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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTICN
COMPANY APPLICATION 179 OF 2014 .
IN
COMPANY SUMMONS FOR DIRECTION NO. 812 OQF 2013,

In the matter of the Companies Act 1 of 1956:

In the matter of Sections 381 te 394 of the Companies Act, 1956;
AND
In the matter of Scheme of Arrangement between RT EXPORTS LIMITED
WITH
ASIAN WAREHOUSING PRIVATE  LIMITED

RT EXPORTS LIMITED, CIN: L51900MH1980PLC022582, a company )
incorporated under the Companies Act, 1956 having its registered office at )
508.Dalamal House, Jamnalal Bajaj Road, Nariman Point, Mumbai — 400 )
021, }
)
)

... Applicant Company.

NOTICE CONVENING THE MEETING OF 6% NON CUMULATIVE REDEEMABLE PREFERENCE SHAREHOLDER(S) OF R.T.
EXPORTS LIMITED

To,
The &% Non Cumulative Redeemable Preference Shareholder(s) of R.T. EXPORTS LIMITED {the “Applicant f Transferor
Company”)

TAKE NOTICE that by an Order made on the 13" day of December, 2013 and further order made on 4" July, 2014 in the above
Company Application, the Hor'ble High Court of Judicature at Bombay has directed that a meeting of the 6% Non Cumulative
Redeematle Preference Shareholder{s) of the Applicant Company be convened and held on Tuesday, 30" September, 2014 at
10.00 a.m. at registered office at 508, Dalamal House, Jamnatal Bajaj Road, Nariman Point, Mumbai - 400 021 to consider and if
thought fit. to pass with or without modification(s). the following resolutions under Secticn 391 to 394 and Section 78. 80 and 100 to
105 of the Companies Acl, 1956 as Special Resolutions, for approval of arrangement embodied in the Scheme of Arrangement
proposed to be made between R.T.Exports Limited, the Applicant / Transferor Company and Asian Warehousing Private Limited
{Resulting / Transferee Company) and their respective shareholders and creditors.

Resclution No. 1: The proposed Scheme of Arrangement/Demerger

"RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and Section 100 to 105 and other applicable provisions of the
Companies Act, 1956 {"Act") and subject lo approval of the Hon'ble Bombay High Count, the SCHEME OF ARRANGEMENT made
batween R T.EXPORTS LIMITED, the Appiicant / Transferor Company and ASIAN WAREHOUSING PRIVATE LIMITED ({the
Resulling / Transieree Company), as circulated along with the notice of the meeting, a copy of which is placed before the meating
and for the purpese of identification signed by the Chairman thereof, be and is hereby approved and agreed to.

RESOLVED FURTHER THAT for the purpose of giving effect to the abeve rasolution and for removal of any difficulties or doubts, the
Board of Directers of the Company (herginafter referred 1o as “the Board®, which term shall deem 1o include any committee or any
person(s) which the Board may nominate or conslitute to exercise its powers, inciuding the powers conlerred under this Resolution),
be and is hereby authorised to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
expedient, usual or proper and to settle any questions or difficulties that may arise with regard 1o the implementation of the above
arrangerment including combination of authorised capitals, including passing of such accounting entries and/or making such
adjusiments in the books of account as considered necessary to give effect to the above Resolution or o carry out such
modificationsfdirections as may be ordered by the Hon'ble High Court of Judicature at Bombay to implement the aforesaid
Resolution."

Resolution No. 2: Reduction of Capital Reserve

"RESOLVED THAT pursuant to Aricle 10 of the Articles of Association of the Company and pursuant to the provisions of Sections
78. 80 and 100 to 105 and other applicable provisions of the Companies Acl, 1956 (including any statutory re-enactment or
amendment thereof} and subject to the confirmation of the Hon'ble High Court of Judicature at Bombay, and other appropriate
authorities in this regard. consent of the Company be and is hereby accorded to utilizing either Capital Redemption Reserve of Rs.
3.47,84,300/- and /or Securilies Premium Account amounting of Rs. 3,55,67,200/- for the purpose of adjusting / writing ofi Debit
Batance / Goodwill of Rs. 3,42,31,000/- created on account of de-merger of Warehousing Business Division into Asian Warehousing
Private Ltd. under clause 17 of the Scheme of Arrangement. *

"RESQLVED FURTHER THAT for the purpose of giving effect to the above, the Directors be and are hereby authorized to give such
directions as they may think fit and proper, including directions for settling any questions or difficulties that may arise in regard to
reduction in Share Capitaf Account and to do all acts, deeds, matters and things cf whatsoever nature as the Directors in their
absolute discretion consider necessary, expedient and proper.”

TAKE FURTHER NOTICE that in pursuance of the said order and as directed therein, a meeting of the 8% Non Cumulative
Redeemnable Preference Shareholders of the Applicant Company will be held on Tuesday, 30" September, 2014 at 10.00 am at
registared office at 508, Dalamal House, Jamnalal Bajaj Road, Nariman Point, Mumbai — 400 021, at which time and place you are
requested to attend.

TAKE FURTHER NOTICE that you may altend and vote at the said meeting in person or by proxy, provided that a proxy in the
prescribed form, duly signed by you, or your authorised represemtative, is deposited at the Registered Office of the Applicant
Company at 508, Dalamal House, Jamnalai Bajaj Road, Nariman Point, Mumbai — 400 021, not later than 48 hours before the
commencement of the said meeting.




The Hon'ble High Court has appointed Mr. Bhavik Bhimjyani, Director of the Applicant Gompany, failing him, Mr.Yogesh Dawda,

Authorised Person of the Applicant Company, to be the Chairman of the said meeting.

A copy of the Scheme of Arrangement, the Explanatory Statement under section 393 of the Companies Act

and a Form of proxy are enclosed.

