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Titagarh Wagons Limited
CIN:L27320WB1997PLC084819
Registered Office: 756 Anandapur, E M Bypass, Kolkata-700107, West Bengal
Phone: 033 40190800; Fax: 033 4019 0823
Email: corp@titagarh.in; Website: www.titagarh.in

NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF EQUITY SHAREHOLDERS,
SECURED AND UNSECURED CREDITORS OF TITAGARH WAGONS LIMITED

MEETING:

Day : MONDAY

Date : MARCH 30, 2020

Time : Equity shareholders at 4.00 P.M.

Secured Creditors at 5.00 P.M.

Unsecured Creditors at 5.30 P.M.

Venue : “Kala Kunj”
48 Shakespeare Sarani, Kolkata-700017

(Convened pursuant to order dated 19th February, 2020, passed by the
Hon'ble National Company Law Tribunal, Kolkata Bench)

REMOTE E-VOTING:

Start date and time : Saturday, the 29th February, 2020 at 10.00 A.M. (IST)

End date and time : Sunday, the 29th March, 2020 at 5.00 P.M. (IST)

mailto:corp@titagarh.in;
http://www.titagarh.in
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FORM NO.CAA. 2
[Pursuant to Section 230(3) and rule 6 and 7]

In the matter of Companies
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Application No. CA(CAA)No. 254/KB/2020

In the matter of :

The Companies Act, 2013.

And

In the matter of :

A petition made under Sections 230, 232(1) of the said Act

And

In the Matter of:

1. CIMMCO LIMITED, an existing company  within the meaning
of the  Companies Act, 2013 having its Registered Office at
756, Anandapur, EM Bypass, Kolkata – 700107, within the
aforesaid jurisdiction.

CIN:   L28910WB1943PLC168801

PAN:  AAACC3147K

And

In the Matter of:

2. TITAGARH CAPITAL PRIVATE LIMITED, an existing company
within the meaning of the  Companies Act, 2013 having its
Registered Office at 756, Anandapur, EM Bypass, Kolkata –
700107, within the aforesaid jurisdiction.

CIN:   U01122WB1994PTC138832

PAN:  AAACF3929L

          And

In the Matter of:

3. TITAGARH WAGONS LIMITED, an existing company within
the meaning of the Companies Act, 2013 having its Registered
Office at 756, Anandapur EM Bypass, Kolkata – 700107, within
the aforesaid jurisdiction.

CIN:   L27320WB1997PLC084819

PAN:  AABCT1377P

……  …..    Applicants
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To
The Equity shareholders of:
TITAGARH WAGONS LIMITED
AND
Secured and Unsecured Creditors:
TITAGARH WAGONS LIMITED

NOTICE is hereby given that by an order dated the 19th February, 2020, the Hon’ble National Company Law Tribunal, Kolkata Bench
has directed that a meeting of the Equity Shareholders of TITAGARH WAGONS LIMITED, the Applicant No. 3 above named be
convened and accordingly the same is scheduled to be held at “Kala Kunj”, 48 Shakespeare Sarani, Kolkata-700017, on Monday, the
30th March, 2020 at 4.00 P.M. for the purpose of considering and if thought fit, approving with or without modification, the proposed
Scheme of Amalgamation of Applicant No. 1 and Applicant No. 2 with Applicant No. 3.

TAKE FURTHER NOTICE that by the said order dated the 19th February, 2020, the Hon’ble National Company Law Tribunal (‘NCLT’),
Kolkata Bench has directed that separate meetings of the Secured and Unsecured Creditors of Titagarh Wagons Limited, the Applicant
No. 3 above named be convened and accordingly the same are scheduled to be held at “Kala Kunj”, 48 Shakespeare Sarani, Kolkata-
700017, on Monday, the 30th March, 2020 at 5.00 P.M and 5.30 P.M. respectively for the purpose of considering and if thought fit,
approving with or without modification, the proposed Scheme of Amalgamation of Applicant No. 1 and Applicant No. 2 with Applicant No. 3.

TAKE FURTHER NOTICE that as mentioned hereinabove in pursuance of the said order the following schedule of separate meetings
of the Equity Shareholders and Secured and Unsecured Creditors of the Applicants is set out for ease of reference and  you are
requested to attend the concerned meeting(s) :-

I. Equity Shareholders of Applicant No. 3 at 4.00 P.M.

II. Secured Creditors of Applicant No. 3 at 5.00 P.M.

III. Unsecured Creditors of Applicant No. 3 at 5.30 P.M.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting or meetings, as the case may be, in person or by proxy if
the instrument of proxy in the prescribed form, duly signed by you, is deposited at the Registered Office of the Applicant Company No.3
as aforesaid not later than 48 hours before the respective meeting(s).

NCLT has appointed:-

Mr. Ritoban Sarkar, Advocate to be the Chairperson for the meeting of equity shareholders of Applicant No.3

Mr. Rahul Poddar, Advocate to be the Chairperson for the meeting of Secured Creditors of Applicant No.3.

Mr. Kuldip Mullick, Advocate to be the Chairperson for the meeting of Unsecured Creditors of Applicant No.3.

TAKE FURTHER NOTICE that the following Resolution is proposed under Section 230(3) 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 and
Articles of Association of the Applicant Company No.3 and for the purpose of considering, and if thought fit, approving the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 (the ‘Act’), and any other
applicable provisions, if any, of the Act (including any statutory modifications or re-enactment thereof for the time being in force)
read with the Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 and other rules, regulations, circulars
and notifications made thereunder as may be applicable, the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended), Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as
amended) issued by the Securities and Exchange Board of India, Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements), Regulations, 2018, the observation letters issued by each of the Stock Exchanges concerned viz. the
National Stock Exchange of India Limited and BSE Limited on 24 th January, 2020 and from the Calcutta Stock Exchange Limited
on 27th January, 2020 and relevant provisions of applicable laws, the provisions of the Memorandum of Association and the
Articles of Association of Titagarh Wagons Limited (“Transferee Company”) and subject to the approval of the Hon’ble National
Company Law Tribunal, Kolkata (the “Tribunal”) and such other approvals, permissions and sanctions of any regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the
Tribunal or by any regulatory, statutory or other authorities, while granting such consents, approvals and permissions, which may
be agreed to by the Board of Directors of the Transferee Company (hereinafter referred to as the “Board”, which term shall be
deemed to include Committee(s) of the Board, constituted or being constituted by the Board or any person(s) which the Board
may nominate to exercise its powers including the powers conferred by this resolution), the Scheme of Amalgamation by absorption
of Cimmco Limited, (Applicant No. 1) and Titagarh Capital Private Limited, (Applicant No. 2) with Titagarh Wagons Limited
(Applicant No.3-”Transferee Company”) and their respective shareholders and creditors placed before this meeting and initialled
by the Chairperson of the meeting for the purpose of identification, be and is hereby approved with or without modification and/
or conditions, if any, which may be required and/or imposed and/or permitted by NCLT, Kolkata Bench while sanctioning the said
Scheme of Amalgamation.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized 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 amalgamation by absorption embodied in the Scheme 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 Scheme or by any authorities
concerned under law, as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”
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TAKE FURTHER NOTICE that in compliance with the provisions of Section 230(4) read with Section 108 of the Companies Act,
2013; Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; and Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the Securities and Exchange Board of India (as may be amended from
time to time), the Transferee Company has provided the facility of remote e-voting so as to enable the Equity Shareholders/
Creditors, to consider and approve the Scheme by way of aforesaid resolution(s). The Transferee Company has engaged the
services of KFin Technologies Private Limited to provide the remote e-voting facility. The Transferee Company will also provide
facility to vote through ballot paper at the venue of the Meeting. Accordingly, Voting by Equity Shareholders of the Transferee
Company to the Scheme shall be carried out through (a) Remote E-voting; and (b) Ballot paper at the venue of the Meeting, to be
held on Monday, the 30th March, 2020.The Equity Shareholders desiring to exercise their vote by using remote e-voting facility are
requested to carefully follow the instructions set out in the notes below under the heading “Voting through electronic means”.

A copy of the said Scheme and of the Explanatory Statement under sections 230(3), 232(2) and 102 of the Act read with Rule 6
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and SEBI Circular No. CFD/DIL3/CIR/2017/
21 dated March 10, 2017 along with other enclosures, including the Form of Proxy and the Attendance Slip are enclosed and form
part of this notice.

Sd/-
Kuldip Mullick Rahul Poddar Ritoban Sarkar
Chairperson appointed by NCLT for the Chairperson appointed by NCLT for Chairperson appointed by NCLT for
meeting of Unsecured Creditors  the meeting of Secured Creditors the meeting of Equity Shareholders

February 21, 2020
Kolkata

Notes:
1. Only registered Equity Shareholders/Creditors of the Transferee Company may attend and vote (either in person or by proxy

or by authorized representative) at the respective meeting. The authorized representative of a body corporate which is a
registered Equity Shareholder/Creditor of the Transferee Company may attend and vote at the Meeting provided that a
certified true copy of the resolution of the Board of Directors or other governing body of the body corporate authorizing such
representative to attend and vote at the Meeting is deposited at the Registered Office of the Transferee Company not later
than 48 hours before the scheduled time of the commencement of the Meeting.

2. A Member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote on poll instead of
himself/herself and such proxy need not be a Member of the Transferee Company. Proxies, in order to be effective, must be
in the prescribed form, duly filled, stamped, signed and deposited not less than 48 hours before the scheduled time of
commencement of the Meeting at the Registered Office of the Transferee Company. A blank proxy form is annexed to this
Notice and can also be obtained free of charge from the registered office of the Transferee Company.

