding in the Demerged Company
receive equity shares from the Resulting Companies and would hold 100% economic interest
either directly or indirectly in both the Demerged Company as well as the Resulting Companies.
We have therefore not independently carried out the fair valuation of equity shares of the
Companies for the purpose of our analysis.

The Report assumes that the Companies comply fully with relevant laws and regulations
applicable in all its areas of operations and that the Companies will be managed in a competent
and responsible manner. Further, except as specifically stated to the contrary, this Report has
given no consideration on to matters of a legal nature, including issues of legal title and
compliance with local laws and litigation and other contingent liabilities that are not recorded in
the financial statements of the Companies.

This Report does not look into the business/ commercial reasons behind the Proposed Demerger
nor the likely benefits arising out of the same. Similarly, the Report does not address the relative
merits of the Proposed Demerger as compared with any other alternative business transaction,
or other alternatives, or whether or not such alternatives could be achieved or are available. This
Report is restricted to recommendation of share entitlement ratio for the Proposed Demerger
only.

Certain terms of the Proposed Demerger are stated in our Report, however the detailed terms of
the Proposed Demerger shall be more fully described and explained in the Scheme document to
be submitted with relevant authorities in relation to the Proposed Demerger. Accordingly, the
description of the terms and certain other information contained herein is qualified in its entirety
by reference to the Scheme document.

The fee for the Engagement is not contingent upon the results reported.

Recommendation of fair share entitlement ratio
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We owe responsibility only to the Board of Directors of J M Baxi, J M Baxi Container and J M Baxi
Dev Co, who have appointed us, and nobody else. We do not accept any liability to any third party
in relation to the issue of this Report. It is understood that this analysis does not represent a
fairness opinion. In no circumstance shall the liability of TS exceed the amount as agreed in our
Engagement Letter.

This share entitlement ratio Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties, without our prior written consent other than in connection with
the Proposed Transaction. In addition, we express no opinion or recommendation as to how the
shareholders of the Companies should vote at any shareholders' meeting(s) to be held in
connection with the Proposed Transaction. Our Report and the opinion contained herein is not
and nor should it be construed as advice relating to investing in, purchasing, selling, or otherwise
dealing in securities or as providing management services or carrying out management
functions.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or
document given to third parties, other than in connection with the purpose of recommending the
share entitlement ratio for the proposed demerger and relevant filings with the statutory
authorities with respect to the proposed demerger, without our prior written consent.

RATIONALE FOR SHARE ENTITLEMENT RATIO

As mentioned earlier, as a part of the Scheme, the Identified Container Business and Corporate
Services Business from J M Baxi is proposed to be demerged into J M Baxi Container and J M
Baxi Dev Co respectively. J M Baxi has identified all the assets and liabilities of the Identified
Container Business and Corporate Services Business, which are to be taken over by and
transferred to J M Baxi Container and J M Baxi Dev Co respectively.

In view of the above and considering that the Demerged Company intends to hold the existing
capital currently held in the Resulting Companies we note that Proposed Demerger will not have
any impact on the beneficial economic interest of the shareholders of J M Baxi as the equity
shareholders of J M Baxi would continue to have the same beneficial economic interest in the
Resulting Companies and Demerged Companies by way of direct equity ownership and indirect
equity ownership. As the Proposed Demerger will not affect the beneficial economic interest of
the equity shareholders of J M Baxi, valuation of J M Baxi, Identified Container Division, Corporate
Services Business, J M Baxi Container and J M Baxi Dev Co has no bearing on the recommended
share entitlement ratio and accordingly, we have not carried out any valuation in the instant case.