Dated at Mumbai this 21 day of August, 2014

Registered Office:

508, Dalamal House,

Jamnala! Bajaj Road,

Nariman Point, Mumbai — 400 021
Phone: (022}2284 0000

Email id: headoffice @ rtexpons.com
www. rtexpors .com

Note: All alterations made in the Form of Proxy should be initialed
Enclosed: As Above.

Chaimman Appainted for the Mee

yani

ting



IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY QRIGINAL CIVIL JURISDICTION '
COMPANY APPLICATION 179 OF 2014
IN
COMPANY SUMMONS FOR DIRECTION NO. 812 OF 2013.

In the matter of the Companies Act 1 of 1956;
AND
In the matter of Sections 331 to 394 of the Companies Act, 1956;
AND
In the matter of Schemne of Arrangement between AT EXPORTS LIMITED
WITH
ASIAN WAREHOUSING PRIVATE  LIMITED

R T EXPORTS LIMITED, CIN: L51900MH1980PLC022582.a company )
incorporated under the Companies Act, 1956 having its registered office at )
508 Dalamal House, Jamnalal Bajaj Road. Nariman Point. Mumbai — 400 )
021. Phene: (022)2284 0000 Email id: headoffice @ texports.com,, )
www.rlexports.com ]

) ... Applicant Company.

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to the Order dated 13" December 2013 ang further order dated July 4, 2014 passed by the Hon'ble High Court of Judicature
at Mumbai in the Company Application and Company Direction for Summons referred to above, a meeting of the 6% Non Cumulative
Redeemable Preference Shareholders of RT Exports Limited, (hereinafter referred to as “RTEL” or “the Applicant / Transferor
Company”}, 1s being convered on Tuesday, 36" September, 2014 at 10.00 am for the purpose of considering and, if thought fit,
approving, with or without modification, the proposed Scheme of Arangement (hereinafter referred 1o as “the Scheme”} made
between RT EXPQORTS LIMITED , the Applicant / Transferor Company and ASIAN WAREHOUSING PRIVATE LIMITED (the
Resulling / Transleree Company), companies incorporated under the Companies Act, 1956 (hereinafter referred to as “Act’), under
Sections 391 to 394 and Section 78,80 and 100 to 105 of the Act.

In this Statement, RT EXPORTS LIMITED is hereinafter referred to as “RTEL” or “the Applicant / Transferor Company” as the context
may admit and ASIAN WAREHOUSING PRIVATE LIMITED (is hereinafter referred to as “WAREHOUSE” or “Transferee Company”)
as the context may admit. Where the context so requires, the Applicant / Transferor / Demerged Company and the Resulting ¢
Transteree Gompany are collectively referred 16 as the “Companies”. Expressions used in this Explanatory Statement, if defined in the
Schemeg, shall have the same meaning as those defined in the Scheme, in the event, under the provisions of Sections 391 to 394 and
Section 78,80 and 100 to 105 of the Gompanies Act, 1956, applications and petitions for arrangement are required tc be filed before
the High Court.

1. A copy of the Scheme, seiting out the terms and conditions of the De-Merger of the Demerged /Transferor Company with
the Resulting / Transferee Company, which has been approved by the Board of Directors of the Demerged fTransteror
Company and the Resulting / Transferee Company at their respective meetings held on August 14, 2012 is altached to
this Explanatory Statement.

2 2} The Applicant / Remerged Company was incorporated on 1% May, 1980 as RT Exports Private Limited. The name of the
company was changed to RT Exports Limited with effect from 18" December, 1992. The company made its public issue
of 12,890,000 equily shares of Rs, 10/- each at a premium of Rs. 23/ per share in the year 1994 and the equity shares
of the company are listed on BSE.

b) The Registered Office of the Applicant / Demerged Company is situated at 508, Dalamal House, Jamnalal Bajaj Road,
Nariman Point, Mumbal - 400 021.

c) The Share Capital of the Applicant Company as on the 31* day of March, 2013 is as under:

Authorized Share Capital Amount in Rs.
1,70,00,000 Equity Shares of As. 10/~ gach 17.00,00,000
18,00,000 Preference Shares of Rs. 100/- each 19,00,00.000
TOTAL 36,00,00,000
Issued Subscribed & Paid Up Share Capital

43,58 000 Equity Shares of Rs. 10/ gach fully paid up 4.35,90,000
7,00,000 9% Cumulative Preference Shares of Rs. 100/- each fully paid up 7,00,00,000
7.95,415 6% Non Cumulative Redeemable Preference Shares of Rs. 100/- 7.95.41 500
each fully paid up e
TOTAL 19,31,31,500

There is no change in the share capital since then.
d. The objects of the Applicant Company are set out in the Memorandum of Association. They are briefly as under:
Main objects of the Company to be pursued by the Company on its incorporation:

1. Te grow, produce, buy, process, or otherwise acquire or import and sell, use merchandise, repack, export or
otherwise dispose of or deal in andfor trade in Rice, Products, Readymade garments food grains, seeds,
pulses, spices, cereals, oils, ghee salt, vegetables, fruits and other forest and agricultural products.

2 To carry on the business of importers and exporters, and for the purposes to buy, import, manufacture,
process or otherwise acquire, export, sell, use merchandise, dispose of or otherwise trade or deal in ali
agricultural produce and industrial, commercial or consumer products, articles and things.

3 To construct, build, acquire, buy, obtain or lease or hire or let on hire, run, maintain, render or oblain services
of warehouses, godowns, storing places, bonded warshouses cold storage and refrigeration and to do the
business of ware house keepers and buy. acquire, run, become pariners in or acquire interest in retail shops,
wholesale ousiness depanmental stores, stalls for all types, kind and varieties of products and for the pumose
te buy. sell, produce, manufacture, acquire, lease, hire, let on hire import, export, distribute, obtain agencies,
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distributorship or appeint gents. representatives, distributors seli or otherwise deal in alv products, things,
items, articles and the like.

e.  The Equity Shares of the Applicant Company are listed on Bombay Stock Exchange Limited.

