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SCHEME OF AMALGAMATION

1, BACKGROUND

To1.A meeting of the Committee was held on 28 September, 2020 to consider and tecommmend;

the boaxd of divectons of "the Arnainammmg Company (“Boavd™), the draft scheine | o

i to:

amalganidtion between the Amalgamating. Company and. the Amalgamated Company(t ha

Amalgamating Coipany and the Amalgamated Company are coHcctwel) referred to a8

“Compames”) for am"ﬂ@dmdtton of the Amalgaimating Company into and with Jche

s 2?0-232 and othcr apphcablc p10v1510ns e

i _gamatm;: and the Amaigamatmd Company thc BSI: Limi
1 e Ncmona § ?’” k,Exchange m" ndm anted (‘NSE”)-(thp BSE:aind the NSk

, Natxoml Company La,»\ Tribunal(sy (“NCLT”) havi
Juri xsdxc‘rmn overithe gamating Company:and the Amalgamated Company; and such oti
regulatory authox ities, as: ruay be applicable {“Proposed Amalgamatlon”)

12, This report of the Committee is made in compliance with the requirements of the SEBI Circitlar
017/21, as amended from

dated March 10, 2017 and bearing reference No. CFD/DIL3/CIR/
tlmc totime (the “SEBI Circular?).

1, 3 The Amalgamating Company is:a public limited c_ompam incorporated on'27 July, 2006 under

1aﬂWay crossings: and other-railway accessor: ms/componcn‘m related to the foregoing p}oduas;,,

all

ties and Exchange Board:

npany is engaged infer alio in the: Business of manufactoring;
ay wagons. (including passenger

iei:i

of
ng
her

the Companies: Act, 1956 and has. its registered office at 4/2, Middieton Street, Iiolkdv‘a -

700071, The: Amalgamating
casting, forging rolling, repair-and/or maintenance of 1

cars and fr eight cars),othier vehicles; goods carriages, coaches, ro! Hing stock; mﬂway switches;

 sales and supply of railway Wagons Gncludingpassenget cars and freight cms), goods carriages;
couchiés, rolling stock, -railway switches; railways crossings and other railway

-accessones/components related to the foregoing products..
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14T he:Ama!vamdted Conipany is a publie limited company incorporated on. 28 Scptmnbw' 1979

1

o
S

C.v_npany is engaged inter

er the Companies Act, 1956 and -currently its iegistered office is

-.48-Vginddnanhar Narmada Road; Gorakhpur, Jabalpur, Madhya Pradest.! The Amalgamated;
it the business of metal fabrication comprising of E‘Qad bodies

located | af -

for commetcial vehicles-and rail freight wagons.and nmnufautmmg, maintenance and repait.of
commercial vehicles and railway: Wagons. The equity sharesofthe Amalgamated Companyare

hqted on'the:Stock Exchanges.

SALIENT FEATURES OF THE DRAFT SCHEME

ay
by

<)

d)

- with the applicable-accounting standards spemﬁed under section 133 of the A

. The ‘Gommitiee. has prepared ihls seport after perusing the following dowmen
‘ :piaced before the Commitiee:

The:draft Scheme;

The report dated 28 September, 2020 prepared by Dhwanit Kashyap Vaidy

‘ Prmclple%,

The-report dated 28 tacptcmbex 2020 prepared by TR Chaddha & Co LLP,
chartered  accountants, ICAl Fifm Registration  Number:
(“lndependent Chartered Accotntant?) recommending the fair equity shay

recommending ‘the fair equity share -exchange -ratio- in. respect of th
; Armalgamation (‘Valuer Equity Shaie Exchange Repert”);

The certificate dated 28 September, 20120 issued by M/s. Lohariwal & Associ

Fifn: R
Company on:the propes
of sections 230 ar
Arrangcmcnts:dnd Amalgamanon) Rules, 2016, with reference tothe Scheme's

gistration: Number; 322705E)], the stamtory auditor of the As
d-acconnting treatment in the Scheme i terms of th

Rule 7 of the Companies: (Aceounts) Rules, 2014 1nd other Generally Accepted

Fairnéss opinion dated 28 Septembet, 2020 issued by Systematix Corporate Services:
Timited, the SEBI registered category 1 Merchant Bais ket {the “Fairness Op

‘Note.T hie: Amaigamated Company proposes to change its rerxlsteted office from Jabalpur, Madhya Pladesh’ to

holders of the Amalgamated Company have passed & resolution appi &
a Pradesh to the state of West Bengal. The ’Amalgw ated
any shall make an. application to the relevant Government Authority'as defined-in the Sdzeme) seeking
dum of association-with regard to the change of place of the regxstered off
¢ state of West Bengal, in aceordanee with:Section 13(4)of the Compames

Kolkata, West Bengal. The share
¢hange-of the: registered office from the state of Madhy:
»Comp
approval foralteration of its memoran
from-the state-of Madhya Pradeshtoth

Act; 20 13.

