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TITAGARH

15" November, 2017

The Listing Department

The National Stock Exchange of India Limited
Exchange Plaza, Bandra- Kurla Complex
Bandra (E), Mumbai- 400051

Scrip Code: TWL (EQ)

BSE Limited

The Department of Corporate Services- CRD
17 Floor, Phiroze Jeejeebhoy Towers

Dalal Street, Mumbai- 400001

Scrip Code: 532966

Dear Sirs,

Sub:_Disclosure pursuant to Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

We wish to inform that the Hon’ble National Company Law Tribunal (N CLT), Kolkata Bench has by an
order dated 16™ October, 2017 (‘the Order’) sanctioned the Scheme of Amalgamation (‘the Scheme”) of
Titagarh Agrico Private Limited, a subsidiary of the Company with Cimmco Limited (another subsidiary
of the Company) w.e.f. the Appointed Date: 1*' April, 2016.

We enclose a photocopy of the certified true copy of the Order issued on 9" November, 2017 which has
been filed with the Ministry of Corporate Affairs (MCA) on 14" November, 2017 and accordingly the
Scheme has become effective from the said date.

We request you to take the above on record.

Thanking you,
Yours faithfully,

For Tjtagarh Wagons Limited

Dizesh Arya
Company Secretary
Encl. as above

TITAGARH WAGONS LIMITED
CIN: L27320WBI1997PLC084819
Registered & Corporate Office: Titagarh Towers, 756 Anandapur, E. M. Bypass, Kolkata - 700 107, India
Phone : +91 33 4019 0800 | Fax: + 91 33 4019 0823 | Email : corp@titagarh.in | Web: www.titagarh.in
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

e T

CAA No. 332/ KB /12017
In the matter of the Company Act, 2013; Section- 230 - 232
AND

In the matter of: Titagarh Agrico Pvt. Ltd.& Anr.

Certified Copy of the Order dated 16.10.2017 passed by this Bench.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

KOLKATA .

C.P.(CAA) No. 332/KB/2017 connected with C.A. No. 73/2017

In the matter of:
The Companies Act, 2013;

And
In the matter of:
An application under Sections 230 and 232
of the Companies Act, 201 3.

And
In the matter of :
Titagarh Agrico Private Limited, having its
registered office at 756, Anandpur, EM
Bypass, Kolkata — 700 107.

And
In the Matter of:
Cimmco Limited, having its registered
office at 756, Anandpur EM Bypass,
Kolkata — 700 107.

And
In the Matter of:

. TITAGARH AGRICO PRIVATE LIMITED
. CIMMCO LIMITED |

......... Petitioners

ITiragarh Agrico Private Limited &Anr.

C P.{CAA) No 332/KB/2017"
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Order under Sections 230 and 232 of the Companies Act, 2013
Upon the above petition coming on for further hearing on the
Sixteenth day of October in the year of Two Thousand Seventeen and
upon reading the said petition and the order dated Fourteenth day of
March in the year of Two Thousand Seventeen of the Hon’ble Tribunal
whereby the directions have been issued to convene the meetings of the
equity/preference shareholders and the secured and unsecured creditors of
Titagarh Agrico Private Limited ("Transferor Company") and Cimmco
Limited (“Transferee Company”) for the purpose of considering and
approving the Scheme of Amalgamation of the petitioner no.1 with the
petitioner no.2 and also, publication of notice of meetings in the
newspapers once in “Business Standard” in English and once in “Pratidin”
in Bengali and aiso, appointing the Chairperson for conducting the
meetings of all the shareholders of the petitioner companies including
service of notice along with all the documents, the copy of the Scheme
and the Statement disclosing necessary details upon the Central
Government through the Regional Director, Eastern Region, Ministry of
Corporate Affairs, Kolkata, the Registrar of Companies, West Bengal,
Securities and Exchange Board of India, concerned Stock Exchanges and
the Income Tax Department as also the Official Liquidator having
jurisdiction over the Transferor and Transferee Companies; upon reading
on the part of the affidavit of Sukhendu Pathak, the Clerk in the
employment of Khaitan & Co., Advocate for the petitioners, affirmed on
the Thirteenth day of April in the year Two Thousand Seventeen
confirming publication of notice for convening the meetings in newspapers