3. a) The Resulting Company is incorporated under the Companies Act, 1956 on 8" day of May, 2012 as ‘ASIAN
WAREHOUSING PRIVATE LIMITED'.
b) The Registered Office of the Resulting Company is situated at $08, Dalamal House, Jamnalal Bajaj Road,
Nariman Point, Mumbai — 400 021.
¢) The Share Capital of the Resulting Company as on the 31st day of March, 2013 is as under:

. . Amount
Authorised Share Capital (in Bs.)
10,000 Equity Shares of As. 10/- each 1,00,000
Total 1,00,000
| Issued, Subscribed and Paid-up Share Capital
10,000 Equity Shares of Rs.10/- each 1,00,000
Total 1,00,000

As on date there is no change in the capital structure of the Resulting Cempany.
d)  The objects of the Resulting Company are set out in its Memorandum of Association. They are briefly as under:

1. To camy on the business in india or abroad to take on lease, rent, hire and to construct, build, establish, eract,
promote, undertake, acquire, own operate, equip, manage, renovate, recondition, furn 1o account, maintain and to
run warehouses, godowns, open platforms, refrigeration houses, refrigerated vans, and the business of processing,
preservation and packaging of fruits or vegetables or meat and meat products or poultry or marine or dairy products
or the integrated business of handiing, storage and transportation of foodgrains and all fresh produce from farms,
sea, field and all edible and consumer products storage facilities whether conversed or unconverted and to
undertake the custody and warshousing of meschandise, goods and materials and 1o provide cold sterage and other
special storage facilities and 10 provide storage and protection of goods against insects, ants, rats, moisture, rain,
fire and other natural or man-made calamities and other related infrastructure projects 1o operate, maintain and
manage the same including supply, installation and operation of container handing equipment, receive, dispalch,
deliver and clear containerized cargo at various parts in india and abroad and to carry on the business of Multimodal
Transport Operations & forwarding of goods by Sea/Air/Railway and Road, labour contractor and work as Custom
House Agent, Clearing and Forwarding, Consolidation Agents, Shipping Agents, Supervisors, Loss Adjuster,
Stevedores, Charterers, Hirers, Fraight Broker, Transporters, Bank Approved Agent and carry out Logistics or to do
things for due performance of obligation and contracts with constituents, Clients, Port Trust, Shipping Cornpanies,
Banks, Government Bodies, Semi Government Authorities, Local Bodies and Indian Customs.

€)  The Equity Shares of the Resulting Company are, at present, not listed on any stock exchange.
4,  The Applicant Company is now proposing:

a. o transfer by way of de-merger the Warehousing Business of R.T.Exports Limited to Asian Warehousing
Private Limited through a Scheme of Arrangement under Section 391 to 394 and Section 100 1o 105 of the
Companies Act, 1956.

b.  To adjust Debit Balance /Goodwill Created on account transfer of Warehousing Division against Capital
Redemption Reserve and /or Securities Premium Account { i.e. capital reserves junder section 78, 80 and 100
to 105 of the Companies Act, 1956.

The Authorised Capital of RTEL is of Rs. 36,00,00,000/- consisting of consisting of 1,70,00,000 equity shares
of Rs. 10/- each and19,00,000 preference shares of As. 100/- each,

The subscribed and paid up capital of RTEL is of Rs, 19,31,31,500/- consisting of

43,59,000 Equity Shases of Rs. 10/- gach fully paid up 4,35,80,000
7,00,000 9% Cumulative Preference Shares of Rs. 100/- each fully paid up 7,00,00,000
7,95,415 6% Non Cumulative Redeemable Preference Sharas of Rs. 100/~ each tully paid | 7,95,41,500
up

Clause 17 of the Scheme of Arrangement permits utilizing either Capital Redemption Reserve of Rs.
3,47,84,300/- and for Securities Premium Account amounting of Rs. 3,55,67,200/- for the purpose of
adjusting/ writing oft Debil Balance /Goodwill of Rs, 3,42,31,000/- on de-merger of Warehousing Business
Division into Asian Warehousing Private Ltd. under of the Scheme of Arrangement. Such wtilization of either
Capital Redemption Reserve account and /or Securities Premium Account {i.e. capital reserves accounts)
forms an integrat pan of the Scheme and should be read in the context of whole Scheme and not on
standalone basis.

c.  Forthe sake of clarity, it is specified that the utilization of gither Capital Redemption Reserve and/or Securities
Premium Account (i.e., capitat reserve accounts) do not involve either the diminution of any liability in respect
of unpaid capital or the payment to any shareholder of any paid up share capital, hence the interest of the
creditors of the Company are not affected in any way. The proposed adjustment would not in any way
adversely affect the ordinary operations of the Company or the ability of the Company to honour its
commitments or to pay its debts in the ordinary course of business.

d.  Further Article 10 of the Articles of Association of the Company permits the Company to reduce its capital
reserve account. The capital reserve account will be subject o the approval of the Mon'ble High Court of
Bombay as part of the Scheme or otherwise

BACKGROUND TO THE SCHEME:

5. R.T.Expons Limited {RTEL) commenced its business in 1980 and is engaged in the business of production and export of
rice (Agro Commaditias) and over a period of time also started Warehousing of Agri Commodities. The Board of Directors
of RTEL recognized the fact that there is & need o concentrate on the care business of the Company and with this
objective in mind, it was thought appropriate to re-organise its businesses by way of demerger of Warehousing Division
into Asian Warehousing Private Limited ('Resulting Company’).
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The scheme providas for transfer and vesting of Warehouse division of R.T. Exporis Limited 1o Asian Warehousing Private
Limited through a scheme of Arrangement, and consequent issue of equity shares by resulting company to sharehalders
of applicant company pursuant lo section 391 to 394 and section 78, 80 and 100 to 105 and other relevant provision of the
Act, and various other matters consequential to or otherwise integrally connected with the above in the manner provided
for in the scheme..