3. A person can act as a proxy on behalf of Equity Shareholders not exceeding 50 (fifty) and holding in the aggregate not more
than 10% of the total Share Capital of the Transferee Company carrying voting rights. An Equity Shareholder holding more
than 10% of the total Share Capital of the Transferee Company carrying voting rights may appoint a single person as a proxy
and such person shall not act as a proxy for any other person or Equity Shareholder.

4. All alterations made in the Form of Proxy should be initialled. A minor cannot be a proxy.
5. The Notes and Instructions for Voting are also for the Creditors, to the extent applicable.
6. The Proxy of a member who is blind or incapable of writing will be accepted if such member has attached his/her signature

or mark thereto in presence of a witness who has signed the Proxy Form and added his/her description and address
provided that all insertions have been made by the witness at the request and in presence of the member before the witness
attached his/her signature or mark.

7. It is further clarified that the Proxies can only vote at the Meeting and not through any other mode.
8. A registered Equity Shareholder or his/her authorised representative or Proxy is requested to bring the copy of the Notice to

the Meeting and produce the Attendance slip, duly completed and signed, at the entrance of the Meeting venue.
9. All documents referred to in the Notice and Explanatory Statement will be available for inspection at the Registered Office of

the Transferee Company between 10 A.M. and 5:00 P.M. on any working days till the date of the Meeting.
10. Equity Shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID number for

easy identification of attendance at the Meeting.
11. The Equity Shareholders/authorised representatives/proxies should carry and produce  their identity proof i.e. a Pan Card /

Aadhaar Card / Passport / Driving License / Voter ID Card  at the venue of the Meeting.
12. Equity Shareholders are informed that in case of joint holders attending the Meeting, only such joint holder whose name

stands first in the Register of Members of the Transferee Company/list of Beneficial Owners as received from the Registrar
and Share Transfer Agent of the Transferee Company, viz. KFin Technologies Private Limited, in respect of such joint
holding will be entitled to vote.
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13. In accordance with the order of the National Company Law Tribunal (NCLT), dated 19 th February, 2020, the Notice is being
sent to all the Equity Shareholders, who hold shares in the Transferee Company, and whose names appear in the Register
of Members/Beneficial Owners as per the details furnished by KFin Technologies Private Limited ("Karvy") as on Friday,
February 21st, 2020 (“Cut-off date”). This notice is being sent by electronic mode to those Equity Shareholders whose
email addresses are registered with the Transferee Company/ Depositories/ Registrar, unless any Equity Shareholders
have requested for a physical copy. For Equity Shareholders who have not registered their email addresses, physical
copies are being sent by the permitted or requested modes. This Notice of the NCLT Meeting of Equity Shareholders of the
Company is also displayed on the website of the Company at http://www.titagarh.in and on the website of Karvy at
www.kfintech.com.

14. The quorum of the meetings shall be in accordance with the Order of NCLT, Kolkata Bench.

15. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the Equity Shareholders of the
Transferee Company if the resolution mentioned above in the notice has been approved at the Meeting by a majority of
persons representing three-fourths in value of the equity shareholding of the Transferee Company, voting in person, by
proxy, or through electronic means. Provided that in terms of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017, the Scheme shall be considered approved by the Equity Shareholders of the Transferee Company, the votes cast by
public shareholders in favour of the resolution shall be more than the votes cast by public shareholders against the resolution.

16. In compliance with Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities
and Exchange Board of India (“SEBI”) as amended from time to time and in compliance with Sections 230(4) and 108 of the
Act read with relevant rules and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and in accordance with Rule 20 of the Companies (Management and Administration) Rules, 2014, the Transferee
Company has provided e-voting facility to its equity shareholders for approval of the scheme through electronic voting
service facility provided by Karvy. Equity shareholders desiring to exercise their vote by using e-voting facility are requested
to carefully read the instructions in the Notes under the Section “Voting through electronic means” in this Notice.

17. M/s. Sushil Goyal & Co; Practicing Company Secretaries, shall act as Scrutinizer to scrutinize votes cast either electronically
or at the Meeting in a fair and transparent manner and submit a consolidated report on votes cast to the Chairperson of the
Meeting.

18. The Scrutinizer shall immediately after the conclusion of voting at the meeting first count the votes cast at the meeting and
thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the employment
of the Transferee Company and make a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any,
to the Chairperson appointed by the Tribunal, who shall countersign the same. The Scrutinizer will also submit a separate
report with regard to the result of the voting in respect of Public Shareholders. The results of the voting on the resolution(s)
set out in the Notice shall be announced on or before Wednesday, the 1st April, 2020. The results declared along with the
Scrutinizer’s Report will be displayed at the Transferee Company’s website at www.titagarh.in and on website of Karvy at
www.kfintech.com for information of the Shareholders, besides being communicated to BSE Limited and the National Stock
Exchange of India Limited, where the equity shares of the Transferee Company are listed.

19. Equity Shareholders can opt only for one mode of voting. If an Equity Shareholder has opted for remote e-voting, then he/
she should not vote at the venue of the Meeting and vice-versa. However, in case Equity Shareholders cast their vote both
through remote e-voting and using ballot paper at the venue of the Meeting, then voting through remote e-voting shall
prevail and voting at the Meeting shall be treated as invalid.

20. It is clarified that casting of votes by remote e-voting does not disentitle the Equity Shareholders from attending the Meeting.
However, any Equity Shareholder, who has voted through remote e-voting, cannot vote at the Meeting.

21. Voting rights of an Equity Shareholder shall be reckoned in proportion to such Equity Shareholder’s shareholding in the
Transferee Company on the cut-off date, i.e. Friday, the 21st February, 2020 Persons, who are not Equity Shareholders of
the Transferee Company as on the cut-off date, should treat this Notice for information purposes only.

22. The voting period for remote e-voting shall commence on and from Saturday, the 29 th February, 2020 at 10.00 a.m. (IST)
and end on Sunday, the 29 th March, 2020 at 5.00 p.m. (IST)

23. In terms of the directions contained in the Order, the notice convening the aforesaid meeting will be published through
advertisement in an English newspaper and a vernacular newspaper, indicating the day, date, place and time of the Meeting
and stating that the copies of the Scheme, the Explanatory Statement and the form of Proxy can be obtained free of charge
on all working days (except Saturdays, Sundays and Public Holidays) during 10.00 A.M. to 3.00 P.M. from the Registered
Office of the Transferee Company.

24. VOTING THROUGH ELECTRONIC MEANS:
a) The instructions for Shareholders voting electronically are as under:

A. In case a member receiving an email of the NCLT Convened Meeting Notice from Karvy [for members whose email IDs are
registered with the Depository Participant(s)]:

i) Launch internet browser by typing the URL: https://evoting.karvy.com.

ii) Enter the login credentials (i.e., User ID and password). Event No. followed by Folio No./DP ID-Client ID will be your User
ID. However, if you are already registered with Karvy for e-voting, you can use your existing User ID and password for
casting your vote.

http://www.titagarh.in
http://www.kfintech.com.
http://www.titagarh.in
http://www.kfintech.com
https://evoting.karvy.com.
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iii) After entering these details appropriately, Click on “LOGIN”.

iv) You will now reach password change Menu wherein you are required to mandatorily change your password. The new
password shall comprise of minimum 8 characters with at least one upper case (A-Z), one lower case (a-z), one numeric
value (0-9) and a special character (@,#,$, etc.). The system will prompt you to change your password and update your
contact details like mobile number, email ID, etc. on first login. You may also enter a secret question and answer of your
choice to retrieve your password in case you forget it. It is strongly recommended that you do not share your password with
any other person and that you take utmost care to keep your password confidential.

v) You need to login again with the new credentials.

vi) On successful login, the system will prompt you to select the “EVENT” i.e., TITAGARH WAGONS LIMITED.

vii) On the voting page, enter the number of shares (which represents the number of votes) as on the Cut-off Date under “FOR/
AGAINST” or alternatively, you may partially enter any number in “FOR” and partially in “AGAINST” but the total number in
“FOR/AGAINST” taken together should not exceed your total shareholding as mentioned herein above. You may also choose
the option ABSTAIN. If the shareholder does not indicate either “FOR” or “AGAINST” it will be treated as “ABSTAIN” and the
shares held will not be counted under either head.

viii) Shareholders holding multiple folios/demat accounts shall choose the voting process separately for each folios/demat
accounts.

ix) You may then cast your vote by selecting an appropriate option and click on “Submit”.

x) A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once you confirm, you will not be
allowed to modify your vote. During the voting period, Members can login any numbers of times till they have voted on the
Resolution.

xi) Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also required to send scanned certified true
copy (PDF Format) of the Board Resolution/Authority Letter, etc. together with attested specimen signature(s) of the duly
authorized representative(s), to the Scrutinizer at e mail ID: csskgoyal@gmail.com with a copy marked to evoting@karvy.com.
The scanned image of the above mentioned documents should be in the naming format “Corporate Name_ EVENT NO.”

xii) In case a person has become a Member of the Company after the dispatch of Court Convened Meeting Notice but on or
before the Cut-off date may write to the Karvy on the email Id: shyam.kumar@kfintech.com or to Mr. N Shyam Kumar,
Contact No. Toll Free: 18003454001, at [Unit: Titagarh Wagons Limited] KFin Technologies Private Limited, Karvy Selenium
Tower, Plot 31-32, Financial District, Nanakramguda, Serilingampally Mandal, Hyderabad-500032, requesting for the User
ID and Password. After receipt of the above credentials, please follow all the steps from Sr. No.(i) to (xi) as mentioned in (A)
above, to cast the vote.