once in “Business Standard” in English and once in “Pratidin” in Bengali in

2|{Page [Titagarh Agrico Private Limited &Anr
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their respective issues published on the Thirty-first day of March in the
year Two Thousand Seventeen; the notice for conyening the meetings
upon the Equity/Preference Shareholders and creditors of the applicants
along with the Statement required under Section 230 of the Act together
with the copy of the Scheme by hand through personal messenger and/or
by speed post and also serving of notice being Form CAA-J3 together with
copy of Scheme and notice upon the Central Government and other
Regulatory Authorities by speed post and/or by hand on the Twenty-third
and Twenty-fourth day of March in the year Two Thousand Seventeen
and Thirteenth day of April in the year Two Thousand Seventeen and
also, reading another affidavit of the aforesaid Clerk affirmed on the
Twenty-fifth day of July in the year Two Thousand Seventeen confirming
publication of notice in newspapers once in “Business Standard” in English
and once in “Pratidin” in Bengali in their respective issues published on the
Seventeenth day of July in the year Two Thousand Seventeen and aiso
serving of notice upon the Regional Director, Eastern Region, Ministry of
Corporate Affairs, Kolkata on the Twentieth day of July in the year Two
Thousand Seventeen; upon reading on the part of the affidavit affirmed on
the Eleventh day of May in the year Two Thousand Seventeen by
Soumabho Ghosh, the Chairman appointed by this Hon’ble Tribunal for
conducting the meetings of all the shareholders, enclosing therewith the
report of the Chairperson confirming the casting of votes in favour of the
resolution for confirmation of the Scheme of Amalgamation by the
majority of shareholders of the petitioner companies; upon reading the
affidavit of Alok Samantarai, Regional Director, Eastern Region, Ministry
of Corporate Affairs, Kolkata, affirmed on the Fourth day of September in

the year Two Thousand Seventeen on behalf of the Central Government

31Page [Titagarh Agrico Privats Limited RAn-
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"" \ stating that as per the report of the Registrar of Companies, West Bengal,

no complaint and/or representation appears to have ‘been received against
the proposed Scheme of Amalgamation and the Petitioner companies are
up-dated in filing their statutory returns and further, the proposed scheme
is not prejudicial to the interest of the members/ shareholders and/or
public and the Central Government has, therefore, decided not to oppose
the instant petition/scheme and upon further reading the said affidavit of
the Regional Director, it appears that as per instructions of the Ministry of
Corporate Affairs, New Delhi, a copy of the Scheme was forwarded to the
Income Tax Department on the Twenty-first day of July in the year Two
Thousand Sixteen with a request to forward their comments/
observations/ objections, if any, on the proposed scheme of amalgamation
within fifteen days, but no report has been receive by them from the said
authority till date; upon reading the report dated Thirtieth day of May in
the year Two Thousand Seventeen filed by the Official Liquidator stating
that on the verification carried out in accordance with the generally
accepted auditing practices and conventions including test checks, the
Official Liquidator is of the opinion that the affairs of the Transferor
Company have not been conducted in a manner prejudicial to the interest
of their members or to public; upon reading the Order of this Hon’ble
Tribunal passed on the Sixteenth day of October in the year of Two
Thousand Seventeen; and upon hearing Manju Bhuteria, Advocate for the
Petitioners and Tapas Kr. Das, Assistant Director representing the Regional
Director, Eastern Region, Ministry of Corporate Affairs; and in view of
the above, this Tribunal doth hereby sanction the proposed Scheme of

Amalgamation in terms of prayers of the petition, as follows :-

4|Page [Titagarh Agrico Private Limited &Anr.
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(a)

(b)

(c)

THIS TRIBUNAL DOTH ORDER
That the Scheme of Amalgamation mentioned in paragraph-1 of
the petition being annexure “A” hereto be binding with effect from
the First day of April in the year Two Thousand Sixteen on the
Transferor Company and the Transferee Company and their

shareholders and all concerned.

That all the properties, rights and powers of Transferor Company,
specified in the first, second and third parts of the Schedule hereto,
be transferred without further act or deed in the Transferee
Company and accordingly, the same shall, pursuant to section 232
of the Companies Act, 2013, be transferred to and vest in the
Transferee Company for all the estates and interests of the
Transferor Company, but subject nevertheless to all charges now

affecting the same.

