' -'--sanctioned by the Hon ble

'--Aprll 14 as ‘as co LP blnd:.ng"dﬁ all thE snareholderw and_

t‘*“dlfﬂi‘.‘ “of " th Pptltlonﬂr Compamr DﬂMF‘l}’ Gat.u.fay'
“Dlstrlparlrs _S.outh _Prlvate ,LJ.m_Lr.Ed _and on " the. said

| Fetitianer JompaEny
) Tnat the FPectizloner .Company  nawmely, Gateway

Diztriparie Souts Private Limited e dissalved without

winding ug.

For Gateway Distriparks Ltd. Kf%q.

R. Kmﬁly‘j:)

Dy. Chief ExBeutive Officer and
Chisf Fimafice Officer-Cum-Compeany
Secretary
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Seectiond 542 and 542 oF the Companies 2oy, 15%5% and iz is

furtiegr gsheted that The records maintained in zhe office of

the Registrar of Companizs were alsd Sausia ¢o he inspscoad
Ly the said Cherterad dozcountant aad there are no marsrials
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satd petitioner .,.ompany, and ?}:’l._ﬁ,._.ca‘-:n;}'i%'ﬁ_{j_tﬁ- further.

o ' fIi] Tbat, chﬂ Petltloner Company hermln ES'fiié"with-

tpa Re glﬁtrdr of Companles, Chennai, a cert- ied copy of
ﬁthe order withln 40 da I3 frcm the date of EPCElpt of -a copy
of chlq order. ' ' '

{2} That, th2 parties to the SCheme of .‘Lu.ta}_gamatlon or
ary oty person interzsted shall o2 at libsroy to apply to

tiis Court far directinng thar pay be DNETREIE LY ln ragard
for gerpying  our Tiilsz Schewme  of Rmalgamsvion andexed
hErawian.
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SCHEME OF AMALGAMATION

Gateway Distriparks (Sputh) Prlvate Limited ... TRANSFEROR COMPANY
L With ' '

Gateway Distriparks Lim!ted . ; TRANSFEREE COMPANY

PART | —~ GENERAL

1. {a) This Scheme of Amalgamaﬂon (Schamo) p‘l:o\.udes for the

amalgarnation of Gateway Distiparks (South} Private Limited with
Gateway Distriparks Limitéd pursuanf Seéttions 391 o 394 and -
omer re!evant provisions of the Compar'ﬂes Act. 1956 and‘s

{b) The Transreror Company viz. Gateway D;sf.nparks (South) Private
. Limited is a wholly-owned subsidiary of the Transferes Company.

2, .In this Scheme, unless repugnant lo the meaning or context thereof, the

following expresslons shail have the following meanings:

"Act” means the Companies AcL 1956 or any statutory modificalon or re-
enactment thereof; :

"Appotnted Date” means 1 Apnl 2014
"Effectwe Date means the date speclﬁed in Clause 18 ofthe Scheme

“Transferee Company means Gateway Dislriparks Limited, a company
incorporated under the Companies Act, 1956, and having its registered office
at Sector-6, Dronagiri, Taluka-Uran, Raigad- District, Navl Mumbal = 400707;

*Transferor Company” means Gateway Distriparks {South} Private Limited
incorporated under the Companies Act, 1956, and having Its registered office
at No 200, Ponneri High Road, New wManali, Chennai = 600103 and

“Undertaklng means and includes

(a) = Al the assets (including the movable, immovable, ﬁangib!e and
intanglble) of the Transferor Company as on the Appointed. Date; and

(D) All the liabitiles (including debts, duties and obllgauons) of the
Transfercr Company as on the Appointed Cate,

Without prejudice lo the generality of the above, Undertaking means and
Includes the underlaking, the entire business and all the movable and
immovable properties. tangible and- intangible properties, all stock, assets,
plant and machinery, buildings, offices, deposits, investments of all kinds,
leases and hire purchase contracts, lending eontracts, the benefit of any
security arrangements, powers, authorities. allctrents, approvals, permits,
consents, authorisations, licences, registrations, centracts, concesslons,
engagements, arrengements of all’ kind, rights, titte, interests, benefits and
advantages of whatscaver nature and wheresogver situate befonging to'or in
the cwnership. gower o cosseesion =nd in the conjrol of or vested in or
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granted in favour of or enjoyed by the Transferor Company as on the
Appointed Date; including but without being limited to rademarks, patents,
copyright;’ trade names and other [ntaflectual propierty rights of any nature
whamoever. rights to use and. avail of ielephones, teléxes, facsimile
connections and Installations, equlpments, utilitles, electricity and other
services, resarves, provisions, funds, benefits of all agregments and all other
interests, ‘powers, fights the Transferor Company is entiled fo on the
‘Appointed Date.and all debts, llabilltes, loans, faclnues of, 'every kind and
nature and description whatsoever, guaraniees, ieiters of credlt, letters of
comfort, duties, responsibilltles and ali other & gatrons of whatsoever kind
including but witout belng limited to Habtllueso ._paymentof graturty pension
benefits, provident fund or compensation in the event of retrenchment, of the
Transferor Company as on the Appointed Date.

PART Il - SHARE CAPITAL.  * ‘ : .
3. (8) The share caplial of the Transferor from the balance sheet as on 31
March 2013 was as under; - .
Authorlsed o g (I Rupees}:
* 2007000 Equity Shares of Rs. 100)- each 20,000,000,
" ——e—rre—
To.tal Lt 20,000,000-

Issued, Subscribed and Paid-up

. 99,000 Equity Shares. of Rs 100{ each fu[ly - 9,500,000
. paid up

~

{tioté: All the abave shares are held by Transferee, )
the Holding Company) o 9,900,000

Total -

) The share capital of the Transtferee Company as on 31 December

2013 was as undey:
Authorised : {in Rupees}
125,000,000 E45uity Shares of Rs.10/- each 4,250,000,000
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Total _ c 1,250,000,000

Issued, Subécrl_b_ed and Paid-up

'108 606, 584 Equny Shares of Rs.10/- each 1,086.065,840
fully pald up —r

PART Iif ~ TRANSFER AND VESTING

4. Upen the coming Inte effact of -this Schema '-_é'nd with effect from the
Appointed Date and subject to the provisions tbls S¢heme the Ungdertaklag
shall, pursuant to the pravislons of Sechon- 394 and othar applicabls
provisions of the Act, without any further act, instrumant or deed, be and
stang transfered to and vested in andfor be deemed to be and stand
transferred to and vested tn the Transferee Company as a golng concemn so
as to become as and from the Appointed Date, the estate, assets, nghis tille
and interasts of the Transferee Company. N .