Notes for e-voting:
1. In compliance with the provisions of Section 108 of the Companies Act, 2013 and the Rules framed thereunder, the Members

are provided with the facility to cast their vote electronically, through e-voting services provided by Karvy and facility for
voting through ballot papers shall also be made available at the Court Convened Meeting and Members attending the
meeting who did not cast their vote by remote e-voting shall be able to exercise their right to vote at the meeting.

2. The Members who have cast their vote by e-voting prior to the NCLT Convened Meeting may also attend the meeting but
shall not be entitled to cast their vote again.

3. Persons who have acquired shares and became Members after the dispatch of the notice of the Meeting but before the “cut
off date” of Friday, the 21st February, 2020 may obtain their user ID and password for remote e-voting by sending a request
to the Company’s Registrar & Transfer Agent, Karvy quoting DPID/CLID/ Folio No. as the case may be alongwith the PAN
No.

4. The e-voting period commences on on and from Saturday, the 29 th February, 2020 at 10.00 a.m. (IST) and end on Sunday,
the 29th March, 2020 at 5.00 p.m. (IST).

5. The e-voting module shall be disabled by KARVY for voting thereafter. Once the vote on the resolution is cast by a Member,
he shall not be allowed to change it subsequently or cast the vote again.

6. The Scrutinizer shall immediately after the conclusion of voting of the NCLT Convened Meeting unblock the votes cast
through e-voting in the presence of at least two witnesses not in the employment of the company.

7. The Scrutinizer shall submit a Scrutinizer’s Report of the total votes cast in favour or against, if any to the Chairperson in
accordance with the provisions of the Companies Act, 2013 read with rules made thereunder.

mailto:csskgoyal@gmail.com
mailto:evoting@karvy.com.
mailto:shyam.kumar@kfintech.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

Company Application No. CA (CAA) No. 254/KB/2020

EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3) OF
THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

I. This statement is annexed to the notice being sent for convening separate meetings of the Equity Shareholders and secured/
unsecured creditors of TITAGARH WAGONS LIMITED, being the Applicant no.3 abovenamed (hereinafter referred to as the
“Transferee Company”),  for the purpose of considering and if thought fit, approving, with or without modification, the proposed
Scheme of Amalgamation by adsorption of CIMMCO LIMITED (Transferor Company 1/ Applicant No.1) and TITAGARH CAPITAL
PRIVATE LIMITED (Transferor Company 2/ Applicant No. 2) with TITAGARH WAGONS LIMITED (Applicant No.3) and their
respective shareholders. The detailed terms of the Amalgamation are contained in the enclosed draft of the Scheme.

II. DETAILS OF THE APPLICANT COMPANIES AS PER RULE 6(3) OF MERGER RULES:

III. SALIENT FEATURES:-

The salient features of the Scheme are summarized for your convenience as follows:-

(A) The “Appointed Date” means the 1st April, 2019 or such other date as may be fixed or approved by the appropriate authority.

(B) “Effective Date” means the date on which the final order of NCLT has been passed approving the Scheme.

(C) “RECORD DATE” means the date to be fixed by the Board of respective Transferor Companies and Transferee Company for the
purpose of issuance of shares to the shareholders of Transferor Company 1

(D) With effect from the Appointed Date, the Undertakings of the Transferor Companies shall without further act or deed be
transferred to and be vested or deemed to be vested in the Transferee Company pursuant to sections 230, 232 of the Act, as
a going concern subject, to all charges, liens, mortgages, lispendenses, if any, then affecting the same or any part thereof.

(E) Such assets as are movable in nature or are otherwise capable of transfer by manual delivery or endorsement, the same shall
be so transferred by the Transferor Companies to the Transferee Company and shall become the property of Transferee
Company pursuant to the Scheme as an integral part of the Undertakings.

(F) If any legal proceedings by or against the Transferor Companies are pending, the same shall be continued by or against the
Transferee Company in the same manner and to the same extent as if the same had been instituted and/or pending against
the Transferee Company.

(G) 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 Companies 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 Companies, the Transferee Company had been a party thereto.

Sl 
No. 

Particulars Titagarh Wagons Limited Cimmco Limited Titagarh Capital Private 
Limited 

1. Corporate Identification 
Number 

L27320WB1997PLC084819 L28910WB1943PLC168801 U01122WB1994PTC138832 

2. Permanent Account 
Number 

AABCT1377P AAACC3147K AAACF3929L 

3. Date of Incorporation 03/07/1997 08/09/1943 10/05/1994 

4. Type of Company Public Limited Company Public Limited Company Private Limited Company 

5. Registered Office 
address and e-mail 
address 

756 Anandapur, E M Bypass, 
Kolkata-700107 
corp@titagarh.in  

756 Anandapur, E M Bypass, 
Kolkata-700107 
corp@titagarh.in 

756 Anandapur, E M Bypass, 
Kolkata-700107 
corp@titagarh.in 

6. Name of the Stock 
Exchange 
(s) where securities of 
Compan(ies) are listed   

BSE Limited and the National 
Stock Exchange of India 
Limited 

BSE Limited,National Stock 
Exchange of India Limited and 
the Calcutta Stock Exchange 
Limited  

 
Unlisted Company 

7. Relationship among the 
Applicant Companies 

Holding Company of 
Transferor Company 1 and 
Transferor Company 2 

Subsidiary of Transferee 
Company and fellow 
subsidiary of Transferor 
Company 2 

Wholly owned subsidiary of 
Transferee Company and fellow 
subsidiary of Transferor 
Company 1 

 

mailto:corp@titagarh.in
mailto:corp@titagarh.in
mailto:corp@titagarh.in
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(H) All the existing employees of the Transferor Companies 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 Companies as on the said date. It is clarified that the
employees of the Transferor Companies 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
Companies with any union/employee of the Transferor Company.

(I) Upon the Scheme coming into effect as stipulated under clause 14.1. of part III of the Scheme :

(a) The Transferee Company shall, with compliance of the provisions of law including the SEBI (Listing Obligations &
Disclosure) Requirements Regulations, 2015 without further act, deed or application, issue and allot 13 Equity Shares of
Rs.2/- each fully paid up for every 24 Equity Shares (“New Equity Shares”) of Rs.10/- each fully paid up held by the
shareholders of the Transferor Company 1 (“Share Exchange Ratio”).

(b) The equity shares and preference shares of the Transferor Company 2 held by the Transferee Company as on the
Effective Date shall be extinguished or shall be deemed to be extinguished and cancelled without any further application,
act or deed.  Further, the preference shares of Transferor Company 1 held by the Transferor Company 2 on Effective
Date shall be extinguished and cancelled.

(c) All the shares to be issued and allotted to the Shareholders of the Transferor Company 1 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.

(d) In issue and allotment of such shares, the fractional entitlements of shares to any Member of the Transferor Company 1
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 1, who are entitled to such fractional shares.

(e) The New Equity Shares in the Transferee Company to be issued to the members of the Transferor Company 1 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.

(f) 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 listed and / or admitted to trading.

(J) The issue and allotment of shares of the Transferee Company to the members of the Transferor Company 1 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.

(K) 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.

Comparative accounting period presented in the financial statements of the Transferee Company shall be restated for the
accounting impact of merger, as stated above, as if the merger had occurred from the beginning of the comparative period in
the financial statements.

(L) AUTHORISED SHARE CAPITAL- The Memorandum and Articles of the Transferee Company relating to Authorized Share
Capital shall without any further act, instrument or deed, be and stand altered by aggregation/consolidation and the consent of the
shareholders to the Scheme shall be deemed to be sufficient for the purpose of effecting this amendment.

(M) The Shares of the Transferee Company allotted pursuant to the Scheme shall be listed and admitted to trade on the relevant
stock exchanges 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.

For further details viz. main objects, change of name/registered office etc. please refer to the Scheme annexed to this Notice.

(N) Public shareholders shall be extended the facility of 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 I of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March
10, 2017.
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(O) 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.

(P) EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANGERIAL PERSONNEL (“KMPs”)

(a) Extent of shareholding of directors and KMPs of Transferee Company in Transferee Company and their respective
holding in the Transferor Companies as on December 31, 2019:

Sl. Name of the Director/ 
KMP 

Designation Equity 
shares in 

Transferee 
Company 

Equity 
shares in 

Transferor 
Company 1 

Equity shares 
in Transferor 
Company 2 

1 Shri J P Chowdhary Executive Chairman 156540 Nil Not applicable 
(N.A.) 

2 Shri Umesh Chowdhary Vice Chairman & Managing Director 77530 Nil N.A. 
3 Shri Atul Joshi Independent Director Nil N.A. N.A. 
4 Shri Manoj Mohanka Independent Director Nil N.A. N.A. 
5 Shri R Bandyopadhyay Independent Director Nil N.A. N.A. 
6 Shri V K Sharma Independent Director Nil N.A. N.A. 
7 Shri S Talukdar Independent Director Nil N.A. Nil 
8 Shri Anil Kumar Agarwal Director (Finance) & CFO 56000 2 Nil 
9 Shri Sudipta Mukherjee Wholetime Director  12500 N.A. N.A. 
10 Smt. Rashmi Chowdhary Non-Executive Director 12816105 N.A. N.A. 
 Shri Dinesh Arya Company Secretary (KMP) 28600 2 Nil 

 
(b) Extent of shareholding of directors and KMPs of Transferor Company 1 in Transferor Company 1 and their respective

holding in the Transferee Company  and Transferor Company 2 as on December 31, 2019