That all the labilities, duties and obligations of the Transferor
Company, be transferred without further act or deed to the
Transferee Company and accordingly, the same shall, pursuant to
Section 232 of the Companies Act, 2013, be transferred to and
become the debts, liabilities, duties and obligations of the Transferee

Company.

(d) That all proceedings and/or suits and/or appeals now pending by or
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against the Transferor Company shall be continued by and/or

against the Transferee Company.
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(e) That the Transferor Company and the Transferee Company
respectively do within 30 days after the date of the order to be
made herein cause a certified copy thereof to be delivered to the

Registrar of Companies, West Bengal, for registration.

(f) That on receipt of such certified copy being so delivered, the
Transferor Company shall be dissolved without winding up from the
date of filing the certified copy of this order upon the Registrar of
Companies and the Registrar of Companies shall place all the
documents relating to the Transferor Company and registered with
him, on the file kept by him in relation to the Transferee Company

and the files relating to the said two companies shall be consolidated

accordingly.

(g) Any person interested shall be at liberty to apply to this Hon'ble

Tribunal in the above matter for such directions as may be necessary.

C.P.(CAA) No. 332/KB/2017 connected with C.A. No. 73 of 2017 be

and is hereby disposed of with the said directions.

Witness:

Mr. V. P. Singh, Hon’ble Member (Judicial) and Mr. Jinan K. R., Hon’ble
Member (Judicial), at Kolkata aforesaid the Sixteenth day of October in
the year Two Thousand Seventeen.

Mr. Ravi Asopa, Advocate for the petitioners.

Mr. Tapas Kr. Das, Assistant Director, for Regional Director, Eastern

Region, Ministry of Corporate Affairs.

e EITIIIII
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SCHEDULE OF ASSETS
First Part — Part-l
(As per annexure)

Second Part — Part-l
(As per annexure)
Third Part — Part-Ill

(As per annexure)

Registrar-in-charge

National Company Law Tribunal
Kolkata Bench

Dated, the 09* day of November, 2017.
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SCHEME OF AMALGAMATION
OF
TITAGARH AGRICO PRIVATE LIMITED
WITH
CIMMCO LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

PART -1
DEFINITIONS:

in this scheme, unless otherwise specifically provided or repugnant to the
context the following expressions shall have the following meanings:

A. "The Transferee Company"” means CIMMCO LIMITED, an existing
company within the meaning of the Companies Act, 1956 having its
registered office at 756, Anandpur EM Bypass, Kolkata - 700107, in the
State of West Bengal.

B. "The Transferor Company" means TITAGARH AGRICO PRIVATE
LIMITED, a company incorporated under the provisions of the Companies
Act, 1956 having its registered office at 756, Anandpur EM Bypass,
Kolkata - 700107, in the State of West Bengal.

C. The “Appointed Date” means the 1 day of April, 2016.

D. Share Exchange Ratio shall have the meaning as prescribed to it in
Clause 10 (a) of this Scheme;

E “Effective Date” means the date when the certified copy of the Order
sanctioning the present Scheme of Amalgamation is filed with the
Registrar of Companies, West Bengal by both the Companies
respectively.




F.“The Scheme” means this Scheme of Amalgamation in its present form or
with any modification approved or imposed or directed by the Hon'ble
NCLT at Calcutta.

[

G. "Act” means the Companies Act, 2013.

H. “Undertaking of the Transferor Company” means and includes :-

)

All the properties, assets and liabilities of the Transferor Company
immediately before the amalgamation as a going concern.

i) Without prejudice to the generality of the foregoing clause the said

undertakings shall include all rights, powers, interests, authorities,
privileges, easements, liberties, business and all properties and assets,
moveable or immovable, real or personal, corporeal or incorporeal, in
possession or reversion, present or contingent of whatsoever nature and
wherever situate including fand, building, machinery, vehicles, office
equipments, computers, inventories, sundry debtors, cash and bank
balance, loans and advances, leases, agency rights, goodwill and all
other interests and rights in or arising out of or relating to such property
together with all licenses, including all present and future approvals
received from Central Motor Vehicle Rules (CMVR) and Initial
Commercial Tests (ICT) from Budni for various models of the tractor,
trademarks, copy rights, patents import entittements, quotas,
telephones, or any other licenses or permissions held applied for or as
may be obtained hereafter by the Transferor Company or which the
Transferor Company is entitied to and all debts, liabilities, duties and
obligations of the Transferor Company of whatsoever Kind.