Prevuded that excepl as provided herein, lhe Scheme shall not operate to
entarge the security for any loan, deposit or facitity. created by or avallable to-
the Transferor Company and which shall vest tn the Transferee company by
virtue of Armatgamation and the Transferee Company shall nét be obliged to
create any further or addifional security after the amalgamation has become
effectlve or oLher\mse unless specificatly provlded heremaﬁer

5. Upon theé cemmg |nto ‘effect of thls Scheme and wnh effect from the
Appomted Date; ) .

(a) NI secured and unsecured debts, borrowmgs vills payabie, interest
: accrued and all other duties, debfs, tiabitties, undertakings and
obilgations of the Transferor Company along with any charge,
encumbrance, lien pr security thereon (Llablnttes) shall, pursuant to-
the prowsmns of Seclion 394 and other apphcable provisions of the
Act, without any further act, Instrument dr deed, be and stand
transferred to and vested tn ot be deemed to be transferred to and
vested In, the Transferee Company so as io become the Liabillties of
" the Transferee Company, and further that it shafl not be necessary to-
obtain the consent of any third party or other person who Is a party to
any contract or arrangement by virtue of which stch debts, Jiabllities,
duties and obligations have arisen in order to give effect o the
provisions of this Clause.

{0} (i Any debentures, bonds, notes or oLher secunties of the
Transferor Company, whether converible into equity or
atherwise (Transterred’ Securities) shal, without any further .
act, instrument or deed become sscurities of the Transferee
Company and all rights, powers, duties and cbligafions in
relation thereto shalt be and stangd transferred to and vesied
in and shali, be exercised by or against the Transferee
Company as if it were the Transferor Company in respact of
the Transferred Securities so wanstemzo.

Page30f9

~

For GATEWAT iSTRIPARKS SR TG, '

L=
A Ruaman
asar - FINANJce.




M)

©

(i

)

o -

()

All debts and outstandings due to, and réce'wables of, the

Transferor Gompany shall accordingly, on and from the.

Appointed Date, stand transferred o and vesled in the
Transferee Company without any hotice of other intimation to
thé debtors (althougn the Transferse Company may. if it so
deems appropriate, give notice to the debtors that the debls
do stand transferred to and vested in lhe Transferee
Cempany) and ‘the debtors shall- be obliged to make
payments to the: Transferce ‘Gofnpany .on and after the
Effective Date: S W

All loans, deposits or other gations - (including any
guarantees, letters of. credit, leHers of comfort ot ‘any ‘olner
instriment or arrangement which may' give rise to a
contingent liability in whatever form), If any, due or which
may at any Gmé In the fulure become du¢ between the
Transferor Company and the Transferee. Company shall
- gtand discharged and there shall bé no fiability in that benalf
on either.party. ’ ’ o ’

-Any securitiés,'-del;'ehtdres or notes issued by the Transferor

" Company. and, held by the Transferes Company, and vice
versa, at any tme prior fo the Effective Date, shall stand

- gancelled as on the Effective Dale; and shall be of no effect
and the Transferor Gompany of the Transferee Company, as
the case may bé, shali have no fu_rther obligation cutstanding
in that behall. ,

Where any of the ladllities and obligations of the Transferor
Company as on the Appointed Date transferred to the
Transferee  Company have been dlscharged Dy the
Transferor Company after the Appointed Date and prior to
the Effective Date; such discharge shall be deemed {o have
ween for and on account of the Transferee Company.

All ‘loans raised and utilised - and all debts, duties,
undertakings, llabilities and’ obligations  Incuried  or
undestaken by the Transferor _Cdmpany in. relatlon to or in
conneclion with the. Undertaking. after the Appointed Date
and prior to the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the
Transferse Company and to the extent they are outstanding
on the Effective Date, shall, upen the coming inte effect of

- (his Scheme, pursuant to the provisions of Section 394 of the
Act, without any further act, instrument or deed be and stand
transferred to or vested in or be deemed to have been
transterred to and vested in the Transferee Company and
shall become the debt, duties, undertakings, liabilittes and
obligations of the Transferee Company which shall mest,
discharge and satisfy the same.

Al estales. assets, dghts, tile, interests ang suhoriiss

acerued lo andior acquired by the Transferor Company in
relation lo or in connection with the Undenaking aftet the
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Apgpointed Date and prior to the Effective Date shall have

been or desmed to have been accrued to and/or acquired for
and on behalf of the Transferee Company and shall, upon
the coming into effect of tnis Schemé, pursuant to the
provisions of Section 394 of the Act, without.any further act,
instrument or deed be and stand transferred to or vested in
or.be deemed to have been transferred to or vesied in the
Transferce Company to that extent and shall become the
estates, assets, fight, title, Interests and authorities of the
Transferee Company, :

With effect from Appointed Date and up to and mcludlng the Effecuve
Date:

(l} - the Transferor Company shall carry o1 and shali be desmed
to"have. canmied on- all its busine d Gctivities as hitherto
and. shall hold and stand possessed 6f and shall be deemed

"to have held and stood possessed’ of the: Undertaking on
““account of, and in trust for, the Transferse Company;

(i) the Transferor Company shall carry on its business and
activities with reasonable dllrgence and business prudence
and shall nol, undertake any “addltional financiat
commiiments of any nature whatsoaver, borrow any amounis
nor incur any other liabiliies or expenditure,. Issue any
additional guarantees, indemnities, lefters of .comfost or
commitments either for itself or on behalf of its subsidiaries

or group companlas or any-thitd party, or alienate; charge, '

mortgage or encumber the L!ndertaking,' without the prior
written consent of the Transferee Company.

With effect from the Appomted 'Dateg, ail the profits or incomes
accruing or ansmg to the Transferor- Company, or expendnure or
losses arising or Incurred (including the effect of taxes, if any,
theraon) by the Transferar Company shall, for alt purposes, be
treated and be deemed to. be treated and accrug as the profits or
Incomes” or expenditure ¢f losses 'of (axes of the Transferee
Company, as the case may be,

- With effect fiom the Appointed Date and upen the Scheme becoming

-effective, the unabsorbed depréciation and Josses ¢f the Transferor
Company shall be treated as the unabsorbed deprecialion and
losses of the Transferee Company as on ihe Appolnted Date and the
Transferee Company shall be entitled 1o carry forward the losses and
unabsorbed depreciation of the Transferor Company and 1o revise its
income fax returns including any loss retums, related fex deduction
certificated and to claim refunds, advance tax credits, elc,
accordingty. '

Upon the cod‘\ing into effect of this Scheme, all suits, aclions and
proceedings by or agalnst the Transferor Company pending andior

-arising on or before the Effective’ Date shall be continued and be

3

enforced by or against the. Transferee Company as effectually as i
the same had been pending andior ansing by or against Mhe
Transferee Company.

I ————
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The Transferee” Company undertakes io have all lsgal or other
proceedings initiated by or against the Transferor Company referred
to in sub-clause {a) above transferred 10.its name and fo have the

‘same. continued, prosecuted and - enforced by or agalnst the

Transferee, Company

Upon the commg inte effect of thls Scheme, and subject to the

" provisions of this Scheme, all contracts, deeds, bonds agreemens.

amangements and other Instruments ofwhatsoever\nature to which
the Transferor Company is.a party- or
“Fransferor Company may be eligit!

whlch are sub5|stlng or

having effect Immedlately before the. _Effechve Date shaif be In full -

force and effact against of in favour'éf the Transferee Company as

‘the casé may be and bé enfirced as fully: and effectually as If,

instead of the Transferor' Company, the Transferee Company had

been a party or beneficiary or obligee thereto. The 'Transferg:e ’
' Company shall, wherever necessary,-enter into and/or issue- and/or

execute deeds, witings or confirmations- at any time prior o the
Effective Date, enter into any tripartite arrangements cenfirmations

or novations to which the Transferor Compeny wlll, If necessary, also-

be a pary in order 15 give forma effect to the provisions of thls
Clause: .