Sl. Name of the Director/ 
KMP 

Designation Equity 
shares in 

Transferor 
Company 1 

Equity 
shares in 

Transferee 
Company 

Equity shares 
in Transferor 
Company 2 

1 Shri J P Chowdhary Non-Executive Chairman Nil 156540 N.A. 
2 Shri Umesh Chowdhary Vice Chairman  Nil 77530 N.A. 
3 Shri J K Shukla Independent Director Nil N.A. N.A. 
4 Shri K S B Sanyal Independent Director Nil N.A. N.A. 
5 Shri M J Z Mowla  Independent Director Nil N.A. N.A. 
6 Shri G B Rao Independent Director Nil N.A. N.A. 
7 Shri Anil Kumar Agarwal Managing Director & CEO 2 56000 Nil 
8 Smt. Vinita Bajoria Non-Executive Director 13424 Nil Nil 

 Shri Dipankar Ganguly Company Secretary (KMP) Nil N.A. N.A. 
Note: Transferor Company 1 is allowed six months to appoint CFO in place of the last person in the position who resigned 
w.e.f. 05/11/2019. 
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(c) Extent of shareholding of directors and KMPs of Transferor Company 2 in Transferor Company 2 and their respective
shareholding in Transferee Company and Transferor Company 1 as on December 31, 2019

The Scheme was approved by the Board of Directors of the Applicant Companies on 14/08/2019.
Voting by the directors:
(a) Applicant Company 1:

(i) Voted in favour- Messrs. J P Chowdhary, Anil Kumar Agarwal, G B Rao, J K Shukla, MJZ Mowla and Vinita
Bajoria.

(ii) Leave of absence: Messrs Umesh Chowdhary and KSB Sanyal.
(iii) Voted against- None.

(b) Applicant Company 2:
Voted in favour unanimously by all directors of the Applicant Company 2: Sunirmal Talukdar, N K Barat, Anil Kumar
Agarwal and Dinesh Arya.

(c) Applicant Company 3:
(i) Voted in favour: Messrs J P Chowdhary, Anil Kumar Agarwal, Atul Joshi, D N Davar, Manoj Mohanka,

R Bandyopadhyay, Rashmi Chowdhary and Sudipta Mukherjee.
(ii) Leave of Absence: Shri Umesh Chowdhary.
(iii) Voted against: None.

(d) Disclosure of effect of the Scheme on material interest of Directors, Key Managerial Personnel (KMP), Creditors and
other Stakeholders: Please refer to Annexure F to this Explanatory Statement on Report adopted by the Board of Directors of
the Applicant Companies.

(e) Details of debt restructuring: There shall be no debt restructuring of the Applicant Companies pursuant to the Scheme.

IV. The Board of Directors of the Transferor Companies and the Transferee Company have at their respective meetings by resolutions
passed unanimously, approved the said Scheme of Amalgamation. Since the Transferee Company and Transferor Company 1 are
both listed entities they have also intimated the concerned stock exchanges regarding the proposed scheme. The observation
letters issued by the relevant stock exchanges alongwith the NOC are also annexed hereto and marked as “Annexure A”.

V. The circumstances and/or reasons and/or grounds/rationale that have necessitated and/or justify the said Scheme of Amalgamation
are inter-alia as follows:-

• The Transferor Companies and Transferee Company belong to Titagarh Group.

• All the entities are engaged in similar and ancillary businesses pertaining to manufacturing of wagons, passenger coaches,
transportation, warehousing and logistics etc. Further, Transferor Company 1 and the Transferee Company both are
listed and carry on line of businesses. Hence, with a view to consolidating similar businesses under a single entity and to
achieve simplified corporate structure by way of group reorganisation, the management has envisaged to undertake the
amalgamation of the Transferor Companies in the Transferee Company under this Scheme.

• The amalgamation of the Transferor Companies with the Transferee Company would inter cilia have the following benefits:

a) Help in achieving improved operational efficiency and optimum advantages and also to achieve greater efficiency and synergy
in operations by combining the activities of the Transferor Companies with the Transferee Company;

b) The amalgamated entity will benefit from optimum utilization of manpower through improved organizational capacity and
leadership, arising from the combination of people from the Transferor Companies and Transferee Company which have
diverse skills, talent, management expertise, enlarged knowledge base and vast experience to compete successfully in an
increased competitive industry;

c) The amalgamated entity shall reduce fixed costs by removing duplicate departments, operations and lower the cost of the
Company relative to the same revenue stream and shall thus increase the profit margins.

d) Under a liberalised, fast changing and highly competitive environment, this amalgamation shall strengthen the business by
pooling up the resources, business expertise, business processes and assets for common purpose and hence optimum utilization;

Sl. Name of the Director/ 
KMP 

Designation Equity shares 
in Transferor 
Company 2 

Equity shares 
in Transferee 

Company 

Equity shares 
in Transferor 
Company 1 

1 Shri S Talukdar Independent Director Nil Nil N.A. 
2 Shri N K Barat Independent Director Nil N.A. N.A. 
3 Shri Anil Kumar Agarwal  Non-Executive Director Nil 56000 2 
4 Shri Dinesh Arya Wholetime Director & Secretary (KMP) Nil 28600 2 
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e) The amalgamation will result in better economic control, increased financial strength and flexibility and enhance the ability of
the amalgamated entity to undertake large projects, thereby contributing to enhancement of future business potential;
f) Cost savings from more focused operational efforts, rationalisation and simplification; and
g) Centralized system of management resulting in better efficiency and control.
The Scheme has been unanimously approved by the Board of Directors of all three Applicant Companies at their respective meetings
held on 14th August, 2019 whereat majority of the Directors including Independent Directors were present and all of them voted in
favour of the resolution.

VI. For the purpose of the instant Scheme an extract of un-audited financial results of the Transferee Company and the Transferor
Company No. 1 for the quarter ended as on 31st December, 2019 is annexed hereto and marked as “Annexure B”.

VII. The amount due to secured and unsecured creditors of all the Applicants as on 30.11.2019 are as follows: (in Rs.)

VIII. Details of capital structure of all the Applicant Companies as on 31.12.2019 as per Rule 6(3) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 are as follows:

IX. Shri Anil Kumar Agarwal is a common director in the Applicants and Shri Sunirmal Talukdar is a Director in Applicants No. 2 and 3
respectively. Save as aforesaid none of the directors of the Applicant Companies have any material interest in the said Scheme of
Amalgamation except as shareholders in general the extent of which will appear from the Register of the Directors’ Shareholdings
maintained by the Applicant Companies respectively.

Particulars Titagarh Wagons Limited-
Transferee Company 

Cimmco Limited-Transferor 
Company No.1 

Titagarh Capital Private 
Limited-Transferor 

Company No. 2 
Secured Creditors 2925387833 1413626463 Nil 
Unsecured Creditors 3178879211 1198201678 54305645 
 

 

Particulars Titagarh Wagons Limited- 
Transferee Company 

Cimmco Limited-Transferor 
Company NO. 1 

Titagarh Capital Private 
Limited- Transferor 
Company No. 2 

Capital before the 
scheme 
(No. of equity shares 
as well as capital in 
rupees) 

Authorised Capital is Rs. 
228,10,00,000 (Rupees Two 
Hundred and Twenty Eight 
Crores and Ten Lakhs only) 
divided into 88,05,00,000 
equity shares of Rs. 2/- each 
and 5,20,00,000 preference 
shares of Rs. 10/- each. 
Paid up equity share capital is 
Rs. 23,12,12,340 divided into 
11,56,06,170 shares of Rs. 2 
each. 

Authorised Capital is 
Rs.111,00,00,000 (Rupees 
One Hundred Eleven Crore) 
divided into 6,10,00,000 equity 
shares of Rs.10 each and 
500,00,000 preference shares 
of Rs.10 each. 
Paid up equity share capital is 
Rs.27,34,85,260 divided into 
2,73,48,526 equity shares of 
Rs. 10 each. 
Paid up preference share 
capital is RS.40,00,00,000 
divided into 400,00,000 
preference shares of Rs.10/- 
each 

Authorised Capital is 
Rs.46,00,00,000 (Rupees 
Forty Six Crore) divided into 
21,00,000 equity shares of 
Rs.100 each and 25,00,000 
preference shares of Rs.100 
each. 
Paid up equity capital is 
Rs.15,00,00,000 divided into 
15,00,000 equity shares of 
Rs.100 each. 
Paid up preference share 
capital is Rs.25,00,00,000 
divided into 25,00,000 Non 
Cumulative Compulsory 
Convertible Preference Shares 
of Rs.100 each 

No. of shares to be 
issued 

37,20,469 equity shares N.A. N.A. 

Cancellation of 
shares on account of 
cross holding, if any 

On account of cross holdings: 
 204,79,967 equity shares of Rs. 10/- each and 2,50,00,000 Preference Shares of Rs.10 each 

held by Transferee Company in Cimmco Limited will be cancelled. 
 15,00,000 equity shares of Rs. 100/- each held and 25,00,000 Preference Shares of Rs.100/- 

each by Transferee Company in Titagarh Capital Private Limited will be cancelled. 
 1,50,00,000 Preference Shares of Rs.10/- each held by the Transferor Company 2 in 

Transferor Company 1 will be cancelled. 