“PROCEEDINGS” include any pending suit, appeal or any legal

proceedings of whatsoever nature in any court of law, or tribunal or any
judicial or quasi judicial body or any assessments proceedings before any
authority under any law and also arbitration proceedings.

J. “REcORD DATE” means the date to be fixed by the Board of Directors or any

committee thereof of the Transferee Company for the purpose of issuing
the Shares to the shareholders of the Transferor Company under the
scheme.




PRESENT SHARE CAPITAL:

1. The Authorised Share Capital of the Transferee Company is
Rs.75,00,00,000/- divided into 2,50,00,000 Equity Shares of Rs.10/-
each and 5,00,00,000 Preference Shares of Rs. 10/- each. The Issued,
Subscribed and Paid up Share Capital is Rs.60,14,85,260/- divided into
2,01,48,526 Equity Shares of Rs.10/- each and 4,00,00,000, 8% Non
Convertible Non Cumulative Redeemable Preference Shares of Rs.
10/- each all fully paid up.

2. The Authorised Share Capital of the Transferor Company is Rs.
36,00, 00,000/- divided into 3,60,00,000 Equity Shares of Rs.10/- each.
The Issued, Subscribed and Paid up Share Capital .is
Rs.36,00,00,000/- divided into 3,60,00,000 Equity Shares of Rs.10/-
each all fully paid up.

3. The Transferee Company is listed with National Stock Exchange,
Bombay Stock Exchange. Calcutta Stock Exchange, Delhi Stock
Exchange and Madhya Pradesh Stock Exchange. The Company at its
Board Meeting held on 22™ August, 2016 has approved the delisting of
shares from Calcutta Stock Exchange, Delhi Stock Exchange and
Madhya Pradesh Stock Exchange and has intimated to the respective
stock exchanges about the same. The Company is presently carrying
on the business of manufacturing machinery, engines, turbines, tanks,
ships, bodies, tools, implements, accessories, equipments and other
materials and products and supply of wagon to Indian Railways. The
Transferor Company is presently carrying on the business of all kinds
of agricultural and farm machinery/ equipments including tractors,
cranes and similar products.

4. The consolidation of operations of both the Company by way of
amalgamation would lead to a more efficient utilization of capital, create a
consolidated and diversified base for future growth of the amalgamated
entity with a wider presence in the market. The amalgamation would
facilitate greater cohesiveness to gain market share through core market
competencies which are hallmarks of the Transferee Company with
customer recognition. The amalgamation will result in administrative and
operational rationalization and promote organizational efficiencies.

5. The amalgamation would result in greater integration and greater financial
strength and flexibility for the amalgamated entity, which would result in
maximizing overall shareholder value, and will improve the competitive
position of the combined entity.




6. The amalgamation would result in greater efficiency in cash management of
the amalgamated entity, and unfettered access to cash flow generated by
the combined business which can be deployed mpore efficiently to fund
growth opportunities, to maximize shareholder value.

7. For the purpose of better, efficient and economical management, control
and running of the business of the undertakings concerned and/or
administrative convenience and to obtain advantages of economies of
scale and to pool the resources for growth, development and diversification
of the businesses of the Companies.

PART -1l

1. With effect from the Appointed Date, the undertaking of the Transferor

Company shall without further act or deed be transferred to and be vested
or deemed to be vested in the Transferee Company pursuant to section
394(2) of the Act, subject, to all charges, liens, mortgages, lispendenses, if
any, then affecting the same or any part thereof.

. It is expressly provided that in respect of such assets as are movable in

nature or are otherwise capable of transfer by manual/physical delivery or
by confirmation or by consent or agreement with any third party, the same
shall be so transferred and or made over by the Transferor Company to
the Transferee Company and shall become the property of the Transferee
Company pursuant to the provisions of Section 394 of the said Act, 1956
as an integral part of the undertakings.