REGO, GFFICE - 9/2, MILDLETON STREET, KOLKMA 009714 FHOME : 832:401
14770 AN 03? 4t 8?‘
wemtté warunitenvagonscom ¢ Factory : Stialigun] Chingigrah, Hobathiy, Piit - 7121042 Bhotie: 0332531 0010 2 Fax: 7(&33 2833 DG;/K

006711

s th it wire

independent
/NS00 | 28,
e excharag,

tatio/inrespectof the Propesed Analgamation (*"TRG Equity Share Exchange. chor]t”),\

1, reg‘istired

walier; IBBI Registration. Number: IBBI/RV/06/2019/11411 (“Registered. Valuer™)
o Proposeﬁ

1

nalgamatmg,
e provxsxlens

232 of the .Act réad together with the Companies (Compron

ci xcaci Wnﬁh

Accountin g

nion™);.and;

[
i

¢
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1) Other-documents, representations, ncpoms and lnfm mation. made / fumrqhud before the
Committee, ;

2.2 The Committee noted that the Proposed Amalgamation would be in the best interests of the
- Amalgamating Eompiuyand its shareholders; smployees; ereditors and other stfikehoiders as
the Proposed Amalgamation is expected to resultinter alid in: ‘

a.‘)‘

lcvuagc he busmess mcludmg reducimn in cost of Lapital uosl savmgs duc, to f‘owsed
opeiational efforts, rationalization, standardization and simplification: of busmass

3

: sses, pmductmtv 'rfmpnovementﬁ, xmproved procurement efficiencies, proc.«uxem@nt

8 y gains
b advantages and operamonai efflclenues thmugh op fation (of

a8 4 u(msequence of poolmg of ﬁnanmal mana&u 1a1 and ‘cec mmal resources
l

’che current mdus‘n y demand and: eritet mto newer. producl clwelopmem and wnsohdahbn
of market Segments; i .

€) greater efficiency in cash management and unfettered aceéss to cash flow gcnerated"
combined Businesses which-can be: dep[oyed more efficientlyto fund growth opportu.
to-improve stakeholders’ value;

) ‘beneficialiresults for both'the Companies and in the longyun, is expected to enhame, va :ue_'
for the shareholders; :

gy formation:ofia stronger company with-a larger capital and asset base to-enable the combu ed

' ‘business to be prsudd. in-a fnanner thiat-is more convenient and advant gcous o 4l the
stakeholders-and regularizationof the cash flow of the Amalgamated Company en ace

of the regular revenue stream of the Amalgamating Coinpany which wou}d hel

stabxhzmg the cash flow issues ofthe: Amalgamated Company, and
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By crestion of vakiie for’ varlous stakeholders and shareholders of ths Corripanies, as &
thc above, .

b) Transfer of the -authorised share capital -of the Amalgamating Company to the:
Amalgamated Company; ‘ ‘

) “Tssuance -of equity shares by ‘the Amalgamated Company to the shareholders: Of the -
Amalgamating Conipany-as on the Record Date (as defined in the:Scheme], based on the -
fair equity share exchange tatio recominended by the indcpmdcnt Chartered Ac “;s‘ntant
and the Registered Valuer; ‘

d) Cancellation of'the equity shares and the non-cumulative redéémable preference sh ires-of
“the Amalgamated Company, held by the Amalgamating Company,on the Eftoctw ate(as
“defined in the: Scheme), as-an integral patt of the Scheme; '

ey »:C‘hange of name of the: Amalgamated Company to Jupiter Wagotis L u’mmd oF sueli other
name which, 1S dvdilable ang approved by the relevant: Registrarof Compaties; and

sffective, the equity shares of the Amalgamated Ccmpanyﬂ;éfi
n-terms of the Schenie, shall
anges by »v{rtu_e‘ vof’.the theme

) Upon the Scheme begom
“areto.be issued andallotted by the: Amaigamated Conp
be listed and shall be adnitted for ‘cmdmg on the St I_\:.hxch

in accordance with the pxo smm of the S}:Bl C‘nr : ]

3. FAIR EQUITY SHARE EXCHANGE RATIO AND VALUATION REPORT

4 ’Th' c mmx‘ttee noted ﬂldt the Amalgamatmg, Company and the Amal;,amatcd Compan‘ 5‘}1aw

32. I‘ hc, (A) F RL hquu} Share Lxchauge Report; (B) leuequuzty Sliare Excharige Répo
hrough email by each of the Indepundenl (,

Share Exchangc Report and the Valuer Eqmty Shdre bmhanve Repoﬂ isfair. ; 1
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3.3, Share: Fxohange Repcm and the Paiméss Opinion wek INdBBROBVERMORREFIOR
Comnitte® noted that the Fairness Opinion-confirmed that the equity share uxchange
the TRC Exquity Share Exchange Reportand the Valuer hqu:ty Shave Exchange Report

3.4, The Committee. reviewed the TRC Equity Share Exchange Report and the Valuer Equity: Share-
Exchange Reportand recommendedthe equity. share exchange ratio for the Prop sed
Amalogmation’ ("]‘.&ll‘ Equity Share Exchange Ratio™} asunder: ; B

face value.o/ Rs: 10-edach of the Amalgamated C ompazg Jorevery: 1 ot

3510 -equity shares _
altie of Rs. 10 each held by the shareholder-in 1‘]78 4malgama{mg-

equity shares of fo
Company,

4, RECOMMENDATION OF THE AUDIT COMMITTEE |
The Committee recommends the draft Scheme to be effective from the Appointed Date, after
taking into consideration the TRE Equity' Share Exchange Report; the Valuer Equity § 3
Exchange Report; Eairness Opinion and ‘other presentatiops. reports; documents and“
information - farnished. before the: Committee, to the Board of the Amalgamating Company,-
which fie Board may take into-consideration for detcrmmmg its recommendation regarding the

 draft Scheme to the sharehiglders of the Amalgamating Company: and creditors of the
Amalgamating Company: (as inay be: apphoable) for their consideration and ’lpplOVdI ‘gj

Ccrttﬁed True Copy
For JUPITER WAGONS LIMITED

, Rajw Kumar 'IW ‘%

8 Manager Finance & Company Secretary

K
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