_ The Transferee Company may, at a'ny;"tif-ne after the coming into

effect of this Scheme in accordance. with-the provisions hereef, if so
reguired, under any law or otherwise, execule deads of confirmation

in favour of any parly to any centract or arrangement to which the

Transferor Company is a party’or any writings as may be necessary
fo be executed in order 1o give formal effect to the above provisions.

_The Transferee Company shall, under the-provisions of this Scheme,

be deemed to be authorised 1o executé any such writings on behalf
of thé Transferor Company 1o carry out or perform all such formalities
or compliances referred to above on the part of the Transferor
Company to be carried cut or perforrned

All employees, if any. of the Transferor Company In service on the
Effective Dale, shall become - the employees of the Tramsferge
Company on such date without any break or interruption in service
and on terms and conditions as to remunaration not less favourable
than those subslsting with reference to the Transferor Company as
on the said date. it is clarlfied that the variation” as a result of
amalgamalion by the. Transferee Company of terms and conditions of
employment on which employees are engaged by the Transferor
Company would be deemed 1o be break or interruption in service of
the employees.

The Transteree Compaﬁy shall be liable to pay and shall pay to each

of the employess such compensation in the event of the
retrenchment of any of them as they may be entitled to receive
according to eany agreemant Detwesn them and the Transferor
Company or patwaen thers 2ng the Transferee Company as the case
may be, of as may be requirsd by any law for the time being in force,
such compensation to be pzid to each of them an the basis that his
service has been continuous &nd has not been intesrupted by virtue
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'_of the said Underfaking having been amalgamated with e
Transferee Ccmpany undes thls Scheme

10. - The transfer of the said assets and Ilabnmes of the Transferor Company to
the Transferee Company and the contifuance of all the contracts or
proceedings by ‘or against the Transferee Company shall not affect any
contract or proceedings relating 1 the said assels or the said liabilities
already | concluded by the _Transferor Company an or after the Appomted
Date .

PART IV ~ REORGAN!SAT]ON OF CAPITAL .

1. (@) Upon the coming Into effect. of this Scheme sﬁince ‘the Transferor
Company is a whouy owned subsidiary 4 1 I‘ransferee Company,
no equity shases or other shares of the Traisferes Company' $hall be

v allotted in tieu or exchange of holding of the shares in the Transferor
Company by the Transferee Company and the share capital of the
Teansferor Company shall stand cancelled and deemed to be
cancelled. and exunguished without any further act or .deed with
effect from the Appointed Date, and -

(b) - The ‘Transteror Company shall- be eniitle_d to- declare and pay

o dividend to its sﬁareholders for-any financial year or any period afler
the Appaintment Date SUbJBCL however, to the prior wiitten approval
of the Board of Dweclors of the- Transfereg Company. .

PARTY - GENERAL TERMS AND CONDITIONS

12, - ACCOUNTING TREATMENT N THE BOOKS OF THE
TRANSFEREE COMPANY )

On the Scheme becoming effsclive, (he Transferse Company shall
account for the merger In its books with effect from the Appointed
‘Date as under:

(a}  The Tmansferee Company would follow ‘poaling of tnterest’ melhod
as prescribed in the Accounting Standard 14 ‘Accounting for
Amalgamations’ as notified under Section 211(3C) of the Companies
Act, 1958 and .shall record the assels, liabilitles and reserves
{inciuding balance in profit & loss account) of the Transferor
Company vested in it pursuant to the Scheme, at their respsctive
book values;

(b} The difference being the excess/ deficit of the amount of investment
in the Transferor Company as appearing In the books of the
Transferee Company over the share capitat of the Transferor
Caompany, if any, shall be adjusted in the reserves of the Transferee
Company;

(c) In case of any difference in accounting policies between the
Transferor Company and the Transferee Company, the impact of the
such difference will be quanlified and adjusted in the books of the |
Transferee Company in accordance with the principles enunciated
by apglicabis Accouniing Standards: and
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dy As contemplaied by Clause 11{a) above, the share capitél of the
© Transferor Company shall stind cancelled and deemed to be
“cancelled and extinguished wlithout any further act or deed:

13. The Transferor Company and the Transferee Company shall, forthwith,

' make - applications/petitions under Sections 391 and 394, and ‘other

appilcable- provisions of the sald Act te the 'High Court of Judicature at

Chennai and the High Court of Judicature at Mumbai, respedtlvely and / of

‘such other competent autherities for sgncnonmg of, this Sctfeme under the-
provislons of law, and obtain all approvals as ms be required under law.

14. -The present Scheme shall have affect in terms -"Secuon 301 1o 394 of the

16. (a) The T:ansfernr Company and the Transferee.Company may assent

’ : from' time to time on. behalf of sll persons concemed to any
medifications or amendments or additions to this Scheme or to any
condltions or limitations which elther the Boards of Directors of the
Transfecor Company and the Transferee Company déem ft, or which

. the High Courts of Judicature’ at Chennai and Mumbai andlor any
- other competent authomles urider faw may deem fit to approve of or
impose and which the '_I‘ransferor Company and the Transferee
Compariy may in their discretion.deem fit and to resclve all doubts or
difficulties that may arise for carrying out this Scheme and to do and
execute all acts, deeds, mailers and things necessary for bringing

this Scheme into efiect, or o feview the position relating to the
satisfaction of the conditions t¢o this Scheme and if necessary, to

waive any of those (to the extent permlss;ble under law). The
aforesaid powers of the Transferor Company and the Transferee
Company may be exercised by their respective Boards of Directors,

a committee or committees of the concemed Beard or any Director

or any other person authorised in that behalf by the concemed Board

_ of Diregtors.

(k)  For the purpose of giving. effect to this Scheme or 1o any
© - medifications or amendments thereof or additions thereto, the
respecﬂva Boards of Diréctors, a committee or comrmttees of the
concerned Board or any Director or any ether persen authorised In
that behalf by the concerned Board of Directors of the Transferor
-Company and Transferee-Company may give and are authorised to
determine and give ail such direclions as are necessary inciuding
directions for settling or removing any question ¢f doubt or difficulty
that may arise and such determination ¢+ directions, as the case mey
be, shall be binding on all parties, in the same manner as if the same

were specifically incorporated in this Scheme.

18, Thns Scheme is cond:honaf upen and subjeci o

(a)' the Scheme being agreed to by the reguisite majoriies of the
members of the Transferor Company and the Trensferee Company
as required under the Act and the requisite ordars of the Hich Couds
of Judicature at Chennai and Mumbal andisr such other compstent
authorties;
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18.