. The Transferee Company may at any time after the coming into effect of

the Scheme, if so required under the provisions of any law for the time
being in force or otherwise at its discretion, execute deeds of confirmation,
in favour of secured creditors of the Transferor Company or in favour of
any other party as directed by the Transferor Company with regard to any
contract or arrangement to which the Transferor Company is a party or
any other writing that may be necessary to give formal effect to the above
provisions. The Transferor Company shall under the provisions of the
Scheme be deemed to be authorized to execute any such confirmation in
writing on behalf of the Transferor Company and to implement or carry out
all such formalities or compliance referred to above on behalf of the
Transferor Company. ‘
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. DIVIDENDS: - The Transferor Company and the Transferee Company

shall be entitled to declare and pay dividends, whether interim or final, to
their respective shareholders in respect of the accounting period prior to
the Effective Date. The dividend, if any shall be declared by the Transferor
Company only with the prior, written of the Board of Directors of the
Transferee Company and in accordance with the applicable laws. The new
Equity shares to be issued and allotted by the Transferee Company as per
Clause 10 (a) and (b) shall be entitled to Dividend, if any, which may be
declared after the effective date by the Transferee Company.

. If any legal proceedings by or against the Transferor Company be

pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the undertakings of the
Transferor Company or anything contained in this Scheme but the
proceedings including those by the creditors of the TRANSFEROR
COMPANY may be continued, prosecuted and enforced by or against the
TRANSFEREE COMPANY in the same manner and to the same extent as
it would be or might have been continued, prosecuted and enforced by or
against the TRANSFEROR COMPANY if this Scheme had not been
made.

. The transfer and the vesting of properties and liabilities under Clauses 1

and 2 hereof and the continuance of the proceedings by or against the
TRANSFEREE COMPANY under Clause 3 hereof shall not affect any
transaction or contract already concluded by the TRANSFEROR
COMPANY on and after the Transfer Date to the end and intent that the
TRANSFEREE COMPANY accepts and adopts all acts, deeds and things
done and executed by or on behalf of the TRANSFEROR COMPANY as
acts, deeds and things done and executed by or on behalf of the
TRANSFEREE COMPANY.

. Subject to other provisions contained in this Scheme all contracts, deeds,

bonds, agreements and other documents and instruments of whatsoever
nature to which the TRANSFEROR COMPANY are party subsisting or
having effect immediately before the amalgamation shall remain in full
force and effect against or in favour of the TRANSFEREE COMPANY and
may be enforced as fully and effectively, as if instead of the
TRANSFEROR COMPANY, the TRANSFEREE COMPANY had been a
party thereto.

. All the existing employees of the Transferor Company in service on the

Effective Date shall become the employees of the Transferee Company on




such date without any break or interruption in service and on terms and
conditions as to remuneration not less favorable than those subsisting with
reference to the Transferor Company as on the said date. It is clarified that
the employees of the Transferor Company who become employees of the
Transferee Company by virtue of this Scheme, shall not be entitled to the
employment policies and shall not be entitled to avail of any schemes and
benefits that are applicable and available to any of the employees of the
Transferee Company, unless otherwise determined by the Transferee
Company. The Transferee Company undertakes to continue and abide by
any agreement/settlement, if any, entered into by the Transferor Company
with any union/employee of the Transferor Company.
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9. The existing provident fund, gratuity fund, and pension and/or
superannuation fund or trusts created by the Transferor Company or any
other special funds created or existing for the benefit of the employees of
the Transferor Company shall at an appropriate stage be transferred to the
relevant funds of the Transferee Company and till such time shall be
maintained separately. In the event that the Transferee Company does not
have its own fund with respect to any such matters, the Transferee
Company shall create its own funds to which the contributions pertaining
to the employees of Transferor Company shall be transferred.

10.The Scheme shall become effective and transfers shall be deemed to
have taken place with effect from the Appointed Date Upon :-

(@) The Scheme being approved by requisite majority of the
shareholders of the Transferor Company and the Transferee
Company and thereafter upon sanctioned by the Hon’'ble
NCLT at Calcutta;

(b)  The certified copies of the order of the NCLT at Calcutta
sanctioning the Scheme of Amalgamation are being filed by
both the companies with the Registrar of Companies, West
Bengal.