Capital after the 
scheme 
(No. of equity shares 
as well as capital in 
rupees) 

11,93,26,639 equity shares of 
Rs.2/- each fully paid 
aggregating Rs. 23,86,53,278/-  

N.A. N.A. 
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Details of the Directors of the Applicant no.1-Cimmco Limited:

Name of Director Address

Jagdish Prasad Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India

Umesh Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India

Anil Kumar Agarwal Urbana-Tower1, Flat No. 0804, 783 Anandapur, Kolkata-700107, WB, India

Jagdish Kumar Shukla 3/160, Vivek Khand, Lucknow-226010, UP, India

M J Z Mowla UD 01-901, 1050/1, Survey Park, Santoshpur, Kolkata-700075, WB, India

Dr. G B Rao 289, Asian Games Village Complex, New Delhi-110049, India

K S B Sanyal 86, Ballygunge Place, Apartment No. 33, 4 th Floor, Kolkata-700019, WB, India

Vinita Bajoria 59, Ballygunge Circular Road, Kolkata-700019, WB, India

Details of promoters/promoter group/persons acting in concert (PAC) of the Applicant no.1-Cimmco Limited:

Titagarh Wagons Limited 756 Anandapur E M Bypass, Kolkata-700107

Smt Vinita Bajoria 59, Ballygunge Circular Road, Kolkata-700019, WB, India

Smt Sumita Kandoi 4th Floor, Kirti Regalia, 12/5, Ballygunge Park Road, Kolkata-700019

Shri Gaurav Kajaria Flat 4A, Mayur Apartment, 3A Dr. UN Brahmachari Street, Kolkata-700019

Details of the Directors of the Applicant no.2- Titagarh Capital Private Limited:

Name of Director Address

Dinesh Arya 54/1A, Hazra Road, Kolkata-700019, WB, India

Anil Kumar Agarwal Urbana-Tower1, Flat No. 0804, 783 Anandapur, Kolkata-700107, WB, India

N K Barat 8C Mahesh Chowdhary Lane, Kolkata-700025, WB, India

Sunirmal Talukdar Flat No. 406, 12 Ashoka Road, Alipore, Kolkata-700027, WB, India

Details of promoters of the Applicant no.2-Titagarh Capital Private Limited:

Titagarh Wagons Limited 756 Anandapur E M Bypass, Kolkata-700107

Details of the Directors of the Applicant no.3- Titagarh Wagons Limited:

Name of Director Address

Jagdish Prasad Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India

Umesh Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India

Anil Kumar Agarwal Urbana-Tower1, Flat No. 0804, 783 Anandapur, Kolkata-700107, WB, India

Sunirmal Talukdar Flat No. 406, 12 Ashoka Road, Alipore, Kolkata-700027, WB, India

Sudipta Mukherjee 137a, Karunamoyee Debi Road, P.O. Talpukur, Barrackpore, Kolkata-700123, WB, India

Atul Ravishankar Joshi Flat No: 15, Minal Apartment, Shradhanand Road, Vileparle East, Mumbai-400057, India

Ramsebak Bandyopadhyay H-12/2, NBCC Vibgyor Towers New Town, Rajarhat North 4 Parganas, Kolkata-700156

Vinod Kumar Sharma B 804, Park Titanium, Park Street Wakad, Kalewadi, Phata, Hinjavadi, Pune-411057, India

Manoj Mohanka Flat 4C, 4th Floor,9,Love Lock Place Kolkata-700019

Rashmi Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India7
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Details of promoters/promoter group/persons acting in concert (PAC) of the Applicant no.3-Titagarh Wagons Limited:

Titagarh Capital Management 756 Anandapur E M Bypass Kolkata-700107
Services Private Limited
Umesh Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India
Jagdish Prasad Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India
(Trustee of Chowdhary Foundation)
Jagdish Prasad Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India
Savitri Devi Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India
Vinita Bajoria 59, Ballygunge Circular Road, Kolkata-700019, WB, India
Rashmi Chowdhary 14 B, Gurusaday Road, Kolkata-700019, WB, India
Sumita Kandoi 4th Floor, Kirti Regalia, 12/5, Ballygunge Park Road, Kolkata-700019

X. The exchange ratio of shares of the Transferor Companies and the Transferee Company has been fixed on a fair and reasonable
basis and on the basis of the Valuation Report prepared by a firm of Chartered Accountants (MSKA & Associates). The Transferor
Companies and the Transferee Company have also obtained a fairness report on share valuation by an authorised Merchant Banker
(VC Corporate Advisors Private Limited). The same is enclosed and marked as “Annexure C”. A certificate from the Company’s
Auditors stating that the accounting treatment is in conformity with the accounting standard under Section 133 is also annexed
hereto and marked as “Annexure D”.

XI. There are no proceedings pending under Sections 206 to 213 of the Companies Act, 2013 against any of the Applicant Companies.
The instant Scheme does not attract the provisions of Competition Commission of India.

XII. A statement showing the pre-amalgamation and post-amalgamation shareholding pattern of the Transferee Company as per Regulation
31(1)(b) is enclosed herewith and marked as “Annexure E”.

XIII. The Report adopted by the Board of Directors of all the Applicant Companies pursuant to the provisions of Section 232(2)(c) of
the Companies Act, 2013 is enclosed herewith and marked as “Annexure F”.

XIV. In terms of the SEBI Circular, the applicable information of the Transferor Companies in the format specified for abridged
prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 is enclosed herewith as “Annexure G”.

XV. The Applicant Company has filed Form GNL-1 with ROC, Kolkata.

XVI. Copies of the following documents are open for inspection at the Registered office of the Applicants between 10.00 A.M. and 5.00
P.M. on any working day:-
(a) Memorandum and Articles of Association of all the Applicants.

         (b) Audited annual Accounts of the Applicants for the period ended as on March 31, 2019.
(c) Register of Directors’ Shareholdings of the Applicants.
(d) Valuation report in respect of exchange ratio of the shares issued by MSKA & Associates, Chartered Accountants and

Mr. Sunil Kumar Saini, Registered Valuer
(e) Fairness opinion from Merchant Banker.
(f) Unaudited financial results of the applicants as on 31st December, 2019.
(g) Scheme of Amalgamation
(h) Letters written to the stock exchanges
(i) Observation Letters of the stock exchanges
(j) Copy of certificate from the Company’s Auditors under Section 133
(k) Complaint Report

XVII. This statement is being furnished as required under Sections 230(3), 232(2) and 102 of the Companies Act, 2013 (the “Act”),
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

Sd/-
Kuldip Mullick Rahul Poddar Ritoban Sarkar
Chairperson appointed by NCLT for the Chairperson appointed by NCLT for Chairperson appointed by NCLT for
meeting of Unsecured Creditors  the meeting of Secured Creditors the meeting of Equity Shareholders

February 21, 2020
Kolkata
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Ref: NSE/LIST/21764_II                          January 24, 2020 

The Group Company Secretary 

Titagarh Wagons Limited 

Titagarh Towers, 756 Anandapur  

EM Bypass, Kolkata-700107 

Kind Attn.: Mr. Dinesh Arya 
Dear Sir, 

 

Sub:  Observation Letter for Draft Scheme of Amalgamation of Cimmco Limited and Titagarh 
Capital Private Limited with Titagarh Wagons Limited 
 
We are in receipt of Draft Scheme of Amalgamation of Cimmco Limited (Transferor Company 1) and 

Titagarh Capital Private Limited (Transferor Company 2) with Titagarh Wagons Limited (Transferee 

Company) vide application dated August 29, 2019. 

 

Based on our letter reference no Ref: NSE/LIST/21764 submitted to SEBI and pursuant to SEBI 

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated 

January 24, 2020, has given following comments:  

 
a.  The Company shall ensure that additional information, if any, submitted by the Company, after 

filing the Scheme with the Stock Exchange, from the date of the receipt of this letter is displayed on 
the websites of the listed company. 

 
b. The Company shall duly comply with provisions of the Circular. 

c. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in 
the petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged 
to bring the observations to the notice of NCLT. 

d. It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to SEBI again for its comments/observations/ representations. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/ representations. 
 

Further, where applicable in the explanatory statement of the notice to be sent by the company to the 

shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted 

companies involved in the format prescribed for abridged prospectus as specified in the circular dated 

March 10, 2017. 

 

Based on the draft scheme and other documents submitted by the Company, including undertaking 

given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed our “No-objection” 
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in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the 

draft scheme with NCLT. 

 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted 

to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of 

Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations 

issued by statutory authorities. 

 

The validity of this “Observation Letter” shall be six months from January 24, 2020, within which the 

scheme shall be submitted to NCLT. 

 

Yours faithfully, 

For National Stock Exchange of India Limited 

 

 

Harshad Dharod  

Manager 

 

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL 

http://www.nseindia.com/corporates/content/further_issues.htm 
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Ref: NSE/LIST/21765_II                          January 24, 2020 

The Group Company Secretary 

Cimmco Limited 

756 Anandapur EM Bypass 
 Kolkata-700107 

Kind Attn.: Mr. Dinesh Arya 
Dear Sir, 

 
Sub:  Observation Letter for Draft Scheme of Amalgamation of Cimmco Limited and Titagarh 
Capital Private Limited with Titagarh Wagons Limited 
 
We are in receipt of Draft Scheme of Amalgamation of Cimmco Limited (Transferor Company 1) and 

Titagarh Capital Private Limited (Transferor Company 2) with Titagarh Wagons Limited (Transferee 

Company) vide application dated August 30, 2019. 
 

Based on our letter reference no Ref: NSE/LIST/21765 submitted to SEBI and pursuant to SEBI 

January 24, 2020, has given following comments:  
 

a.  The Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchange, from the date of the receipt of this letter is displayed on 
the websites of the listed company. 

 
b. The Company shall duly comply with provisions of the Circular. 

c. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in 
the petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged 
to bring the observations to the notice of NCLT. 

d. It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to SEBI again for its comments/observations/ representations. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/ representations. 
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 

shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the circular dated 

March 10, 2017. 
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Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we conveyed -

in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the 
draft scheme with NCLT. 