R NN

(b} such other sanclions and approvals including sanctions of ér_w
. goverr_\mentai or regulatory authority, creditor, lessor, of contracting

party as may be required by law or coatract In respect of the Schems.

being obtained; and -

() the certifiod copies of the court orders ‘referred to in this Scheme"

being filed with the Regisirar of Companies, Tamil Nadu and
" Registrar of Companies, Maharashlra. :

" With Ieffect from the Appointed Date and on the Schame becoming effective,

the Transferor Company shall stand dissolved without being wound up.

(a}  The Transferor Comgany and the Transferee Gompapy through their
tespective Board of Directors may assent from limg:tg time on benhalf
of all the persons concemed-to any médification(s) or amendment(s)
1o the Schems or agree-to any termsiand for conditions, which the
Courts andfor any olher authores der law may -dgem fit to
director or impose or which may. othefwise be considered necessaly

or desirable for settiing any question or doubt or difficulty that may -

arise for implementing and/ or carrying out the Scheme and do all
acts, deeds, and things ag may be necessary desirable or expedient
for pulting the Scheme inta effecl. Al amendments / modifications
shall be subject to approval of the High Courts. -

“ (b). For the purpose of giving effect to the Schérﬁe or te any modification

18,

20.

fhereof, the Directors of the Transferée Company are. hereby
suthorised to give sich directars, andior to take such sleps as may
be necestary or desirable including giving any directions for setiling
any question or doubt or difficulties whatsogver thal may arise.

The Effective. Dale of Ine Scheme shall be the date on which any of Ihe
aforesaid acknowiledgment for filing.* sanctions or approvals referred to in
Clause 17 (b} and {c) above shall ba obtained last.

All costs, charges and expenses, including any taxes and duties of the
Transteror Gompany-and Transferee Company—_respectively In relation to of
in connection with this Scheme and incidental 1o the compietion of the
amalgamation of Ihe Transferor Company in pursuance of this Scheme shall
be bome and paid on an attomey and client basis by the Transferee
Comparny alone. . . -
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HIGH COURT, BOMBAY

-1

22602

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 825 OF 2014 RN
\\\\KB

In the maiter of the Compunies Act, §\~ 'j;_’,
19585, _
Vg B,
And / (\
|n the mouwer of Secticus 391\\51&;)
S
394 of the Companles Act. ‘1956

S
A’r}u\[/’\ N

. H \>

SN
ln the mateer W Dlstriparks
L:mntedOa :o(pany neorporatoed

\:1 ) \

under,\\ha

r“a'v/u}s of the
: C%gé |e»\l:>1956 and hoving its

| Rea.;@\d Sectar B
(‘1_‘ Dronagr Districe

Office at
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/:‘:“\Q * R:ngod Nowi Mumpai = 400 707
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N ‘\‘\\(\\J/r ln the matter of the Schcmn of
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Arrange-menl:. Gateway Distriparks

(Sourh) Priva:e Limi\:cd [Transferor

AT
" x\\ \;.‘- Campc\ny) wich Gar.ew:ny Dlstriparhs
»""""\:\\ \\
(/;'F‘\\ \_- - Lim:‘ted I:Transferee Ccmpany)
S
-~

company incerporated under the )
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)
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N:nvl Mumhai—400 707 )

CIN- L.74899MH1994P1LC164024 ) Applicant Company

Mr. Rohnan C:lrna, Counsel, i;"th Bharucha & P-rtncrs Advnc:tes for the A 1 a‘nc

-~ [\ \_,,‘)
Coram S J Knthawa(/
D:\ted 15 November\<_/

MINUTES OF ORD‘E\RJ f\->

~

Comp:lny.

UPON the Apollcat on of the Appl ca\: Cq@an ap\bvenamed by Company
Jj\

Summons For Dlrectlnn A[\D UPON\ B\\Ijjc ‘}Qoha:n Cama K_,o\..nsel

Instrected oy Bh:ru;ha & P'lrtner=.<\iA‘u/éca&\es for the Appltcant Campan; AND

UPON READ%NG the Affidavic <oted 7@:&9:-:- 2014 of Mn R Kumar, the Doputy

Fa\

Y
CEO & CFO r:_nm Comp.}ﬁ Su:-\'e:':ry of the Applncant Company in support of the
S, \

'\

Company S\.n“mons for(Dnrer;‘r on Ohd Exh:b s thercin referred to, lT |S ORDERED

l _,// o
THAT: ¢ “‘/g
— ) -'_7./.'

s 5,

!f \x’
N v
N( \
] Tht\ cénvon:ng and helfding ¢f the rmeecting of the Equlty Sh:\rchcldcr& of ths

Pl .
(O
el N, ,A'npllcant Comp:ny, for the purpore of considering and, if thought ficg,
—
S
( “ ~
\’

N

\._,.

TN -

)

\
\_/,

,4" appreving, with or withowt modific::ion(s)_. tha proposcd Schemu af

-

Amalgama:icn. Gateway Dislriuarks (Sou:h} P(iva:e Limlted {Transfcror
Company) with Ga:c’way Distriparks Limitea (TransFeren Con’lpany}, is
dispensed with in view of the >verment made in paragraph ]9 of the Affidavlr

in Sup_nnrc of the Com pany Surnmor:s for Dirccticr‘\‘ inzer alla stating that the

Far Gateway Distriparks Lid.

. ?ib Poge 2 d
/%QJ B, KLt Dfficer and - '

Chief Executive
Dﬁ »f Finance Officer- -Cum-Company

Sacretary
“Disclaimer Clause Authentmafpd ~nnv ie naf a Carbifiad Oan
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HIGH COURT, BOMBAY 296925

Tr:lnsr'eror Compony is a wholity owned subsidiary of the Applicant Comp:my

and no new shares will be iRsued to the shareholders of the Tr:msferor

Co mpany by cthe Applicant Company and that the present Scheme
. ~
~ .

¥
Amalgama:lon does not affect the rights of the members of the A P ic‘a\nt.-‘j'w"
B (g
/'-f\

N 7
\ e
-~ { At
LUempany and does not Invelve reorganization of the sh apn.\{l O’;”the
“—-._/

Applic:nt Compony.

«
oo

2. Th::t convening and holding of the meeting of the secured credltors and

rﬁe\‘purpose of considering

S ﬂcatlon( ), the proposed

unsecured crediters of the Applicam’. Compoﬁ/hf.\ﬁ

P
and, if thought rit, approving, with or w(fa’ht

\
Scheme of Amalgam:tion, %\ .’:rk,ls/ South) Prlvate Lsmlted

-~ .
(Transferor Company)r WIZK @ Diﬁtriparks Llrnitcd (Trar‘.sferee

. . . . d 7
Company). is dispensed with in v& of the averment made In paragraph 1.’ of

N
eg orrzaj'gamntnon wslll'not bhe pregjudicial to the interesrs of
I .