RATIONALE FOR THE SCHEME OF ARRANGEMENT / DEMERGER

The proposed Scheme of Arrangement between the Applicant Company and Resulting Company will result in economies
of scale of operations and wilt allow R.T. Exports Limited to focus and o concentrate its growth efforts in Export business

The re-arganisalion of businesses as contemplated in the Scheme would, inter alia, will also have the following benefits:

a. The separation of non-core business from the core business and independent management of each of the
businesses will ensure required depth and focus on each of the businesses and adoption of strategies
necessary for the growth of respective businesses.

b. Greater internal contro! en the business processes by combining similar businesses together and ease of
decision-making of the respective verticals.

C. The nature of technology, risk and competition involved in each of the businesses is distinct from each other,
Consequently each business or undentaking is capable of addressing independent business opportunities,
deploying different technologies and attracting different sets of investors, strategic panners, lenders and other
slakeholders,

The Scheme was placed belore the Board of Direclors of the Applicant Company and Resulting Company on August 14,
2012 whereas the Valuation Report of Hitesh Shah & Associates, Chartered Accountants, Mumbai, an Independent
Valuer presented its report on the Share Swap ratio {“Valuation Report”) which was placed before the Board. Vertex
Securities Limited, Mumbai, Merchant Banker, has independently vetted the said valuation and has issued an opinion
{"Fairness Opinion”) which states that, as of such date, and based upon and subject to various limitations, assumptions
and considerations set forth in such written opinion, the share swap ratio “of 0.80 (four fifth) Equity share of
"WAREHOUSE" (the Resulting / Transferee Company) of face value of Re. 10/ each for every 1 (one) eguity share of
“RTEL" of face value of Re.10/ gach, paid up held in the Appiicart / Demerged Company on record date (as defined in the
Schemey is fair. from a financial point of view, 1o the sharehalders of the Applicant / Damerged Gompany. The Share Swap
ratio and lhe Fairness Opinion are available for inspection and shareholders should read the aforesaid report and opinion
in their entirety for information regarding the assumptions made and factors considered in randering the same

The Board of Directors of the Applicant Company has, based on and relying upon the aforesaid report/opinion, and on the
basis of its independent evaluation and judgment, came to the conclusion that the proposed Share Swap ratio is fair and
reasonable and has decided to incorporate the same in the Scheme of Arrangement, and approved the Scheme of
Arrangement. Similarly, the Board of Directors of the Resulting f Transieres Company has on the basis of its independant
evaluation and judgments, came to the conclusion that the proposed Share Swap ratio is fair and reasonable and have
decided to incorporate the same in the Scheme of Arrangement, and approved the Scheme of Arrangement

It is therefore proposed that the transfer and vesting of Warehousing Business of A.T. Exports Limited to Asian
Warshousing Private Limited by way of a demerger and setting off of Goodwili/ debit balance in the profit and loss account
against capital reserve pursuant te a scheme of arrangement under Seclions 391 t0 394 and Section 78.80 and 100 to
105 and other relevant provisions of the Act.

Further, as there is no issue of shares as mentioned under clause 5.16{(a) i, i, and ii of SEBI Circular No CIR¢
CFD/DIL/5/2013 dated February 4, 2013 read with para 7 of SEB Circular No CIR/CFD/DIL/8/2013 dated May 21, 2013
which stipulates e voting in respect of the Propesed Scheme of Arrangement, The Board has considered in it meeting
held on 14" November, 2013 that , clause 5.16(a) i, ii, and iii of above mentioned circulars are not applicable to the
Proposed Scheme of Arrangement. Further the company has obtained a certificate under clause 5.16(b) of the above
mentioned SEBI Circular from the Auditors of the company.

SALIENT FEATURES QF THE SCHEME
The Salient Features of the Scheme are;

a)  The Scheme envisages the Demerger of Warehousing Business of R.T. Exporis Limited to Asian Warehousing
Private Limited pursuant to Section 391 to 394 and Saction 78, 80 and 100 to 105 and other relevant
provisions of the Act on a going congemn basis the manner provided for in the Scheme,

b)  The "Appointed Date" means the 1st day of April, 2012 or such other date as the High court may direct.

¢} "Board of Directors” or “Board” in relation 1o each of the Demerged Company and the Resultant Company, as
the case may be, means the Board of Directors of such companies, and shali include a committes duly
constituted and authorized for the purposes of matters pertaining to the Demerger, the Scheme and / or any
other matter relating thereto;

d)  The 'Effeclive Dale" means the date on which certified copies of the High Court's Orders sanctioning the
Composite Scheme of Arrangement are filgd with the Registrar of Companies, Maharashtra.

e)  The "Scheme" or “the Scheme" or “this Scheme” means this Composite Scheme of Arrangement in its present
form or with any modification(s) made under clause 20 of this scheme as approved or directed by the Hon'ble
High Count of Bombay or any other appropriate authority.

f) “The Transferor Company” or “the Demerged Company” or *RTEL" means R.T.EXPORTS LIMITED a
Company incorporated under the Companies Act, 1956 having its registered office at 508, Dalamal House,
Jamnalal Bajaj Road, Nariman Point, Mumbai — 400 021.

g} ‘The Transferee Company” or “the Resultant Company” or “WAREHOUSE™ or "AWPL" means Asian
Warehousing Private Limited, a Company incomporated under the Companies Act, 1956 and having its
registerad office at 508, Dalamal House, Jamnalal Bajaj Road, Nariman Point, Mumbat - 400 021.