 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted 

to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of 
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations 

issued by statutory authorities. 
 

January 24, 2020, within which the 

scheme shall be submitted to NCLT. 
 

Yours faithfully, 
For National Stock Exchange of India Limited 
 

 

Harshad Dharod  
Manager 

 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL 

http://www.nseindia.com/corporates/content/further_issues.htm 
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b) The amalgamated entity will benefit from optimum utilization of manpower through improved 
organizational capacity and leadership, arising from the combination of people from the 
Transferor Companies and Transferee Company which have diverse skills, talent, management 
expertise, enlarged knowledge base and vast experience to compete successfully in an 
increased competitive industry; 

c) The amalgamated entity shall reduce fixed costs by removing duplicate departments, 
operations and lower the cost of the Company relative to the same revenue stream and shall 
thus increase the profit margins. 

d) Under a liberalised, fast changing and highly competitive environment, this amalgamation shall 
strengthen the business by pooling up the resources, business expertise, business processes and 
assets for common purpose and hence optimum utilization; 

e) The amalgamation will result in better economic control, increased financial strength and 
flexibility and enhance the ability of the amalgamated entity to undertake large projects, 
thereby contributing to enhancement of future business potential; 

f) Cost savings from more focused operational efforts, rationalisation and simplification; and 
g) Centralized system of management resulting in better efficiency and control; 

 
2. Report of the Directors 

 
2.1 Based on review of the Scheme/Documents, the Board is of the view that the Scheme is fair 
and reasonable. 
2.2 The Board observed that there are no issues or difficulties regarding the valuation 
mentioned in the Valuation Report. 

 
3. Consideration: 

 
3.1 Between the Company (Transferor Company 1) and Transferee Company: 
Upon the Scheme coming into effect, the Transferee Company shall without any further act or 
deed, issue and allot 13 Equity Shares of Rs.2/- each fully paid up for every 24 Equity Shares of 
Rs.10/- each fully paid up held by the shareholders of the Transferor Company 1 (other than 
shares held by Transferee Company in Transferor Company 1) whose names appear in the 
register of members as on the Record Date (as defined in the Scheme) or to their respective heirs, 
executors, administrators, or other legal representatives or successor-in-title as the case may be.  
  
3.2 Between Transferor Company 2 and Transferee Company: 
Upon coming into effect of this Scheme, the equity shares and preference shares of the Transferor 
Company 2 held by the Transferee Company as on the Effective Date shall be extinguished or 
shall be deemed to be extinguished and all such equity shares and preference shares held by the 
Transferee Company shall be cancelled and shall be deemed to be cancelled without any further 
application, act or deed.  

 
3.3 Cancellation of preference shares held by Transferor Company 2 in the Transferor Company 1 
Upon coming into effect of this Scheme, the preference shares of the Transferor Company 1 held 
by the Transferor Company 2 on the Effective Date shall be extinguished or shall be deemed to 
be extinguished as Transferor Company 2 is also getting merged with Transferee Company and 
all such preference shares held by the Transferor Company 2 in the Transferee Company shall be 
cancelled and shall be deemed to be cancelled without any further application, act or deed.  

 
3.4 The proposed Scheme does not entitle the Promoter/Promoter Group, their related parties, 
subsidiaries of the Promoter/Promoter Group of the merging companies to any additional shares 
in excess of the Share Exchange Ratio recommended in the valuation report.  

 
3.5 The effect of the proposed Scheme on the shareholders, creditors and other stakeholders of 
the Company would be as follows: 

 
Effect of the Amalgamation on: 
Sl. # Stakeholder Effect 
1 Shareholders Please see Clause 3 (Consideration) hereinabove. Shares 
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allotted as per the said clause shall rank pari passu in all 
respects with the existing equity shares of the Company and 
shall be listed at BSE and NSE. The Authorised Share Capital 
of the Transferee Company shall increase by aggregation as 
mentioned in the Scheme.  

2 Promoters As per point 1 above in this Table. 
3 Non-promoter shareholders As per point 1 above in this Table 
4 Key Managerial Personnel 

(KMP) 
Upon the Effective Date as defined in the Scheme, employees 
of the Company shall become employees of the Transferee 
Company. As regards effect on their shareholding, please 
refer to point 1 in this Table 

5 Employees As per point 4 in this Table  
6 Creditors Under the Scheme, no arrangement is sought to be entered 

into between the Company and its creditors. The interest of 
the creditors of the Company shall be impacted in any 
manner. 

7 Depositors Not applicable 
8 Debenture holders Not applicable 
  
 
In the opinion of the Board, the said Scheme will be beneficial to the Company, its shareholders, 
creditors and other stakeholders and the terms thereof are fair and reasonable. The Board has 
adopted this Report after considering the information set out herein. The Board or any duly authorised 
committee or official(s) authorised by it is entitled to make relevant modifications to this Report, if 
required, and such modifications shall be deemed to form part of this Report.  
 
By order of the Board 
CIMMCO LIMITED 
Sd/- 
Dinesh Arya 
Group Company Secretary 
FCS 3665 
 
Kolkata  
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Transferor Companies and Transferee Company which have diverse skills, talent, management 
expertise, enlarged knowledge base and vast experience to compete successfully in an 
increased competitive industry; 

c) The amalgamated entity shall reduce fixed costs by removing duplicate departments, 
operations and lower the cost of the Company relative to the same revenue stream and shall 
thus increase the profit margins. 

d) Under a liberalised, fast changing and highly competitive environment, this amalgamation shall 
strengthen the business by pooling up the resources, business expertise, business processes and 
assets for common purpose and hence optimum utilization; 

e) The amalgamation will result in better economic control, increased financial strength and 
flexibility and enhance the ability of the amalgamated entity to undertake large projects, 
thereby contributing to enhancement of future business potential; 

f) Cost savings from more focused operational efforts, rationalisation and simplification; and 
g) Centralized system of management resulting in better efficiency and control; 

 
2. Report of the Directors 

 
2.1 Based on review of the Scheme/Documents, the Board is of the view that the Scheme is fair 
and reasonable. 
2.2 The Board observed that there are no issues or difficulties regarding the valuation 
mentioned in the Valuation Report. 

 
3. Consideration: 

 
3.1 Between the Company (Transferor Company 1) and Transferee Company: 
Upon the Scheme coming into effect, the Transferee Company shall without any further act or 
deed, issue and allot 13 Equity Shares of Rs.2/- each fully paid up for every 24 Equity Shares of 
Rs.10/- each fully paid up held by the shareholders of the Transferor Company 1 (other than 
shares held by Transferee Company in Transferor Company 1) whose names appear in the 
register of members as on the Record Date (as defined in the Scheme) or to their respective heirs, 
executors, administrators, or other legal representatives or successor-in-title as the case may be.  
 
 3.2 Between Transferor Company 2 and Transferee Company: 
Upon coming into effect of this Scheme, the equity shares and preference shares of the Transferor 
Company 2 held by the Transferee Company as on the Effective Date shall be extinguished or 
shall be deemed to be extinguished and all such equity shares and preference shares held by the 
Transferee Company shall be cancelled and shall be deemed to be cancelled without any further 
application, act or deed.  

 
3.3 Cancellation of preference shares held by Transferor Company 2 in the Transferor Company 1 
Upon coming into effect of this Scheme, the preference shares of the Transferor Company 1 held 
by the Transferor Company 2 on the Effective Date shall be extinguished or shall be deemed to 
be extinguished as Transferor Company 2 is also getting merged with Transferee Company and 
all such preference shares held by the Transferor Company 2 in the Transferee Company shall be 
cancelled and shall be deemed to be cancelled without any further application, act or deed.  

 
3.4 The proposed Scheme does not entitle the Promoter/Promoter Group, their related parties, 
subsidiaries of the Promoter/Promoter Group of the merging companies to any additional shares 
in excess of the Share Exchange Ratio recommended in the valuation report.  

 
3.5 The effect of the proposed Scheme on the shareholders, creditors and other stakeholders of 
the Company would be as follows: 

 
Effect of the Amalgamation on: 
Sl. # Stakeholder Effect 
1 Shareholders Please see Clause 3 (Consideration) hereinabove. Shares 

allotted as per the said clause shall rank pari passu in all 
respects with the existing equity shares of the Company and 
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shall be listed at BSE and NSE. The Authorised Share Capital 
of the Transferee Company shall increase by aggregation as 
mentioned in the Scheme.  

2 Promoters As per point 1 above in this Table. 
3 Non-promoter shareholders As per point 1 above in this Table 
4 Key Managerial Personnel 

(KMP) 
Upon the Effective Date as defined in the Scheme, employees 
of the Company shall become employees of the Transferee 
Company. As regards effect on their shareholding, please 
refer to point 1 in this Table 

5 Employees As per point 4 in this Table  
6 Creditors Under the Scheme, no arrangement is sought to be entered 

into between the Company and its creditors. The interest of 
the creditors of the Company shall be impacted in any 
manner. 

7 Depositors Not applicable 
8 Debenture holders Not applicable 
  
 
In the opinion of the Board, the said Scheme will be beneficial to the Company, its shareholders, 
creditors and other stakeholders and the terms thereof are fair and reasonable. The Board has 
adopted this Report after considering the information set out herein. The Board or any duly authorised 
committee or official(s) authorised by it is entitled to make relevant modifications to this Report, if 
required, and such modifications shall be deemed to form part of this Report.  
 