Recommendation of fair share entitlement ratio
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RECOMMENDATION OF SHARE ENTITLEMENT RATIO

Taking into account the above facts and circumstance, any share entitlement ratio can be
considered appropriate and fair for the Proposed Demerger. Accordingly, basis our review,
information made available to us, minimising fractional entitlement in hands of equity
shareholders and discussion with the Management, we recommend the following share
entitlement ratio:

Demerger of Identified Container Business from J M Baxi into J M Baxi Container:

“1 (One) Equity Share of J M Baxi Container of face value of INR 1 each fully paid up shall be issued
for every 1 (One) equity share held in J M Baxi having face value of INR 1 each fully paid up”,

Demerger of Corporate Services Business from J M Baxi into J M Baxi Dev Co:

“1 (One) Equity Share of J M Baxi Dev Co of face value of INR 1 each fully paid up shall be issued
for every 1 (One) equity share held in J M Baxi having face value of INR 1 each fully paid up”,

We believe that the above ratio is fair considering that all the shareholders of J M Baxi as on the
record date of the Scheme are and will, upon Demerger, be the ultimate beneficial owners of J M
Baxi Container and J M Baxi Dev Co in the same ratio directly and indirectly as they hold shares
in J M Baxi.

Respectfully submitted,

Transaction Square Advisory LLP
Registered Valuer - Securities or Financial Assets
IBBI Registration Number — IBBI/RV-E/06/2023/194

Nira nja N Digitally signed
. by Niranjan
S”d ha ra Sridharan Kumar
Date: 2024.02.29

n Kumar 12:41:00 +0530

Niranjan Kumar

Partner
IBBI Registration Number — IBBI/RV/06/2018/10137
Date: 29 February 2024 UDIN: 24121635BJZZAD6941
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Annexure D1

Price Waterhouse Chartered Accountants LLP

Independent Auditor’s Report

To the Members of J M Baxi Ports & Logistics Private Limited (Earlier known as JM
Baxi Ports & Logistics Limited)

Report on the Audit of the Standalone Financial Statements
Opinion

1. We have audited the accompanying standalone financial statements of J M Baxi Ports & Logistics
Private Limited (Earlier known as J M Baxi Ports & Logistics Limited) (“the Company”), which
comprise the Balance Sheet as at March 31, 2024, and the Statement of Profit and Loss (including
Other Comprehensive Income), the Statement of Changes in Equity and the Statement of Cash
Flows for the year then ended, and notes to the financial statements, including material accounting
policy information and other explanatery information.

2. In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Companies Act,
2013 (“the Act") in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the state of affairs of the Company as at
March 31, 2024, and total comprehensive income (comprising of profit and other comprehensive
income), changes in equity and its cash flows for the year then ended.

Basis for Opinion

3. We conducted our aundit in accordance with the Standards on Auditing (SAs) specified under
Section 143(10) of the Act. Our responsibilities under those Standards are further described in the
“Auditor’s Responsibilities for the Audit of the Financial Statements” section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India together with the ethical requirements that are relevant to our
audit of the financial statements under the provisions of the Act and the Rules thereunder, and we
have fulfilled our other ethical responsibilities in accordance with these requirements and the Code
of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Other Information

4. The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Board’s report, but does not include the financial
statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard. V4 T

Price Waterhouse Chartered Accountants LLP, Nesco IT Building I11, 7th & 8th Floor, Nesco IT Park, Nesco Complex
Gate No. 3, Western Express Highway, Goregaon East, Mumbai — 400 063
T: +91 (22) 61198000, F: +91 (22} 61198799

Registerad office and Head office: 11-A, Vishnu Digamber Marg, Sucheta Bhawan, Gale Mo 2, New Delhi - 110002

Price Waterhouse (a Partnership Firm) converted into Price Watertiouse Charlered Accountants LLF (a Limited Liability Partnership with LLP identity ro: LLPIN AAC-5001)
with affect from July 25, 2014, Post its conversion to Price Waterhouse Chartered Accountants LLP, its IGAI registration numbar is 012754M/M5000716 {ICAI reglstration
number before conversion was 012754N)
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Responsibilities of management and those charged with governanece for the financial
statements

5. The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Act with respect to the preparation of these standalone financial statements that give a true and
fair view of the financial position, financial performance, changes in equity and cash flows of the
Company in accordance with the accounting principles generally accepted in India, including the
Accounting Standards specified under Section 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in aceordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the
financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

6. In preparing the financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so. Those Board of
Directors are also responsible for overseeing the Company’s financial reporting process.