11. With effect from the Appointed Date and including the Effective Date :-

(@) The Transferor Company shall carry on and be deemed to

have carried on their business and activities and shall be

e deemed to have held and stand possessed of and shall hold

///gﬁ\_“’\\;\ and stand possessed of all their assets and properties for
e o @ \\\ and on account of and in trust for the Transferee company.




(b)  All the profits or incomes accruing or arising to the Transferor
Company or expenditure or losses arising or incurred by the
Transferor Company shall for all purposes be treated and be
deemed to be and accrue or the profits or incomes or
expenditures or losses, as the case may be of the Transferee
Company.

12.Immediately after the Effective Date and transfer taking place as stipulated
under clause 1 hereof :

(a) The Transferee Company shall, without further act, deed or
application, issue and allot to every Equity Shareholder in the
Transferor Company 1 (One) Equity Shares of Rs.10/- each
credited as fully paid up in the Transferee Company for every 5
(Five) Equity Shares (“New Equity Shares”) of Rs.10/- each fully
paid up and held by such shareholder in the Transferor Company
(“Share Exchange Ratio”). '

(b) All the shares to be issued and allotted to the Shareholders of the
Transferor Company as aforesaid, shall rank pari passu subject to
sub-Clause (a) above in all respects with the existing Shares held
by the Shareholders of the Transferee Company and shall be
entitled to pro rata dividend if any, from the Appointed Date.

(c) In issue and allotment of such shares, the fractional entitlements of
shares to any Member of the Transferor company shall not be taken
into account, but such shares representing fractional entitlements
shall be allotted to one Nominee of the Transferee Company upon
trust, who will sell them and distribute their sale proceeds (less
expenses, if any) to the shareholders of the Transferor Company,
who are entitled to such fractional shares.

(d) The New Equity Shares in the Transferee Company to be issued to
the members of the Transferor Company shall be subject to the
Memorandum and Articles of Association of the Transferee
Company and the New Equity Shares so issued shall rank pari
passu in all respects with the existing Equity Shares in the
Transferee Company.

() The New Equity Shares of the Transferee Company issued in
terms of the Scheme shall, subject to applicable regulations, be




listed and / or admitted to trading on the relevant stock exchange(s)
where the existing Equity Shares of the Transferee Company are
i listed and / or admitted to trading. ‘

R
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(f) All the shareholders of the Transferor Company shall accept the
shares in the Transferee Company to be allotted as aforesaid in lieu
of their Shareholdings in the Transferor Company.

(g) On the Record Date every Shareholder of the Transferor Company
shall surrender their shares to the Transferee Company for
cancellation of the share certificate(s) in respect of shares held by
him/her/it in the Transferor Company and shall take all steps to
obtain from the Transferee Company certificate(s) for the Shares in
the Transferee Company to which he/she/it may be entitled to under
sub-clause (a) hereof.

(h) For the convenience of the shareholders of the Transferor
Company, the new shares of the Transferee Company will be issued
in the physical form in lieu of the shares held in the transferor
company in physical form and in dematerialized form where such
shares in the transferor company are held in dematerialized form.

13. The issue and allotment of shares of the Transferee Company to the
members of the Transferor Company shall be deemed to be carried out
in compliance with the procedure laid down under Section 62 and /or
any other applicable provision of the Act.

14. ACCOUNTING TREATMENT — The amalgamation shall be accounted
for in the books of account of the Transferee Company according to the
“pooling of Interests Method” of accounting as per Ind AS 103,
‘Business Combinations’ notified under section 133 of the Companies
Act, 2013 read with relevant rules issued thereunder and in accordance
with prevailing guidelines.

Upon the Scheme becoming effective, the Transferee Company shall
provide for the following accounting treatment in its books of accounts:

N

¢ all assets, liabilities and reserves, of the Transferor Company,
/,ﬁ-;:@;',gzjﬁ\\\\ shall be recorded in the books of account of the Transferee
A5 SN AN Company at its book value and in the same form, including the
debit balance in Profit and Loss Account of the Transferor
Company.




15.

16.

17.

No adjustments are made to reflect fair values, or recognise any

new assets or liabilities. The only adjustments that are made
are to harmonise accounting policies of the transferor and
transferee company.