h) “Record Date” means the date to be fixed by the Board of Directors of the RTEL for the purpose of issue and
allotment of shares by WAREHOUSE to the Shareholders of the RTEL in terms of this Scheme;

i) The Shares ailotted pursuant to the Scheme shall remain frozen in the Depositoties System till listing/trading
permission is given by the designated stock exchange.

i The Resulting Company will endeavor that the Equily Shares of the Company issued pursuant to this Scheme
be listed and/or admitted to trading on the relevant Stock exchangess, whether in india or abroad, where the
equity shares of the Applicant company are presently listed and/or admitted 1o trading
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17.

k)  The Scheme is conditional upoh and subject to:
i} The requisite consent, approval or permission of the Central Government or any other statytory or regulatory
authority, which by Jaw may be necessary for the implementation of this schame.

ii) The sanction of the Hon'ble High Court of Bombay or any other authority under Section 391 to 394 and
Section 78, 80 and 100 to 105 of the Act in favour of WEAREHOUSE, the Warehousing Business of RTEL
under the said provisions and to the necessary order or orders under Section 394 of the said Act being
obtained and the same being filed with the Registrar of Companies.

The features set out above being only the salient features of the Scheme of Arrang t; the Members are
requested to read the entire text of the Scheme of Arrangement annexed hereto to get fully acquainted with the
provisions thereof,

The directors of the Applicant Company and the Resulling / Transieree Company may be deemed 10 be concemed and/or
interested in the Scheme only to the extent of their shargholding in the respective companies, of 10 the extent the said
directors are common directors in the companies, or lo the extent the said directors are the partners, directors, members,
of the companies, firms, association of persons, bodies corporate and/er beneficiary of trust that hold shares in any of the
companies or to the extent they may be allotted shares in the Applicant Company as a result of the Scheme.

Mr. Rashmi Bhimjyani, Mr. Bhavik Bhimjyani, Mr. Yogesh Dawda and Mr. Sheetal Mehta are Direclors of Applicant
Gompany.

Mr. Rashmi Bhimjyani and Mr. Bhavik Bhimjyani, are Directors of Resutting Company.
The Directors of the Applicant Company have material interest in the Scheme of Arrangement. The shareholding pattern of

the present directors of the Applicant / Transteror Company in the Applicant Company and the resulting company, as on
June 30, 2014 are as under:

Equity Shares held in

Sr.No Name of the Directers RT EXPORTS LIMITED (the Applicant ASIAN WAREHOUSING
Company) PRIVATE LIMITED (the Resulting
Company)
1 Mr. Rashmi C Bhimjyani
17.56,527 506
2 Mr. Bhavik R Bhimjyani 4,156,460 907

The Directors of the Resulting Company have material interest in the Scheme of Arangement. The shareholding pattem
of the present directors of the Resuliing Company in the Applicant Company and the Resulting Company, as on June 30,
2014 are as under:

Sr.No Name of the Directors Equity Shares held in
ASIAN WAREHOUSING PRIVATE RT EXPORTS LIMITED (the
LIMITED (the Resuiting Company) Applicant Company)
1 Mr. Rashmi C Bhimjyani
906 17.56,527
2 Mr. Bhavik R Bhimjyani 907 4,165,460

Upon effectiveness of the Scheme and listing of the shares of the Resulting Company, the Board of Directors of the
Resulting Company will be re-constituted as required to comply with the requirements of the Listing Agreement in
accordance with the applicable law.



18.  The Shareholding Pattern of the Applicant / Demerged Gompany as on 30" June, 2014 is as follows:-

The Shareholding Pattern of the Applicant/ Demerged Company as on 30th June, 2014 is as follows:-

Statement showing Pre-Demerger (Face Value of Post-Demerger (Face Value of

shareholding pattern Rs.10/-} Rs.10/-)

Category of shareholder Numb | Total Tota! Numb Total Total
er of | number of | shareholdi | er of | number of | shareh
shareh | shares ng as a | shareh | shares olding
olders percentag olders as a

e of total percent

number of age of

shares lotal
number
of
shares

(A} | Shareholding of Promoter
and Promoter Group

1 Indian
Individuals/Hindu Undivided
Family i 2,782,106 63.82 5 2782106 53.82
Bodies Corporate 1 100,181 2.30 1 100,181 2.30
Sub Total ] 2,882,287 66.12 6 2,882,287 66.12
2 Foreign

Total Shareholding of
Promoter and Promoter
Group (A) 6 2,882,287 66.12 6 2,882,287 66.12

(B} | Public shareholding

1 Institutions
Mutua! Funds/JTI 2 300 0.01 2 300 0.01
Financial Institutions / Banks 1 500 0.01 1 500 0.1
Any Other {specify) 1 550,800 12.62 1 550,000 12.62
Foreign Bodias Corporate 1 550,000 12.62 1 550,000 12.62
Sub Total 4 550,800 12.64 4 550,800 12.64
2 Non-institutions
Bodies Corporate 38 77,516 1.78 38 77,516 1.78
Individuals

Individuals - shareholders

hoiding nominal share capital
up to Rs 1 Lakh 1968 495,527 11.37 1968 495 527 1,37
Individual shareholdgrs holding
nominal share capital in

excess of Rs. 1 Lakh 6 27%.841 6.42 6 279,841 6.42
Any Other {Specify) 221 73.029 1.68 221 73,029 1.68
Clearing Member 5 2,699 0.06 5 2,699 0.086
Hindu Undivided Families 7 4,550 0.10 7 4,550 0.10
Non Resident Indians 209 65,780 1.51 209 65,780 1.51
Sub Total 2233 925,913 21.24 2233 925,913 21.24
Total Public Shareholding (B) 2237 1,476,713 33.88 2237 1,476,713 33.88
Total (A)+(B} 2243 4,359,000 100.00 | 2243 4,359,000 | 100.00

Shares held by custodians
(C) and against which
Depository Receipts have

been issued
1 Promoter and Prometer group 0 0 .00 0 0 0.00
2 Puklic 0 0 Q.00 4] Q 0.00
Sub Total 0 0 0.00 0 0 0.00
Total (A)+(B}+{C} 2243 4,359,000 100.00 2243 4,359,000 100.00




19.