Auditor’s responsibilities for the audit of the financial statements

7. Our objectives are to obtain reasconable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasconable assurance is a high level of assurance but
is not a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

8. As part of an audit in accordance with SAs, we exercise professional judgement and maintain
professional scepticism throughout the audit, We also:

e Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.
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e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we
are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

9. We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Other Matter

10.The standalone financial statements of the Company for the year ended March 31, 2023, were
audited by another firm of chartered accountants under the Act who, vide their report dated
August 22, 2023, expressed an unmodified opinion on those financial statements.

Report on other legal and regulatory requirements

11. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the
Central Government of India in terms of sub-section (11) of Section 143 of the Act, we give in the
Annexure B a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.

12. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.
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(b)

(c)

(d)

(e)

()

(g)

(h)

In our opinion, proper books of account as required by law relating to preparation of the
aforesaid standalone financial statements have been kept by the Company so far as it
appears from our examination of those books and the reports of the other auditors, except
for the matters stated in paragraph 12(h)(vi) below on reporting under Rule 11(g) of the
Companies (Audit and Auditors) Rules, 2014 (as amended). (“the Rules”). Further, in the
absence of sufficient appropriate audit evidence, we are unable to verify whether the backup
of certain books of account and other books and papers maintained in electronic mode has
been maintained on a daily basis on servers physically located in India during the period 1st
April 2023 to 30th September 2023.

The Balance Sheet, the Statement of Profit and Loss (including other comprehensive
income), the Statement of Changes in Equity and the Statement of Cash Flows dealt with by
this Report are in agreement with the books of account.

In our opinion, the aforesaid standalone financial statements comply with the Accounting
Standards specified under Section 133 of the Act.

On the basis of the written representations received from the directors as on April 1, 2024,
taken on record by the Board of Directors, none of the directors is disqualified as on March
31, 2024, from being appointed as a director in terms of Section 164(2) of the Act.

with respect to the maintenance of accounts and other matters connected therewith,
reference is made to our remarks in paragraph 12(b) above on reporting under Section
143(3)(b) and paragraph 12(h)(vi) below on reporting under Rule 11(g) of the Rules.

With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate Report in “Annexure A”.

With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in

its financial statements — Refer Note 31.1 to the financial statements.

ii. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

{ii. There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company during the year ended March 31, 2024.
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iv. (a) The management has represented that, to the best of its knowledge and belief, as
disclosed in Note 54(a)(vii) to the standalone financial statements, no funds have
been advanced or loaned or invested (either from borrowed funds or share premium
or any other sources or kind of funds) by the Company to or in any other person(s) or
entity(ies), including foreign entities (“Intermediaries”), with the understanding,
whether recorded in writing or otherwise, that the Intermediary shall, whether,
directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Company (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(b) The management has represented that, to the best of its knowledge and belief, as
disclosed in the Note 54(a)(vii) to the standalone financial statements, no funds have
been received by the Company from any person(s) or entity(ies), including foreign
entities (“Funding Parties”), with the understanding, whether recorded in writing or
otherwise, that the Company shall, whether, directly or indirectly, lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
Funding Party (“Ultimate Beneficiaries”) or provide any guarantee, security or the
like on behalf of the Ultimate Beneficiaries; and

{¢) Based on such audit procedures that we considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that
the representations under sub-clause (a) and (b) contain any material misstatement.

v. The Company has not declared or paid any dividend during the year.

vi. Based on our examination, which included test checks, the Company has used multiple
accounting software for maintaining its books of account which have a feature of
recording audit trail (edit log) facility and that has operated throughout the year for all
relevant transactions recorded in the software, except that (a)in the case of three
accounting software, the audit trail feature was not enabled throughout the financial
year, (b) in respect of one other accounting software, the audit trail was not maintained
throughout the financial year for direct database changes; and (c) in respect of two other
accounting software, the audit trail is not maintained throughout the financial year in
case of modification by certain users with specific access.

Further, the database of one accounting software has been hosted by a third-party service
provider, and in the absence of any comment in the service organisation’s auditor’s
report on audit trail (edit log) for direct changes made at the database level, we are
unable to comment on whether the audit trail feature at the database level for the
aforesaid software was enabled.