By order of the Board 
TITAGARH CAPITAL PRIVATE LIMITED 

Sd/-  

Dinesh Arya 
Wholetime Director & Secretary 
DIN: 00168213 
 
Kolkata  
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a) Help in achieving improved operational efficiency and optimum advantages and also to 
achieve greater efficiency and synergy in operations by combining the activities of the 
Transferor Companies with the Transferee Company; 

b) The amalgamated entity will benefit from optimum utilization of manpower through improved 
organizational capacity and leadership, arising from the combination of people from the 
Transferor Companies and Transferee Company which have diverse skills, talent, management 
expertise, enlarged knowledge base and vast experience to compete successfully in an 
increased competitive industry; 

c) The amalgamated entity shall reduce fixed costs by removing duplicate departments, 
operations and lower the cost of the Company relative to the same revenue stream and shall 
thus increase the profit margins. 

d) Under a liberalised, fast changing and highly competitive environment, this amalgamation shall 
strengthen the business by pooling up the resources, business expertise, business processes and 
assets for common purpose and hence optimum utilization; 

e) The amalgamation will result in better economic control, increased financial strength and 
flexibility and enhance the ability of the amalgamated entity to undertake large projects, 
thereby contributing to enhancement of future business potential; 

f) Cost savings from more focused operational efforts, rationalisation and simplification; and 
g) Centralized system of management resulting in better efficiency and control; 

 
2. Report of the Directors 

 
2.1 Based on review of the Scheme/Documents, the Board is of the view that the Scheme is fair 
and reasonable. 
2.2 The Board observed that there are no issues or difficulties regarding the valuation 
mentioned in the Valuation Report. 

 
3. Consideration: 

 
3.1 Between Transferor Company 1 and Transferee Company: 
Upon the Scheme coming into effect, the Transferee Company shall without any further act or 
deed, issue and allot 13 Equity Shares of Rs.2/- each fully paid up for every 24 Equity Shares of 
Rs.10/- each fully paid up held by the shareholders of the Transferor Company 1 (other than 
shares held by Transferee Company in Transferor Company 1) whose names appear in the 
register of members as on the Record Date (as defined in the Scheme) or to their respective heirs, 
executors, administrators, or other legal representatives or successor-in-title as the case may be.  

  
3.2 Between Transferor Company 2 and Transferee Company: 
Upon coming into effect of this Scheme, the equity shares and preference shares of the Transferor 
Company 2 held by the Transferee Company as on the Effective Date shall be extinguished or 
shall be deemed to be extinguished and all such equity shares and preference shares held by the 
Transferee Company shall be cancelled and shall be deemed to be cancelled without any further 
application, act or deed.  

 
3.3 Cancellation of preference shares held by Transferor Company 2 in the Transferor Company 1 
Upon coming into effect of this Scheme, the preference shares of the Transferor Company 1 held 
by the Transferor Company 2 on the Effective Date shall be extinguished or shall be deemed to 
be extinguished as Transferor Company 2 is also getting merged with Transferee Company and 
all such preference shares held by the Transferor Company 2 in the Transferee Company shall be 
cancelled and shall be deemed to be cancelled without any further application, act or deed.  

 
3.4 The proposed Scheme does not entitle the Promoter/Promoter Group, their related parties, 
subsidiaries of the Promoter/Promoter Group of the merging companies to any additional shares 
in excess of the Share Exchange Ratio recommended in the valuation report.  

 
3.5 The effect of the proposed Scheme on the shareholders, creditors and other stakeholders of 
the Company would be as follows: 
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Effect of the Amalgamation on: 
Sl. # Stakeholder Effect 
1 Shareholders Please see Clause 3 (Consideration) hereinabove. Shares 

allotted as per the said clause shall rank pari passu in all 
respects with the existing equity shares of the Company and 
shall be listed at BSE and NSE. The Authorised Share Capital 
of the Company shall increase by aggregation as mentioned 
in the Scheme. Dilution in the holding of shareholders/ 
promoters will increase the public float of the Company’s 
shares and thereby enhance the trading stock. 

2 Promoters As per point 1 above in this Table. 
3 Non-promoter shareholders As per point 1 above in this Table 
4 Key Managerial Personnel 

(KMP) 
The KMPs of the Company shall continue to be the key 
managerial personnel of the Company after the Scheme 
becomes effective. As regards effect on their shareholding, 
please refer to point 1 in this Table 

5 Employees Under the Scheme, no rights of the staff and employees of 
the Company are being affected 

6 Creditors Under the Scheme, no arrangement is sought to be entered 
into between the Company and its creditors. The interest of 
the creditors of the Company shall be impacted in any 
manner. 

7 Depositors Not applicable 
8 Debenture holders Not applicable 
  
 
In the opinion of the Board, the said Scheme will be beneficial to the Company, its shareholders, 
creditors and other stakeholders and the terms thereof are fair and reasonable. The Board has 
adopted this Report after considering the information set out herein. The Board or any duly authorised 
committee or official(s) authorised by it is entitled to make relevant modifications to this Report, if 
required, and such modifications shall be deemed to form part of this Report.  
 
By order of the Board 
TITAGARH WAGONS LIMITED 

Sd/-  

Dinesh Arya 
Company Secretary 
FCS 3665 
 
Kolkata  
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NOTICE OF NCLT CONVENED MEETINGS 15

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

Company Application No. CA (CAA) No. 254/KB/2020

Annexure G

THIS ABRIDGED PROSPECTUS IS IN THE NATURE OF INFORMATION MEMORANDUM IN TERMS OF SEBI CIRCULAR
BEARING NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 FOR THE SCHEME OF AMALGAMATION BY
ABSORPTION BETWEEN CIMMCO LIMITED (TRANSFEROR COMPANY 1) AND TITAGARH CAPITAL PRIVATE LIMITED
(TRANSFEROR COMPANY 2) WITH TITAGARH WAGONS LIMITED (TRANSFEREE COMPANY) AND THEIR
RESPECTIVE SHAREHOLDERS UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AS APPROVED BY
THE BOARD OF DIRECTORS OF THE COMPANY AT THEIR MEETINGS HELD ON 14TH AUGUST, 2019.

THIS ABRIDGED PROSPECTUS CONTAINS 3 (THREE PAGES). PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES.

You may also download a copy of the Scheme of Amalgamation by absorption approved by the Board of Directors of the
Companies (hereinafter referred to as the “Scheme”), this Abridged Prospectus and other documents in connection with the
Scheme from the website of  BSE (www.bseind ia.com), NSE (www.nseind ia.com) or Titagarh Wagons Limited
(www.titagarh.in)  or Cimmco Limited (www.cimmco.in)

TITAGARH CAPITAL PRIVATE LIMITED
Registered Office and Corporate Office: 756 Anandapur, E.M. Bypass, Kolkata-700107

Contact Person: Shri Dinesh Arya       Telephone: (033) 40190823
E-mail: dinesh.arya@titagarh.in   website: N.A.       CIN: U01122WB1994PTC138832

NAMES OF PROMOTER OF THE COMPANY

Titagarh Wagons Limited

SCHEME OF AMALGAMATION BY ABSORPTION

The Board of Directors at its meeting held on August 14, 2019 has approved the Scheme of amalgamation by absorption of Titagarh
Capital Private Limited (Transferor Company 2) and Cimmco Limited (Transferor Company 1) with Titagarh Wagons Limited
(Transferee Company) and their respective shareholders pursuant to Sections 230 to 232 of the Companies Act, 2013 (hereafter
referred to as the “Act”).

In consideration for the amalgamation, Titagarh Wagons Limited will not allot any shares as Titagarh Capital Private Limited is a
wholly owned subsidiary of the Titagarh Wagons Limited. Upon coming into effect of this Scheme, the equity shares and preference
shares of Titagarh Capital Private Limited held by Titagarh Wagons Limited as on the Effective Date shall be extinguished or shall be
deemed to be extinguished and shall be deemed to be cancelled without any further application, act or deed.

The Scheme is subject to approval from the Stock Exchanges, Securities and Exchange Board of India, Hon’ble National Company
Law Tribunal (NCLT), shareholders and creditors of all the Companies and other regulatory authorities i.e. Regional Director (Ministry
of Corporate Affairs)- Eastern Region and other Authorities as may be applicable.

ELIGIBILITY OF THE SCHEME

The Companies are eligible to present the Scheme pursuant to the provisions of their respective Articles of Association, Sections
230-232 of the Act and other enabling provisions of law as may be applicable.

GENERAL RISKS

General risks are not applicable as Titagarh Wagons Limited, in consideration of the amalgamation will not allot any shares as
Titagarh Capital Private Limited is a wholly owned subsidiary of Titagarh Wagons Limited.

PROMOTERS

Titagarh Wagons Limited is the promoter of Titagarh Capital Private Limited. Titagarh Wagons Limited is engaged in the business of
manufacture of Rail Rolling Stock including Railway Wagons, Passenger Coaches, Steel Castings of various configurations,
Shipbuilding, Bridges and special projects for defence establishment of India and other heavy engineering equipment/products.

Titagarh Wagons Limited is also the promoter of Cimmco Limited (Transferor Company 1). Cimmco Limited is listed at BSE, NSE and
CSE. Cimmco Limited is engaged in the business of manufacturing of railway wagons of various types and other heavy engineering
products/equipment and also products for Defence establishment of India

BUSINESS OVERVIEW

Titagarh Capital Private Limited is a non-banking financial company registered with Reserve Bank of India as Non-Deposit Accepting
NBFC. An application has been submitted to RBI for approval/consent to the Scheme.
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NOTICE OF NCLT CONVENED MEETINGS 16

BOARD OF DIRECTORS

SHAREHOLDING PATTERN

Sl.  
No. 