L

fany of the creditors of the Appl:cam: Comp:lny since both

ar aff‘ecr U-Qw

of Coﬂ'\r-any and Appl:canc Cf_xn"p:lny are financizlly sound, solvent

DnE prb—ﬁt making companies and the rights .:\nd interests of the creditors of the

T
f’/."\ N }

\. ‘\ t\ _;f-\\pplncant Compony will neg be adversely affegted in any mannar whatéoevor,

The Appiicaﬂt (Trar\sfcree) Comp:.ny iz the holcing company of the Transreror
Company. lr_ is averred in poaragraph ]9 of the Afﬁdavh’. in Support of the
Co mpany Sum mons for Direction, that thea Scheme of Amalgamat'«on proevidcs

for mo issue of equity shares to the membeors of the TransFeror Company and

that there will be no reorganisatien of the capital of the TransFeree Company.

Page 3ord

“Disclaimer Clause : Authenticated copy is not a' Cer’tiﬁed Canv”

[T B




]

HIGH COURT, BOMBAY 228024.

Moreover the rights of the mombers ond the croditors of the Transferee

FAVAN
Comp;ny are nct boffected by the sangtion of the propoesed Scheme of ‘\}‘ '\ :
HED- NN
(‘/ \

Amalguma:ion and in view of the obsorvations ef this Courr_ made My

N
. \\_}
r\/iahaamba |nvesl:ments Limiced v ,Di ern:ed ((2001] ?05 Cornpa.z;y__%ﬁs)/{/

e NS
{ RN
16 Bombay), tho filing of the Compony Scheme Petition/u’y-)hg "IL\\pp"liéan:
: I ?\:-::"/
. { AT
Company le. _Gaceway Distripatks Limites for seexi[._sg'\\i-sancilén to the
\\ .~
\"-_.-

proposed Scheme of Amalgamatiar\ is dispensed with.

(\/F\"\{s. J. Kosaowarta, J.)
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NATIONAL STOCK EXCHANGE {

OF INDIA LIMITED D
Ref: NSE/LI1ST/244172-7 July 08, 2014
The Company Secretary,

Gateway Distriparks Limited
Sector 6 Dronagiri, Ta: Uran,
Dt: Raigad,

Navi Mumbai - 400707

Kind Attn: Ms. Veena Nair

Madam,

Sub.: Observation letter for Draft Scheme of Amalgamation of Gateway Distriparks (South)
Private Limited with Gateway Distriparks Limited

This has reference to Draft Scheme of Amalgamation of Gateway Distriparks (South) Private Limited
with Gateway Distriparks Limited submitted to NSE vide your letter dated May 19, 2014.

Based on our letter reference no Ref: NSE/L1ST/242997-W submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013. SEBI has vide letter dated July 03, 2014 has given
following comments on the draft scheme of Arrangement:

a) Additiona information submitted by Gateway Distriparks Limited with respect to the pre-
scheme and post-scheme shareholding as submitted vide email dated June 10, 2014 is
displayed from the receipt of this letter on the website of the listed company along with
various documents submitted pursuant to the circulars.

b) The company shall duly comply with various provisions of the Circulars.

Accordingly, we do hereby convey our ‘No-Objection’ with limited reference to those matters having
a bearing on listing / delisting / continuous listing requirements within the provisions of the Listing
Agreement, so as to enable the Company to file the Scheme with the Hon’ble High Court.

However, the Exchange reserves its right to withdraw this No-objection approval at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Byellaws and Regulations of the Exchange, Listing Agreement,
Guidelines/ Regulationsissued by statutory authorities.

The validity of this “Observation Letter” shall be six months from July 08, 2014, within which the
scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above SEBI circulars
upon sanction of the Scheme by the Hon’ble High Court, you shall submit to NSE the following:

Eurhanaa: D Bandrs Kirda € ala v fou | Srsenkad A St
Exchange Piaza, Bandra Kurla Complex, 8andra (E}, Mumbai 40005
E-m

E-mail : cmlisi@



Continuation Sheet

a. Copy of Scheme as approved by the High Court;

b. Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the Approved

Scheme vis-&-vis the Draft Scheme

d. Status of compliance with the Observation Letter/s of the stock exchanges

e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

f. Complaints Report as per Annexure Il of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February
04, 2013.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager




BSE Limited Registered Office : Floor 25, P | Towers, Dalal Street, Mumnbai 400 G01 India
Te491 22 2272 1234133 R 491 22 2272 1003 wwwhbseindia.com

CIN NO:U67120MH2005PLC1 55188

DCS/AMAL/PS/24(f)/113/2014-15 July 8, 2014

The Company Secretary

Gateway Distriparks Limited

Container Freight Station,

Sector 6, Dronagiri, Tal. Uran, Dist Raigad ,
Navi Mumbai - 400707

Dear Sir / Madam,

Sub: Draft Scheme of Arrangement involving merger of Gateway Distriparks (South) Pvt. Ltd. with
Gateway Distriparks Limited

We are in receipt of draft Scheme of Arrangement involving merger of Gateway Distriparks (South Pt
Ltd. with Gateway Distriparks Limited.

The Exchange has noted the confirmation given by the Company stating that the scheme does not in any
way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts
(Regulation) Act, 1958, the Depositories Act, 1996, the Companies Act, 1958, the rules, regulations and
guidelines made under these Acts, and the provisions of the Listing Agreement or the requirements of
BSE Limited (BSE).

As required under SEBI Circular No.CIR/CFD/DIL/5/2013 dated February 4, 2013 & SEB! Circular
No.CIR/CFD/DIL/8/2043 dated May 21, 2013; SEBI has vide its letter dated July 3, 2014 given the
following comment(s) on the draft scheme of arrangement:

» Company to ensure that additional information submitted by Gateway Distriparks Limited
with respect to pre-scheme and post-scheme shareholding pattern as submitted vide emall
dated June 10, 2014 Is displayed form the date of receipt of this letter on the websites of
the listed company and the stock exchanges alongwith varfous documents submitted
pursuant to the clrculars.

» The company shall duly comply with various provisions of the Circulars.

Accordingly, we hereby convey Exchange’s 'No-objection’ with limited reference to those matters having
bearing on listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement,
so as to enable you to file the scheme with the Hon'ble High Court.

Further, you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also mention the same in your application for approval of the
scheme of arrangement submitted to the Hon'ble High Court.

The Exchange reserves its right to withdraw its No-objection/approval 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 Agreement,
Guidelines/Regulations issued by statutory authorities.