During the course of performing our procedures in respect of the aforesaid accounting
software, except for the aforesaid instances of audit trail not maintained where the
question of our commenting on whether the audit trail has been tampered with does not
arise, we did not notice any instance of audit trail feature being tampered with in cases
where the audit trail feature was enabled.
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13. The Company has paid/ provided for managerial remuneration in accordance with the requisite
approvals mandated by the provisions of Section 197 read with Schedule V to the Act. The
Company ceased to be a public company from July 26, 2023 onwards, hence a private company
and accordingly reporting under Section 197(16) of the Act is not applicable to the Company
subsequent to July 26, 2023.

For Price Waterhouse€hartered Accountants LLP
Firm Registraf6n Xumber: 012754N/N500016

A Priyan u Gundana

epibership Number: 109553
IN: 24100553BKGQXI5034

Mumbai
June 21, 2024
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Report on the Internal Financial Controls with reference to Financial Statements under
clause (i) of sub-section 3 of Section 143 of the Act

1. We have audited the internal financial controls with reference to financial statements of J M Baxi
Ports & Logistics Private Limited (Earlier known as J M Baxi Ports & Logistics Limited) (“the
Company”) as of March 31, 2024 in conjunction with our audit of the standalone financial
statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

2. The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (“the Guidance Note”) issued by the Institute
of Chartered Accountants of India (“ICAI”). These respensibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to
company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records, and the timely preparation of reliable
financial information, as required under the Act.

Auditor’s Responsibility

3. Our responsibility is to express an opinion on the Company's internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance with the
Guidance Note and the Standards on Auditing deemed to be prescribed under Section 143(10) of the
Act to the extent applicable to an audit of internal financial controls, both applicable to an audit of
internal financial controls and both issued by the ICAI Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls with reference to financial
statements was established and maintained and if such controls operated effectively in all material
respects.

4. Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system with reference to financial statements and their operating
effectiveness. Qur audit of internal financial controls with reference to financial statements included
obtaining an understanding of internal financial controls with reference to financial statements,
assessing the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the risks of material misstatement
of the financial statements, whether due to fraud or error.

5. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal financial controls system with reference to financial
statements. ‘
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Meaning of Internal Financial Controls with reference to financial statements

6. A company’s internal financial controls with reference to financial statements is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial controls with reference to financial statements includes
those policies and procedures that (1} pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the company's
assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with reference to financial
statements

7. Because of the inherent limitations of internal financial controls with reference to financial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections of
any evaluation of the internal financial controls with reference to financial statements to future
periods are subject to the risk that the internal financial controls with reference to financial
statements may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Opinion

8. In our opinion, the Company has, in all material respects, an adequate internal financial controls
system with reference to financial statements and such internal financial controls with reference to
financial statements were operating effectively as at March 31, 2024, based on the internal control
over financial reporting criteria established by the Company considering the essential components
of internal control stated in the Guidance Note issued by ICAIL

For Price Waterhouse Chartered Accountants LLP
Firm Registration Numbew 012754N/N500016
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In terms of the information and explanations sought by us and furnished by the Company, and the books
of account and records examined by us during the course of our audit, and to the best of our knowledge
and belief, we report that:

i. (a) (A) The Company is maintaining proper records showing full particulars, including quantitative
details and situation, of Property, Plant and Equipment.

(B) The Company is maintaining proper records showing full particulars of Intangible Assets.

(b} The Property, Plant and Equipment are physically verified by the Management according to a
phased programme designed to cover all the items over a period of three years which, in our
opinion, is reasonable having regard to the size of the Company and the nature of its assets.
Pursuant to the programme, a portion of the Property, Plant and Equipment has been physically
verified by the Management during the year and no material discrepancies have been noticed on
such verification.

(¢) The title deeds of all the immovable properties (other than properties where the Company is the
lessee and the lease agreements are duly executed in favour of the lessee), as disclosed in Note
a(a) to the financial statements, are held in the name of the Company. Also, the Company owns
self - constructed immovable properties (Building) built on leasehold land and accordingly there
are no title deeds in respect of aforesaid immovable properties.

{(d) The Company has not revalued its Property, Plant and Equipment (including Right of Use assets)
or intangible assets or both during the vear. Consequently, the question of our commenting on
whether the revaluation is based on the valuation by a Registered Valuer, or specifying the
amount of change, if the change is 10% or more in the aggregate of the net carrying value of each
class of Property, Plant and Equipment (including Right of Use assets) or intangible assets does
not arise.