Shareholder’s name No. of Shares % of total Shares of the company 

1 Titagarh Wagons Limited (TWL) 14,99,940 99.9964 
2 Shri Dinesh Arya (Nominee of TWL) 10 0.0006 
3 Titagarh Wagons Limited 10 0.0006 
4 Shri Akash Saraf (Nominee of TWL) 10 0.0006 
5 Shri Tuhin Bhattacharya (Nominee of TWL) 10 0.0006 
6 Shri Milan Sarkar (Nominee of TWL) 10 0.0006 
7 Smt. Averi Misra (Nominee of TWL) 10 0.0006 
  Total 15,00,000 100 

 

Sl 
No. 

Name Designation 
(Independent/ 
Whole time/ 
Executive/ 
Nominee) 

Experience including current/past position held in other firms  

1. Shri Anil Kumar 
Agarwal 

Director Shri Anil Kumar Agarwal aged about 41 years is a qualified Chartered Accountant and 
Cost Accountant having 20 years’ experience in finance, accounts and other corporate 
functions. He has been awarded the best CFO award (for best liquidity management in 
midcap groups) by the then Finance Minister- Shri Pranab Mukherjee. He is on the 
Board of the Company since 30th September, 2014. 
Apart from Titagarh Capital Private Limited, he also holds position as Managing 
Director & CEO in Cimmco Limited and as a Director in Titagarh Firema S.p.A. and 
Titagarh Singapore Pte Limited. 
He is also the Director (Finance) & Chief Financial Officer of Titagarh Wagons Limited. 

2. Shri Dinesh Arya Wholetime 
Director & 
Secretary 

Shri Dinesh Arya, aged about 63 years is a qualified Company Secretary and Cost 
Accountant with more than 30 years of experience in Company Secretarial functions. 
He is on Board of the Company since 30th September, 2014. 
He was re-designated as Wholetime Director & Secretary of the Company w.e.f. 27th 
March, 2019. 
Apart from Titagarh Capital Private Limited, he also holds position as a Director in 
Titagarh Industries Limited, Sourenee Leaves Private Limited, Titagarh Mermec 
Private Limited and Swadin Consultants Private Limited. 
He is also the Company Secretary of Titagarh Wagons Limited. 

3. Shri Sunirmal 
Talukdar 

Independent 
Director 

Shri Sunirmal Talukdar aged about 66 years is a qualified Chartered Accountant and 
holds a bachelor’s degree in science. He retired as group executive president and 
chief financial officer of Hindalco Industries Limited. He is on Board of the Company 
since 30th September, 2014. 
Apart from Titagarh Capital Private Limited, he also holds position as a Director in 
Clariant Chemicals India Limited, Aris Capital Private Limited, Titagarh Wagons 
Limited, Titagarh Singapore Pte Limited, India Carbon Limited, Innovol Medical India 
Limited, Sasken Communication Technologies Limited, and Avia Insurance Brokers 
Private Limited. 

4. Shri N K Barat Independent 
Director 

Shri N K Barat aged about 96 years is MSc in Applied Physics and Cost Accountant. 
Shri Barat has more than 50 years of experience in management advisory and 
academic field. He is on the Board of Directors of the Company since 12th August, 
2019. 
Apart from Titagarh Capital Private Limited, he also holds position as a Director in 
Continental Valves Limited, Sourenee Leaves Private Limited, Titagarh Industries 
Limited, Singhal Contractors & Builders Private Limited, Titagarh Logistics 
Infrastructures Private Limited, Messenger Couriers & Cargo Private Limited and 
Titagarh Enterprises Limited. 
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NOTICE OF NCLT CONVENED MEETINGS 17

AUDITED FINANCIALS (RESTATED IND-AS)

As Titagarh Capital Private Limited has no subsidiary, consolidated financial statement is not applicable.

INTERNAL RISK FACTORS

There are no material internal risks involved as no shares of the Company are proposed to be issued, sold or offered pursuant to this
Abridged Prospectus.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

a. Total number of outstanding litigations against the company and amount involved

There are no outstanding litigations against the Company and the amount involved is: Rs. Nil.

b. Brief details of top 5 material outstanding litigations against the company and amount involved

-  Not applicable

c. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters / Group companies in
last 5 financial years including outstanding action, if any.

-  Not applicable

d. Brief details of outstanding criminal proceedings against Promoters: Nil

DECLARATION BY THE COMPANY

We hereby declare that in terms of Clause 3 (a) of Annexure I of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 all applicable information pertaining to Titagarh Capital Private Limited in the format of Abridged Prospectus as provided
in part D of Schedule VIII of SEBI (Issue of Capital and Disclosure Requirements), Regulations, 2009 as the case may be, have
been complied with. We further certify that all statements in this Abridged Prospectus are true and correct.

For TITAGARH CAPITAL PRIVATE LIMITED

Sd/-

Dinesh Arya
Wholetime Director & Secretary
(DIN: 00168213)

 

 March 31, 2019 March 31, 2018 March 31, 2017 
Total income from operations (net) 6,556,298 21,136,985 14,597,262 
Net Profit (Loss) before tax extraordinary items (1,613,872) 2,63,293 (2,783,204) 
Net Profit / (Loss) after tax and extraordinary items (1,613,872) 176,512 (2,783,204) 
Equity Share Capital 4,00,000,000 4,00,000,000 4,00,000,000 
Reserves and Surplus (146,563,314) (1,44,949,442) (145,125,954) 
Net worth 25,34,36,686 25,50,50,558 25,48,74,046 
Basic earnings per share (Rs.) (1.08) 0.12 (1.86) 
Diluted earnings per share (Rs.) (1.08) 0.04 (1.86) 
Return on net worth (%) 2.63 8.33 5.78 
Net asset value per share (Rs.) 63.36 63.76 63.72 

125



126



127



128



129



130



131



132



133



134



135



136



137



138



139



140



141



142



143



144



145



146



147



148



149



150



151



152



153



154



Titagarh Wagons Limited
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH

Company Application No. CA (CAA) No. 254/KB/2020

IN THE MATTER OF THE COMPANIES ACT, 2013; AND
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER RELEVANT PROVISIONS OF THE COMPANIES ACT, 2013; AND

In the Matter of Scheme of Merger by Absorption of CIMMCO LIMITED (Transferor Company No. 1/ Applicant Company No.1) and
TITAGARH CAPITAL PRIVATE LIMITED (Transferor Company No. 2/ Applicant Company No.2) WITH TITAGARH WAGONS LIMITED (Transferee
Company/Applicant Company No.3) and their respective shareholders.

FORM NO. MGT-11
FORM OF PROXY

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Titagarh Wagons Limited
(CIN: L27320WB1997PLC084819)

Registered Office: 756, Anandapur EM Bypass, Kolkata – 700107
Phone: 03340190800; Fax: 03340190823; website: www.titagarh.in

I/We, being the member(s) of shares of the above named company hereby appoint:

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of the Equity
shareholders/Secured Creditors/Unsecured creditors of Titagarh Wagons Limited, to be held on Monday, the 30th March, 2020 at 4:00 P.M., 5:00 P.M.
and 5:30 P.M. respectively at "Kala Kunj", 48 Shakespeare Sarani, Kolkata-700017 and at any adjournment thereof in respect of such resolutions as
are indicated below:

I wish my above proxy to vote in the matter as indicated in the box below (Optional*):

*it is optional to put (3 ) in the appropriate column against the Resolutions indicated in the Box. If you leave the ‘For’ or ‘Against’ column blank
against any or all Resolutions, your proxy will be entitled to vote in the manner as he/she thinks appropriate.
Signed this……………………….day of…………2020

Signature of the shareholder___________________  Signature of the proxyholder(s)____________________

Notes:
1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company addressed to

the “Company Secretary”, not later than 48 hours before the commencement of the Meeting.
2. A proxy need not be a member of the Company and shall prove his identity at the time of attending the Meeting.
3. A person can act as proxy on behalf of Members upto and not exceeding fifty and holding in the aggregate not more than ten percent of the

total share capital of the Company. Further, a Member holding more than ten percent of the total share capital of the Company carrying
voting rights, may appoint a single person as proxy and such person shall not act as proxy for any other person or Member.

4. Appointing a proxy does not prevent a member from attending the Meeting in person if he / she so wishes. When a Member appoints a
Proxy and both the Member and Proxy attend the Meeting, the Proxy will stand automatically revoked.

5. In the case of joint-holders, the signature of any one holder will be sufficient, but names of all the joint-holders should be stated.
6. Undated proxy form will not be considered valid.
7. If Company receives multiple proxies for the same holdings of a member, the proxy which is dated last will be considered valid; if they are

not dated or bear the same date without specific mention of time, all such multiple proxies will be treated as invalid.
8. Alterations, if any, made in the Form of Proxy should be initialed.

Name of the member:  
Registered Address: 
 
 

 

Email Id:  
Folio No/DP ID-Client ID  
No. of Shares Held  

 
Sl. No. Name Address Email ID; failing him/her 

1.  
 

  

2.  
 

  

3.   
 

 

 

Sl 
No. 

Particulars For Against 

1) Approval of the Scheme of Merger by Absorption of  CIMMCO LIMITED (Transferor 
Company No. 1/Applicant Company No.1) and TITAGARH CAPITAL PRIVATE LIMITED 
(Transferor Company No. 2/Applicant Company No.2) with TITAGARH WAGONS LIMITED 
(Transferee Company/Applicant Company No.3) and their respective shareholders under 
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013. 
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NCLT CONVENED MEETINGS OF  

TITAGARH WAGONS LIMITED 

VENUE: KALA KUNJ (BASEMENT OF KALA MANDIR) 

 48 SHAKESPEARE SARANI, KOLKATA-700017 
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