The Pre and Post Demerger Shareholding Pattern of the Resulting Gompany as on 30™ June 2014 is as follows:-

Statement showing

Pre-Demerger {Face Value of

Post-Demerger (Face Value of

sharehetding pattern Rs. 10/} Rs.10/-}
Gategory of shareholder Numb | Total Total Numb Total
er of number shareholdi | er of Total number | shareh
share ngasa share Qlding
holder | of shares perceniag holder | of shares as a
) e of total [ percent
number of age of
shares fotal
number
of
shares
{A) | Shareholding of Promoter
and Promoter Group
1 Indian
Individuals/Hindu Undivided
Family 4 3,630 36.30 5 2,225,685 63.82
Bodies Corporate 7 6,370 $3.70 1 80,145 2.30
Sub Tetal 1 10,000 100.0¢ 6 2,305,830 66.12
2 Foreign
Total Shareholding of
Promoter and Promoter
Group (A) 11 10,000 100.00 ] 2,305,830 66.12
(B} | Public shareholding
1 Institutions
Mutual Funds/UTI 0 - 0.00 2 240 0.01
Financial Institutions / Banks 0 0.00 1 400 0.01
Any Other {specify) [¢] 0.00 1 440,000 12.62
Foreign Bodies Corporate 0 - 0.co 1 440,000 12.82
Sub Total 0 - 0.00 4 440,640 12.64
2 Nen-institutions
Bodies Corporate 0 - .00 38 62,013 1.78
Individuals
Individuals - shareholders
holding nominal share capital
up to Rs 1 Lakh Q - - 1968 396,422 11.37
Individual shareholders holding
nominal share capital in excess
of Rs. 1 Lakh Q - - 8 223,873 6.42
Any Other (Specify) 0 - - 221 58,423 1.68
Clearing Member 0 - 5 2,159 0.0
Hindu Undivided Families o] . 7 3.640 0.10
Non Resident Indians 0 - - 209 52,624 1.51
Sub Total 0 - - 2233 740,730 21.24
Total Public Shareholding (B) 0 - - 2237 1,181,370 33.88
Total (A)+{B} 11 10,000 100.00 2243 3,487,200 100.00
Shares held by custodians
(C) | and against which
Depository Receipts have
been issued
1 Promoter and Promoter group 0 0 0.00 0 0 0.00
2 Public 0 0 0.00 [ o] 0.00
Sub Total 0 0 0.00 0 o 0,00
Total {A)+{B)+(C) 1 10,000 100.00 2243 3,487,200 100.00




20.  The Pre and Post Capital Structure of Applicant Company are as follows:
{Amount in Rs.)

Amount in Rs. }

Authorized Share Capital Pre- Demerger Post- Demerger !
1,70.00,000 Equity Shares of Rs. 10/- each 17,00,00,000 17,00.60,000 15
19,00,000 Preference Shares of Rs. 100/- each 18,00,00,000 19,00,00,000 .’
it
TOTAL 36,00,00,000 36,00,00,000 5
L
[
Issued Subscribed & Paid Up Share Capital Hy
43,58,000 Equity Shares of Rs. 10/~ each fully paid up 4.,35,90,000 4,35,90,000 ,i
7,00,000 9% Cumulative Preference Shares of Rs. 100/- each fully )
paid up 7,00,00,000 7,00,00,000 ;
i
795415 6% Non Cumulative Redeemable Preference Shares of Rs. ’;ﬂ
100/- each fully paid up 7.85,41,500 7,95,41.500
TOTAL 19,31,31,500 19,31,31,500
21, The Pre and Post Capital Structure of Resulting Company are as follows; s
{Amount in Rs.) :
Amount in Rs. (
Authorized Share Capital Pre- Demerger Post- Demerger :
10,000 Equily Shares of Rs. 10/- each 1,00,000
i
40,00,000 Equity Shares of Rs. 10/- each 4,00,00,000
TOTAL 1,00,000 4,00,00,000
Issued Subscribed & Paid Up Share Capital
100,00 Equity Shares of Rs. 10/ each 1,060,000 i
34,87,200 Equity Shares of Rs. 10/- each fully paid up . 3.4872.000 |
TOTAL 1,00,000 3,48,72,000
i
22, The applicant company has obtained the approval 1o the Scheme of Arrangement in the terms of clause 24(f) of the :
Listing Agreements of Bombay Stock Exchange Limited and received no objection ietters from the BSE datad May 8,
2013.
23, Pursuant to the Scheme, the equity shares of the resulting company is proposed to be listed on the same stock i
exchanges on which the equity shares of the applicant company are lisled viz. BSE. The BSE in its no-objection letier has {
prescribed, inter alia that the resulting company will have o fulfilt the BSE eriteria for listing and also comply with the
provisions contained in SEBI Circutar No.CIR/CFD/DIL/5/2013 dated February 4, 2013 . Rules, Byelaws and Regulations B
of the BSE and other applicable statutory requirements. SEB! has vide its leftter dated April 29,2013 to BSE has :
commented thal “the company shall duly comply with various provisions of the aforesaid SEBI Circular”. Accordingly, The i
resulling company will also, after effectiveness of the Scheme, enter into the Listing Agreements with the Stock Exchange
as prescribed and be subject to the terms thereof including the corporate governance provisions as set out therein, to
which the applicant company is also subject,
Subseguent to abovementioned Circular, on May 21, SEBI has vide its Circular dated CIR/CFD/DIL/B/2013 issued
clarifications to the above mentioned Circular No. CIR/CFD/DIL/S/2013 dated February 4, 2013.
Further , as thare is no issus of shares, ather entity involving promoter or Parent listed Cempany acquiring shares from ;5:
the subsidiary by paying consideration to promoters, as mentioned under ¢lause 5.16(a} i, ii, and iii of SEBI Circular No t
CIR/ CFD/DIL/5/2013 dated February 4, 2013 read with para 7 of SEBI Circular No CIR/CFD/DIL/8/2013 dated May 21, ;
2013 which stipulates voting by Public Shareholders through Postal Ballot and e voting after disclosure of all material
facts in the explanatory statement in raspect of the Proposed Scheme of Arrangement, clause 5.16{a) i, ii, and iii of
above mentioned circulars are not applicable to the Proposed Scheme of Arrangement.
As required under clause 5.16(b) of the abovementioned circular, the company has obtained an undertaking for non
applicability of clause 5.16(a) i, ii, and ji of SEBI Circular No CIR/ CFD/DIL/E/2013 dated February 4, 2013 read with
para 7 of SEBI Circular No CIR/CFD/DIL/8/2013 dated May 21, 2013 as certified by the Auditors and the same is duly
approved by the Board of Directors in its meeting held on 14" November, 2013
The no-objection letter Irom the BSE, undertaking of Auditors and Board Resolution are available for ingpection and also .
on the Website of the Company, should be read in their entirety for Information regarding the condlitions imposed by the i
stock exchange, which the Applicant Company shall comply with. 8
;
24, The financial position of the Applicant company will not be adversely affected by the Scheme of Arrangement, Further, the 4