Yours faithfully,

< ~
,.C,Ud&
e
Nitin Pujari huvana Sriram
Manager Dy. Manager

SEMSERM India's index the world tracks
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A-1(a)

A-2 (b)

SHAREHOLDING PATTERN DETAILS

rCategory Name of the shareholder No. of shares| %
Individuals/ Hindu Undivided Family
Prem Kishan Gupta 4,000,000 3.68%
Ishaan Gupta 100,000 0.08%
Mamta Gupta 100,000 0.09%
Samvid Gupta 100,000 0.08%
Arun Agarwal 135,000 0.12%
4,435,000 4.08%
Bodies Corporate
Prism international Pvt. Ltd. 24,200,000 | 22.28%)
I 24,200,000 | 22.28%
|Foreign -Bodies Corporate
WINDMILL INTERNATIONAL PTE LTD 5,475,187 5.04%|
KSP LOGISTICS LTD 3,675,000 3.38%
9,150,187 8.43%

Fot GATEWAY Dis

Sv

Autherissd Signalory

TRIPARKS L{MITED

- A




8-1 (a)

SHAREHOLDING PATTERN DETAILS

Category Name of the shareholder No. of shares %
Mutual Funds/ UT|

IDFC STERLING EQUITY FUND 1,900,000 1.75%
ICICI PRUDENTIAL VALUE FUND 1,081,500 1.00%
ICICI PRUDENTIAL INFRASTRUCTURE 1,000,000 0.92%
0.83%

LAND T MUTUAL FUND TRUSTEE LTD-L ANJ 900,000
HDFC TRUSTEE COMPANY LIMITED A/C HDA 850,000 0.78%
FRANKLIN TEMPLETON MUTUAL FUND A/C 816,861 0.75%
ICIC| PRUDENTIAL DYNAMIC PLAN 814,064 0.75%
FRANKLIN TEMPLETON MUTUAL FUND A/C 725,000 0.67%
UTI- 8ALANCED FUND 701,002 0.65%
f 8IRLA SUN LIFE TRUSTEE COMPANY PRIVAT| 500,000 0.46%
MIRAE ASSET INDIA OPPORTUNITIES 489,289 0.45%
| MIRAE ASSET EMERGING S8LUECHIP 422,309 0.39%
UTI A/C INDIA FUND UNIT SCHEME 412,858 0.38%
HS8C PROGRESSIVE THEMES FUND 404,949 0.37%
AXIS MUTUAL FUND TRUSTEE LIMITED A/C 300,000 0.28%|
ICIC) PRUDENTIAL TOP 200 FUND 300,000 |  0.28%]
PRINCIPAL TRUSTEE CO. PVT LTD - 292,650 0.27%|
IDFC EQUITY OPPORTUNITY SERIES 260,000 0.24%
AXIS MUTUAL FUND TRUSTEE 245,000 0.23%
HSBC INDIA OPPORTUNITIES FUND 175,000 0.16%
RELIGARE INVESCO MID N SMALL 170,017 0.16%
HS8C MIDCAP EQUITY FUND 144,076 0.13%
RELIGARE INVESCO TAX PLAN 121,750 0.11%
PRINCIPAL TRUSTEE COMPANY PVT 111,557 0.10%
RELIGARE INVESCO MID CAP FUND 105,644 0.10%
L AND T MID CAP FUND 100,000 0.09%
QUANTUM LONG TERM EQUITY FUND 88,653 0.08%
RELIGARE INVESCO INFRASTRUCTURE 78,266 0.07%
TITCO LTD TAURUS MUTUAL FUND 74,030 0.07%
RELIGARE INVESCO CONTRA FUND 67,508 0.06%|
PRAMERICA MIDCAP OPPORTUNITIES 44,000 0.04%
MIRAE ASSET INDIA - CHINA 37,479 0.03%
HS8C SMALL CAP FUND 31,000 0.03%
LANO T INFRASTRUCTURE FUND 25,500 0.02%
8NP PARIBAS MID CAP FUND 25000 | 0.02%|
TITCO LTD TAURUS MUTUAL FUND 15,591 0.01%|
TITCO LTD TAURUS MUTUAL FUND 7,977 0.01%)|
QUANTUM TAX SAVING FUND 3,836 0.00%
GOLDMAN SACHS CNX 500 FUND 1,227 0.00%
13,843,593 | 12.75%

For GATDWAY DISTAMNATKS LPMITED

S \C—o\AJ\M\.

Authoussa Sigoaiory




SHAREHOLDING PATTERN DETAILS

Category Name of the shareholder No. of shares %
B-1 (b) Financial Institutions ' Banks

LIFE INSURANCE CORPORATION OF 3,194,796 2.94%
LIFE INSURANCE CORPORATION OF INDIA 2,483,686 2.29%
UNITED INOIA INSURANCE COMPANY 597,857 0.55%
NATIONAL INSURANCE COMPANY LTD 375,000 0.35%
THE ORIENTAL INSURANCE COMPANY 130,808 0.12%
MAX LIFE INSURANCE COMPANY 40,000 0.04%
ICICI BANK LWITED 3,423 0.00%
LIC OF INDIA GRATUITY PLUS 2,000 0.00%
KRC INSURANCE AOVISORS PRIVATE 150 0.00%
AXIS BANK LIMITED 1,570 0.00%

6,829,290 6.29%

8-1{c) |Central Government/ State Government(s)
| DIRECTORATE OF ENFORCEMENT 1000 0.00%
1000 0.00%
B-1 (g} Insurance Companies
GENERAL INSURANCE CORPORATION 100,000 0.09%
100,000 0.09%
Per rTED

@ \W‘L
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B-1(f}

SHAREHOLDING PATTERN OETAILS

Category

Name of the shareholder

No. of shares

Yo

Forelgn Institutional Investors

FIO FUNOS (MAURITIUS) LIMITEQ 7,864,090 7.24%
GOVERNMENT PENSION FUNO GLOBAL 3,5BB,557 3.30%
FIOELITY FUNOS - PACIFIC FUNO 2,489,554 2.29%
MORGAN STANLEY ASIA (SINGAPORE) 1,226,029 1.13%
KUWAIT INVESTMENT AUTHORITY 989,235 0.91%
MV SCIF MAURITIUS 947,537 0.87%
Cl ASIAN TIGER FUND 867,512 0.80%
BRITISH COLUMBIA INVESTMENT 71B,651 0.66%
RETAIL EMPLOYEES SUPERANNUATION 632,378 0.58%
AMUNDI FUNOS EQUITY EMERGING 460,266 0.42%
HOSTPLUS SUPERANNUATION FUNO 444,213 0.41%
VANGUARO TOTAL INTERNATIONAL 366,184 0.34%
FIRSTRAND S8ANK LIMITED A/C 340,000 0.31%
AMUNOI A/C AMUNOI ACTIONS 322,852 0.30%
THE EMERGING MARKETS SMALL CAP 285,302 0.26%
MACQUARIE 8ANK LIMITEO 26B,740 0.25%
SPOR S ANO P EMERGING MARKETS 268,140 0.25%
QIEF MANAGEMENT LLC A\C Q INOIA 251,402 0.23%
SCHROOER INTERNATIONAL 238,004 0.22%
OIMENSIONAL EMERGING MARKETS 236,842 0.22%
AMUNOI FUNOS EQUITY EMERGING 235,592 0.22%
FIOELITY INOIA FUNO 234,282 0.22%
THE BANK OF KOREA AMUNDI EQUITY 227,395 0.21%
EMERGING MARKETS CORE EQUITY 225,295 0.21%
BLACKROCK FUNO AOVISORS A/C 204,152 0.19%
ACTIVE SMALL CAP EMERGING 203,661 0.19%
EMERGING MARKETS MANAGEO 1B4,B06 0.17%
VANOERBILT UNIVERSITY - QIEF 151,805 0.14%
RISING INDIA FOCUS FUNO LIMITEO 131,938 0.12%
EMORY UNIVERSITY-QIEF 113,397 0.10%
THE MASTER TRUST BANK OF JAPAN, 113,223 0.10%
SEB ASSET MANAGEMENT S.A. A/C 111,196 0.10%
NOROEA 1 SICAV - INOIAN EQUITY 107,014 0.10%
BLACKROCK INSTITUTIONAL TRUST 91,974 0.08%
JAPAN TRUSTEE SERVICES BANK LTO 87,703 0.08%
CALIFORNIA PUBLIC EMPLOYEES 82,152 0.08%
UTI SPECTRUM FUND 77,939 0.07%
JOHN HANCOCK FUNOS Il A/C JOHN 73,703 0.07%
KOTAK MAHINORA (INTERNATIONAL) 63,530 0.08%
BRUNEI INVESTMENT AGENCY 61,782 0.06%
VANGUARO FTSE ALL-WORLO EX-US 59,349 0.05%
AMBIT FRONTIER FUNO LIMITEOD 53,300 0.05%
EMERGING INDIA FOCUS FUNOS 50,000 0.05%
EMERGING MARKETS TARGETEO VALUE 42,439 0.04%
EMERGING MARKETS VALUE FUND OF 34,057 0.03%
I8M TAX DEFERRED SAVINGS PLA?N 33,272 0.03%
PUBLIC EMPLOYEES RETIREMENT- 30,211 0.03%