The identity of the reserves shall be preserved and shall appear
in the financial statements of the transferee in the same form in
which they appeared in the financial statements of the
transferor.

The difference between the amount recoded as share capital
issued plus any additional consideration in the form of cash or
other assets and the amount of share capital of the transferor
company shall be transferred to Capital Reserves.

The amount of any inter-company balances between the
transferor Company and the transferee Company, appearing in
the books of account of the transferee Company and the
transferor Company shall stand cancelled without any further
act or deed, upon this Scheme becoming effective.

Notwithstanding the above, the Board of Directors of the transferee
Company, in consuitation with its statutory auditors, is authorized to
account any of the balances in any other manner, if such accounting
treatment is considered more appropriate to comply with the
accounting standards.

On the Effective Date, whosoever are the shareholders of the
Transferor Company would be entitled to new shares in the Transferee
Company as stated in Clause 10(a) hereinabove.

Until the Effective Date neither the Transferee Company nor the
Transferor Company shall issue or allot any further shares either by
way of Right Shares or Bonus Shares or otherwise or change the
issued or paid up share capital of any of the Companies in any manner.
None of the Transferor Company shall declare any dividend for the
period commencing from and after 1°* April, 2016 without the written
consent of the Transferee Company.

AUTHORISED SHARE CAPITAL- In order to issue the néw shares in
the Transferee Company under this Scheme the Authorized Share




Capital of the Transferor Company shall be added to the Authorized
Share Capital of the Transferee Company without payment of any further
registration fees under the Act. If it is found thereafter that there is any
shortfall in the authorized share capital of the Transferee Company then
the authorized share capital of the Transferee Company will be increased
to the extent of the shortfall and on such shortfall the Registration fees
shall be payable alone.

18. The Shares of the Transferee Company allotted pursuant to the
Scheme shall be subject to execution of listing agreement and upon
payment of appropriate fees shall be listed and admitted to trade on the
relevant stock exchange where the existing shares of the Transferee
Company are listed. The Transferee Company will make an application
to relevant stock exchange for listing of its shares to be issued and
allotted in terms of the scheme.

PART - Ill

1. The Transferor Company and the Transferee Company shall make
necessary application before the Hon'ble NCLT at Calcutta for the
sanction of this scheme of amalgamation.

2. Public shareholders shall be extended the facility of postal ballot
and e-voting after disclosure of all material facts in the explanatory
statement to be send to them in accordance with para I(A)(9)(a) of
Annexure | of SEBI Circular no.CIR/CFD/CMD/16/2015 dated
November 30, 2015. g

3. This Scheme of amalgamation shall be acted upon only if the votes
cast by the public shareholders in favour of the proposal are more
than the number of votes cast by the public shareholders against it.
The term ‘public’ shall carry the same meaning as defined under
Rule 2 of Securities Contracts (Regulation) Rules, 1957.

4. On the Effective date, the Board of Directors of the Transferor
Company shall stand dissolved and the Transferee Company shall
take appropriate steps for dissolution without winding up of the
Transferor Company.

POST SCHEME CONDUCT OF OPERATIONS - Immediately after
the Effective Date, the Bank Accounts of the Transferor Company
shall be operated by the Transferee Company in such a manner as
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may be decided by its Board of Directors. The name of all such
Bank Accounts shall also stand changed to the name of the
Transferee Company. Pursuant to the Scheme becoming effective
the Transferee Company is expressly permitted to revise its
financial statements and returns along with prescribed forms, filings
and annexures under the Income —tax Act, 1961(including for
minimum alternate tax purposes and tax benefits), service tax law
and other tax law, and to claim refunds and/ or credits for Taxes
paid (including minimum alternate tax) and to claim tax benefits
under the said tax laws, and for matters incidental thereto, if
required to give effect to the provisions of this Scheme.

COSTS - The Transferee Company shall pay all the costs, charges
and expenses of and incidental to this scheme.