(e) Based on the information and explanations furnished to us, no proceedings have been initiated on
against the Company for holding benami property under the Prohibition of Benami Property
Transactions Act, 1988 (as amended in 2016) (formerly the Benami Transactions {Prohibition)
Act, 1988 (45 of 1988)) and Rules made thereunder, and therefore the question of our
commenting on whether the Company has appropriately disclosed the details in the financial
statements does not arise.

ii. (a) The Company is in the business of rendering services and, consequently, does not hold any
inventory. Accordingly, reporting under clause 3(ii)(a) of the Order is not applicable to the
Company.

(b) During the year, the Company has been sanctioned working capital limits in excess of Rs. 5 crores,
in aggregate, from banks on the basis of security of current assets. The Company has filed
quarterly returns or statements with such banks, which are not in agreement with the unaudited
books of aceount as set out below. Also, refer Note 51 to the financial statements.
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(Antount in lakhs)

Name of the
Bank/
Financial
Institution

Aggregate
working
capital
limits
sanctioned

Nature of
Current Asset
offered as
Security

Amount
disclosed
as per
quarterly
return/
statement

Quarter
ended

Amount
as per
books of
account

Difference

Reasons
for
difference

Yes Bank /
Axis Bank

5,600

Loans and
Advances,
Trade
Receivables,
Revenues,
Cash Flows,
Bank
Accounts,
Cash and
Bank
Balances,
Insurance
Contracts.

June 2023 1,220

1,979

759

Refer

Note 1

Yes Bank /
Axis Bank

5,600

Yes Bank /
Axis Bank

5,600

Loans and
Advances,
Trade
Receivables,
Revenues,
Cash Flows,
Bank
Accounts,
Cash and
Bank
Balances,
Insurance
Contracts.

Loans and
Advances,
Trade
Receivables,
Revenues,
Cash Flows,
Bank
Accounts,
Cash and
Bank
Balances,
Insurance
Contracts.

September 3,169

2023

December 5,808

2023

3,582

7,515

73

1,617

Refer

Note1

Refer

Note 1
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(Amount in lakhs)

Name of
the Bank/
Financial
Institution

Ageregate
working
capital
limits
sanctioned

Nature of
Current Asset
offered as
Security

Quarter
ended

Amount
disclosed
as per
quarterly
return/
statement

Amount
as per
books of
account

Difference

Reasons
for
difference

i
| Yes Bank /
| Axis Bank

\
i

5,600

Loans and
Advances,
Trade
Receivables,
Revenues,
Cash Flows,
Bank
Accounts,
Cash and Bank
Balances,
Insurance
Contracts.

March
2024

4,450

4,198

(252)

i
Refer Note
1

Note 1: The returns filed by the company was based on the pre-book closure.
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iii. (a) The Company has made investments in seven companies, granted unsecured loans to six

companies, or stood guarantee to one company. The aggregate amount during the year, and
balance outstanding at the balance sheet date with respect to such loans or advances and
guarantees or security to subsidiaries and joint venture are as per the table given below:

Guarantees

Security

Loans

Advances
in nature
of loans

Aggregate amount
granted/ provided during
the year

- Subsidiaries
- Joint Venture

Subsidiaries —

(a)} Ballard Pier
Private Limited
- Rs. 19,500
lakhs

(b) Nhava Sheva
Distribution
Terminal Private
Limited — Rs.

Nil

Subsidiaries —

(a)

(b)

Ballard Pier
Private
Limited — Rs.
2,065 lakhs
Haldia
International
Container
Terminal

Nil

Private
Limited — Rs.
546 lakhs
(¢} Tuticorin
International
Container
Terminal
Private
Limited — Rs.
6,240 lakhs
{(d) J M Baxi
Heavy Private
Limited — Rs.
605 lakhs
Nhava Sheva
Distribution
Terminal
Private
Limited — Rs.
1,828.5 lakhs
Joint Venture

{a) Visakha
Multipurpose
Terminal
Private
Limited — Rs.
300 lakhs

1,029.09 lakhs

(e)
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