SHAREHOLDING PATTERN DETAILS

Category Name of the shareholder No. of shares %

NATID MAL PENSIDN SERVICE 30,169 0.03%

DLD WESTBURY SMALL AND MID CAP 29,067 0.03%

NDRTHERN TRUST GLDBAL 28,461 0.03%

MGI EMERGING MARKETS EQUITY 27,527 0.03%

THE BDSTON COMPANY INC., POOLED 26,850 0.02%
BLACKROCK INSTITUTIDNAL TRUST 25,806 0.02%

TRS GBI EMERGING MARKET 23,046 0.02%
DIMENSIONAL FUND ADVISORS 22,406 0.02%

TRUST & CUSTD DY SERVICES BANK, 22,029 0.02%

CDPTHALL MAURITIUS INVESTMENT 21,537 0.02%
BLACKROCK INSTITUTID NAL TRUST 21,508 0.02%

DREYFUS PREMIER INVESTMENT 20,215 0.02%

BANK SINOPAC CO. LTD. IN ITS 19,841 0.02%

CITY DF NEW YORK GROUP TRUST 19,035 0.02%
COMMONWEALTH OF MASSACHUSETTS 15,696 0.01%

SPDR S AND P EMERGING MARKETS 12,377 0.01%

THE EMERGING MARKETS CDRE 11,992 0.01%

| BLACKROCK FUND ADVISORS A/C 11,27S 0.01%
1 STICHTING SPDORWEG 11,232 0.01%
B FIL LIMITED - FIDELITY ASIA 11,073 0.01%
| JOHN HANCD CK VARIABLE INSURANCE 10,919 0.01%
QIC LIMITED 9,803 0.01%

TRUST AND CUSTD DY SERVICES BANK 9,423 0.01%
BLACKROCK FUND ADVISORS A/C 8,260 0.01%

EMERGING MARKETS SOCIAL CDRE 8,229 0.01%

T.A. WDRLD EX U.S. CORE EQUITY B,076 0.01%
INVESTERINGSFDRENINGEN NORDEA 7,422 0.01%

DIMENSID NAL FUND ADVISORS LP 7,267 0.01%

CDLLEGE RETIREMENT EQUITIES 6,917 0.01%

HAND COMPOSITE EMPLOYEE BENEFIT 6,022 0.01%

GDLOMAN SACHS INVESTMENTS 5,598 0.01%

SBM INDIA FUND 5,21B 0.00%

HAMON ASSET MANAGEMENT LIMITED 5,000 0.00%

NH-CA ASSET MANAGEMENT CD ., 4,700 0.00%

BLACKROCK INDEXED EMERGING 4,249 0.00%

BRABANT DIVERSIFIED INDIA FUND 3,572 0.00%

STATE PUBLIC SECTDR 3,419 0.00%

CITY DFLOS ANGELES FIREAND . 3,115 0.00%

BLACKRD CK FUND ADVISORS A/C 2,662 0.00%

AFRASIA BANK LIMITED A/C INDIA 2,400 0.00%

EM RESURGENT FUND 1,878 0.00%

NTGI-QM COMMON EMERGING MARKET| 1,668 0.00%

SPDR S AND P SMALL CAP EMERGING 1,041 0.00%

DEUTSCHE SECURITIES MAURITIUS 539 0.00%

DB INTERNATIONAL {ASIA) LTD 67 0.00%

CITIGRD UP GLD BAL MARKETS 30 0.00%

26,430,271 24.34%

~+RI7ARKS LIVITTED
LAnendant
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1 GATEWAY DISTRIPARKS LTD. B

R Y. e 3 UKAS
26 June 2014 008
ANNEXURE Il

Complaints Report:
Details of complaints received from 22 May 2014 till 12 June 2014, for the proposed
Scheme of Amalgamation between Gateway Distriparks (South) Private Limited and Gateway
Distriparks Limited:

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved N.A.
5. Number of complaints pending N.A.

Part B
Sr. | Name of complainant Date of complaint Status
No. (Resolved /Pending)
1. '
2 N.A
3.
For GATEWAY DISTRIPARKS LIMITED

g \C-Ou\')\)«\k C
AUTHORISED SIGNATORY
Registered Office : L6 4024

Sector 6, Dronagiri, Taluka Uran, District Raigad, Navi Mumbai - 400 707.
Tel. : +91-22-2724 6500 to 12 (Board) ® Fax ! +91-22-2724 6538 ¢ E-maik: gdicfs@gateway-distriparks.com » Website : www,gateway-distriparks.com



SCHEME OF AMALGAMATION

Gateway Distriparks {South) Private Limited ... TRANSFEROR COMPANY

Gateway Distriparks Limited

With
TRANSFEREE CONMPANY

PART | - GENERAL

) This Scheme of Amalgamation {(Scheme) provides for the
amalgamation of Gateway Distriparks (South) Private Limited with
Gateway Distriparks Limited pursuant to Sections 391 to 394 and
other relevant provisions of the Companies Act, 1956; and

(b} The Transferor Company viz. Gateway Distriparks (South) Private
Limited is a wholly-owned subsidiary of the Transferee Company.