REVOCATION OF THE SCHEME -In the event of any of the said
sanctions and approvals not being obtained and/or complied with
and/ or this Scheme not being sanctioned by the Hon’ble NCLT at
Calcutta and/or order or orders not being passed as aforesaid
before March 31, 2017 or such other date as may be mutually
agreed upon by the respective Board of Directors of the Transferor
Company and the Transferee Company who are hereby
empowered and authorized to agree to and extend the aforesaid
period from time to time without any limitations in exercise of their
powers through and by their respective delegate(s), this Scheme
shall stand revoked, cancelled and be no effect and in that event,
no rights and liabilities whatsoever shall accrue to or be incurred
inter se the Transferor Company and the Transferee Company or
their respective shareholders or creditors or employees or any other
person save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out in accordance
with the applicable law and in such case, each company shall bear
its own costs unless otherwise mutually agreed. Further, the board
of directors of the Transferor Company and the Transferee
Company shall be entitled to withdraw the Scheme with the same
consequences, as aforesaid if such boards are of the view that the
coming into effect of the Scheme in terms of the provisions of this
Scheme or filing of the certified copies of the orders sanctioning the
Scheme with any authority could have adverse implication on both/
any of the companies.
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10.

11.

12.

The Board of Directors of the Transferee Company may assent on
behalf of all concerned to any modification to this scheme or to any
condition which Hon’ble NCLT or any other authority may impose
and the said Board of Directors may do all such acts, things and
deeds as they may, in their sole discretion, think fit for the purpose
of effectively carrying out and implementing this scheme.

The Transferor Company and the Transferee Company by their
respective Board of Directors or such other person or persons, as
the respective Board of Directors may authorize, including any
committee or sub — committee thereof, shall be authorized to take
all such steps as may be necessary, desirable nor proper to give
effect to the Scheme or resolve any doubts, difficulties or questions
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.

For the purpose of giving effect to this scheme or to any
modifications or amendments thereof or additions thereto, the
delegate(s) of the Transferor Company and the Transferee
Company are authorized to determine to take all such steps and
give all such directions for settling or removing any question of
doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on the Transferor
Company and the Transferee Company, in the same manner as if
the same were specifically incorporated in this Scheme.

It is made clear that any amendment or alteration to this Scheme
after it is sanctioned by the Hon’ble NCLT at Calcutta shall be
effected only in accordance with the statutory provisions as
contained in Section 231 of the Act or any statutory modification
thereof.

In the event of the above Sanctions/Approvals not being obtained
and/or the Scheme not being sanctioned by the High NCLT at
Calcutta and/or the Order or Orders not being passed as aforesaid,
the Scheme shall become null and void and in that event the
business and activities done by the Transferor Company from the
TRANSFER DATE will continue to be the business and activities of
the Transferor Company without any right or obligation of the
Transferee Company.
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13.

In addition to voting at physical meeting u/s. 230 of the Companies
Act, 2013 separate notice of the resolution will be given to all the
shareholders of the Transferee Company to consider the same by
postal ballot/e-voting pursuant to Section 110 of the Companies Act,
2013 read with Rules 20 and 22 of Companies (Management &
Administration) Rules, 2014. The scheme shall be acted upon only
if the votes cast by the public shareholders in favour of the proposal
are more than the number of votes cast by the pubiic shareholders
against it.
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SCHEDULE OF ASSETS OF TITAGARH AGRICO PRIVATE LIMITED
TO BE TRANSFERRED TO CIMMCO LIMITED AS ON 1-04-2016

PART-1
(Short Description of the freehold properties of TITAGARH AGRICO
PRIVATE LIMITED)
Factory Building at Bharatpur Rs. 66,13,532.58
Plant & Equipment Rs. 2,77,18,454.23
Furniture & Fixtures Rs. 39,59,439.77
Office Equipment & Computers Rs. 6,52,378.49
Intangible Assets _ Rs. 6,97,72,888.97
PART- 11
(Short Description of the Leaschold properties of TITTAGARH AGRICO
PRIVATE LIMITED)
Lease hold Improvements Rs. 25,09,289.12
PART- 111

(Short Description of all Stocks, Shares, Debentures and other chooses in
action of TITTAGARH AGRICO PRIVATE LIMITED)

Tangible assets, Investment in shares & securities and properties,
Inventories, Trade receivables, Loans and Advances, Cash and Bank
balances including other Non Current and Current assets as stated in the
books of accounts of the Transferor Company.
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