rights and inlerests of the creditors (if any} of the Applicant Gompany will riot be prejudicially affected by the Scheme as
the Applicant Gompany, post arrangement will be able 1o meet its liabllities as they arise in the ordinary course of
business, Further, the rights and interests of the shareholders and creditors of the Applicant Company will not be
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25.

28.

27,

28.

29.

30.

prejudicially affected by the Scheme as no sacrifice or waiver is. at all, called from them nor are their rights sought to be
modified in any manner.

No investigation proceedings have been instituted or are pending under Sections 235 and 251 of the Companies Act,
1956, against the Applicant Company.

Corporate Members/preference sharehalders /creditors intending to send their authorised representatives to attend the
meeling are requested to lodge a certified true copy of the resolution of the Board of Directors or other governing body of
the body corporate not later than 48 {forty eight) hours before commencement of the meeting, authorising such person to
attend and vote on its behalf at the meeting.

6% Non Cumulative Redesmable Preference Shareholders entitled to attend and vote at the meeting is entitled to appoint
a proxy to attend and vote instead of him and such prexy need not be a member/creditor of the Applicant Company. The
instrument appoinling the proxy should however be deposited at the registered office of the Applicant Company not later
than 48 (forty eight) hours before commencement of the meeting.

Mr. Yogesh Dawda, has resigned from the office of Director of the applicant company on 13" June, 2014.

The applicant company has appointed Mrs, Asha Yogesh Dawda as an Independent Director of the Company at its 34™
Annual General Meeting.

Inspaction of the following dacurnents may be had by the Preference Shareholders of the Applicant Company at the
Registered Office on any working day (except Saturday and holidays) prior to the date of
the meeting, during office hours.

Copy of Crder dated 13" December, 2013 and July 4, 2014, of the High Court at Bombay passed in Company Summons
for Directions No. 812 of 2013 and Company Sumemons for Directions, directing the convening of the meeting of the squity
shareholders of the Applicant Company.

The Scheme of Arrangement.

The Memorandum and Articles of Association of the Applicant Company and the Resulting Company.

The Annual Report of the Applicant Company for last three financial years ended March 31, 2012, March 31, 2013. and
March 14.

The Provisional Financial Statements of the Applicant Company as on June 30, 2014

The Provisional Financial Statements of the Resulting Company as on Junse 30, 2014

Valuation Report of Hitesh Shah & Associates, Chartered Accountants, Mumbai, on Share exchange ratio.

Faimess opinion issued by Vertex Securities Limited, Merchant Banker.

No Objection letters to the Scheme received from the Bombay Stock Exchange Limited dated 6" day of May 2013.
Undertaking from the Auditors to the effect that Clause 5.16(a) i,ii and iii of SEBI SEBI Circular No CIR/ CF/DIL/5/2013
dated February 4, 2013 read with para 7 of SEBI Circular No CIR/CFD/DIL/8/2013 dated May 21, 2013 which stipulates
voting by Public Shareholders through Postal Ballot and ¢ voling after disclosure of all materal facts in the explanatory
statement in respect of the Proposed Scheme of Arrangement are not applicable,

This statement may be treated as an Explanatory statement under Section 173 and also Section 393 of the Companies Act,
1956. A copy of the Scheme and this statement may be obtained from the Registered Office of the Applicant Company and / or
at the office of the Advocatas M/s Rajesh Shah & Co. 16, Oriental Building, 30, Nagindas Master Road, Flora Fountain, Fert,

Mumbai — 400 001, during ordinary business hours on all working days, except Saturday and holida

Dated this 21" August, 2014

Registered Office:

508, Dalamal House, Jamnalal Bajaj Road,

Nariman Point, Mumbai - 400 021 Yy
Phone: (022)2284 0000,Emall id: headoffice @ texports.com,.

www.rtexports.com - Bhavik Bhimjyani

Chaimnan appeinted for the meeting.
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3.2