In this Scheme, unless repugnant {0 the meaning or context thereof, the
following expressions shall have the 1ollowing meanings:

“Act" means the Companies Act, 1956 or any statutory modification or re-
enactment thereof,

"Appointed Date" means 1 April 2014,
"Effective Date" means the date specified in Clause 18 of the Scheme;

“Transferee Company" means Gaieway Distriparks Limited, a company
incorporated under the Companies Act, 1956, and having its registered office
at Sector-8, Dronagiri, Taluka-Uran, Raigad- District, Navi Mumbai — 400707,

“Transferor Company" means Gateway Distriparks {South) Private Limited
incorporated under the Companies Act, 1956, and having its registered office
at No. 200, Ponneri High Road, New Manali, Chennai — 600103; and

"Undertaking” means and includes

(a) All the assets (including the movable, immovable, tangible and
intangible) of the Transferor Company as on the Appointed Date; and

(B) All the liabilities (including debts, duties and obligations) of the
Transferor Company as on the Appointed Date.

Without prejudice to the generality of the above, Undertaking means and
includes the undertaking, the eniire business and all the movable and
immovable properties, tangible and intangible properties, all stock, assets,
plant and machinery, buildings, offices, deposits, investments of all kinds,
leases and hire purchase contracts, lending contracts, the benefit of any
security arrangements, powers, authorities, allotments, approvals, permits,
consents, authorisations, licences, registrations, contracts, concessions,

engagements, arrangements of all kind, rights, title, interests, benefits and || @
advantages of whatsoever nature and wheresoever situate belonging to orin |\<

the ownership, power or passession and in the control of or vested in or
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granted in favour of or enjoyed by the Transferor Company as on the
Appointed Date, including but withcut being limited to trademarks, patents,
copyright, trade names and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, telexes, facsimile
connections and installations, equipments, utilities, electricity and other
services, reserves, provisions, funds, benefits of all agreements and all cther
interests, powers, rights the Transferor Company is entitled to on the
Appointed Date and all debts, liabilities, loans, facilities of every kind and
nature and descripticn whatsoever, guarantees, letters of credit, letters of
comfort, duties, responsibilities and all other obligations of whatsoever kind
including but without being limited to liabilities of payment of gratuity, pension
benefits, provident fund or compensaticn in the event of retfrenchment, of the
Transfercr Company as ¢n the Appointed Date.

PART Il - SHARE CAPITAL

3. {a) The share capital of the Transferor from the balance sheet as cn 31
March 2013 was as under:

Authorised {in Rupees)
200,000 Equity Shares of Rs. 100/- each 20,000,000
Total 20,000,000

Issued, Subscribed and Paid-up

99,000 Equity Shares of Rs. 100/- each fully 9,900,000
paid up

(Note: All the above shares are held by Transferee,

the Holding Company) 9,800,000

Tota!

(M) The share capital of the Transferee Company as on 31 December
2013 was as under:

Authorised {in Rupees)

125,000,000 Equity Shares of Rs.10/- each 1,250,000,000
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Total 1,250,000,000

Issued, Subscribed and Paid-up

108,606,584 Equity Shares of Rs. 10/~ each, 1,086,065,840
fully paid up

PART IIl - TRANSFER AND VESTING

4, Upon the coming into effect of this Scheme and with effect from the
Appointed Date and subject to the provisions of this Scheme the Undertaking
shall, pursuant to the provisions of Section 394 and other applicable
provisions of the Act, without any further act, instrument or deed, be and
stand transferred to and vested in and/or be deemed to be and stand
transferred to and vested in the Transferee Company as a going ccncern so
as to become as and from the Appcinted Date, the estate, assets, rights, title
and interests of the Transferee Company.

Provided that except as providec herein, the Scheme shall not operate to
enlarge the security for any lean, deposit or facility created by or available to
the Transfercr Company and which shall vest in the Transferee company by
virtue of Amalgamation and the Transferee Coempany shall nct be cbliged to
create any further or additicnal security after the amalgamation has become
effective or otherwise unless specifically provided hereinafter.

5. Upon the coming into effect of this Scheme and with effect from the
Appointed Date:

E)] All secured and unsecured debts, borrowings, bills payable, interest
accrued and all other duties, debts, liabilities, undertakings and
obligations of the Transferor Company along with any charge,
encumbrance, lien or security thereon (Liabilities) shall, pursuant to
the provisions of Section 394 and other applicable provisions of the
Act, without any further act, instrument or deed, be and stand
transferred to and vested in or be deemed to be transferred to and
vested in, the Transferee Cocmpany so as to become the Liabilities of
the Transferee Company, and further that it shall not be necessary to
obtzin the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such debts, liabilities,
duties and obligations have arisen in order to give effect to the
provisions of this Clause.

(b) (i) Any debentures, bonds, notes or other securities of the
Transferor Company, whether convertible into equity or
otherwise (Transferred Securities) shall, without any further

=== act, instrument or deed become securities of the Transferee
s A TP Company and all rights, powers, duties and obligations in

£ relation thereto shall be and stand transferred to and vested
L | in and shall, be exercised by or against the Transferee
P Company as if it were the Transferor Company in respect of
= the Transferred Securities so transferred.
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(iii)

{ii)

All debts and outstandings due to, and receivables of, the
Transferor Company shall accordingly, on and from the
Appointed Date, stand transferred to and vested in the
Transferee Company without any notice or other intimation to
the debtors (although the Transferee Company may, if it so
deems appropriate, give notice to the debtors that the debts
do stand transferred to and vested in the Transferee
Company) and the debtors shall be obliged to make
payments to the Transferee Company on and after the
Effective Date.

All loans, deposits or other obligations (including any
guarantees, letters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a
contingent liahility in whatever form), if any, due or which
may at any time in the future become due between the
Transferor Company and the Transferee Company shall
stand discharged and there shall be ne liability in that behalf
on either party.

Any securities, debentures or notes issued by the Transferor
Company and held by the Transferee Company, and vice
versa, at any time prior to the Effective Date, shall stand
cancelled as on the Effective Date, and shall be of no effect
and the Transferor Company or the Transferee Company, as
the case may be, shall have no further obligation cutstanding
in that behalf.

Where any of the liabilities and obligations of the Transferor
Company as on the Appointed Date transferred to the
Transferee Company have been discharged by the
Transferor Comgany after the Appointed Date and prior to
the Effective Date, such discharge shall be deemed to have
been for and on account of the Transferee Company.

All loans raised and utilised and all debts, duties,
undertakings, liabilities and obligations incurred or
undertaken by the Transferor Company in relation to or in
connection with the Undertaking after the Appointed Date
and prior to the Effective Date shall he deemed to have been
raised, used, incurred or undertaken for and on behalf of the
Transferee Company and to the extent they are outstanding
on the Effective Date, shall, upon the coming into effect of
this Scheme, pursuant to the provisions of Section 394 of the
Act, without any further act, instrument or deed be and stand
transferred to or vested in or be deemed to have been
transferred to and vested in the Transferee Company and
shall become the debt, duties, undertakings, liabilities and
obligations of the Transferee Company which shall meet,
discharge and satisfy the same,

All estates, assets, rights, title, interests and authorities
accrued to and/or acquired by the Transferor Company in
relation to or in connection with the Undertaking after the

Page 4 of 9