3.3

34

35

36

3.7

3.8

3.9

3.10

SCHEME OF ARRANGEMENT
UNDER SECTION 321 TQ 394, 78 READ WITH SECTION 100 TO 105
AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956
BETWEEN
RT EXPORTS LIMITED (the demerged Company)
AND
ASIAN WAREHOUSING PRIVATE LIMITED (the resulting company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE:
This Composite Scheme of Arrangement ("the Scheme”) is presented under Section 391 to 394 and
Section 78, 100 to 105 and other applicabie provisions of the Companies Act, 1956 for the demerger and

transfer and vesting of the Warehousing Business of RT EXPORTS LIMITED into ASIAN WAREHOUSING
PRIVATE LIMITED on a geing concern basis;

PARTS OF THE SCHEME
The Scheme is divided into following pafs:
(a) Parts A deals with the Introduction and definitions;

{1} Part B deals with the Demerger of Warehousing Business from RT EXPORTS LIMITED into ASIAN
WAREHQUSING PRIVATE LIMITED;

(&) Pan C deals with the Utilisation of Reserves and Surplus.
{d) Pan D deals with the General Terms and Conditions
PART A
DEFINITIONS
DEFINITIONS:

In this Scheme, unless repugnant to the context, the following expressions shall have the following meanings :

“Act” or "The Act” means the Companias Act, 1956, or any statutory madifications, amendments or re-gnactment thereof
from time to time;

The *Appointed Date" means the 1 day of April, 2012 or such other date as the High coun may direct,

“Board of Directors” or “Board” in relation to each of the Demerged Company and the Resultant Company, as the case
may be, means the board of directors of such companies, and shall include a committee duly constituted and authorized
for the purposes of matters pertaining to the Demerger, the Scheme and / or any other matter relating thergto;

The “Effective Date" means the date on which certified copies of the High Court's Orders sanctioning the Composite
Scheme of Arrangement are filed with the Registrar of Companies, Maharashtra.

The "Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement in its present form or with
any modification{s) made under clause 20 of this scheme as approved or directed by the Hor'ble High Court of Bombay or
any other appropriate authority.

“The Transferor Company” or ‘the Demerged Company” or “RTEL" means RT EXPORTS LIMITED a Company
incorporated under the Companies Act, 1956 having its registered office at 508, Dalamal House, Jamnala! Bajaj Road,
Nanman Point, Mumbai - 400 021

“The Transleree Company” or “the Resultant Company” or “WAREHOUSE" or “AWPL" means ASIAN WAREHOUSING
PRIVATE LIMITED a Company incorporated under the Companies Act, 1956 and having its registered office at 508,
Dalamal House, Jamnalal Bajaj Road, Nariman Point, Mumbai — 400 021.

*Record Date” means the date to be fixed by the Board of Directors of the RTEL for the purpose of issue and alletment of
shares by WAREHOUSE to the Shareholders of the RTEL in terms of this Scheme;

“Warehousing Business” means the undertaking of RTEL engaged in the business of Warehousing and includes;

3.101 All assets and liabilties pertaining to the Warehousing Business of RTEL;
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3.12

3.14

3102 Without prejudice to the generality of the provisions of sub-clause 3.10.1 above, the Warshousing Business
shall include, in particular;

(i} The whole of the undertaking of Warehousing Business of RTEL, as a going concem, including all
debts, liabilities, duties, obligations and provisions;

{ii) All assets and properties, whether movable or immovable, Intellectual Property Rights (1.P.R's) real
or personal, in possession or reversion, leasehold land, factory shed, buildings, corporeal or
incorporea!, tangible or intangible, present or contingent of whatsoever nature and wheresoever
situated, belonging tc or in the ownership, power or possession and / or in the control of or vested
in or granted in favour ot or enjoyed by the Warehousing Business of ARTEL such as industrial and
other licenses, permits, quotas, approvals, import entitlements, excise license and registrations,
lease, tenancy rights in relation to office or residential properiss, permissions, investments,
buildings, current assets, all deposits including security deposits, inventories/ stocks, funds, plants
and machinery, electrical installation, cffice equipment, Xerox equipment, Air-conditioning plant,
offices, capital work-in-progress, fumiture, fixtures, computers, appliances, accessories, vehicles,
incentives, if any, and all other rights, title, interest, labels and brand registrations, trademarks,
patents and copyrights, technical know-how, trade names and other industrial or inteliectual
property rights of any nature whatscever, contracts, agreements, consent, approvals or powers of
every kind nature and description:

(i} All permits, quotas, rights, entitlements, licenses including factory licensas, industrial licenses,
leases, hire purchase arrangements, bids, tenders, letters of intent, expressions of interest,
municipal and other statutory permissions, approvals, consents, registrations, subsidies,
concessions, exemptions, remissions, tax deferrals, tenancies in relation to office, bank accounts,
lease rights, powers and facilities of every kind, nature and description whatscever, rights o use
and avail of telephonss, telexes, facsimile connections and installations, utitities, electricity and
other services, provisions, funds, benefits of all other interests in connection with or relating to the
Warehousing Business of RTEL; and

{iv) All records, files, papers. engineering and process information, computer programs, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information, and other records, whether in
physicat form or electronic form in connection with or relating to the Warehousing  Business of
RTEL.

3103 For the purpose of this Scheme, it is clarified that liabilities pertaining o the Warshousing Business of RTEL

are:

(a) The liabilities which arise out of the activities or operations of the Warehousing Business of RTEL.

b) Specific loans and borrowings raised, incurred and utilized solely for the activities or operation of
the Warehousing Businass of RTEL: and

(c) Liabilities other than those referred to in sub- clauses {a) and (b} above, if any, being the amounts

of general or multipurpose borrowings of RTEL prior to the Appointment Date, allocated to the
Warehousing Business of RTEL in the same proportion in which the book value of the assets
transferred under this Scheme bear to the total value of the assets of RTEL on the Appointed Date.

3104 Al employees of RTEL employed in the Warehousing Business of RTEL, as identilied by the Board of
Directors of RTEL, as on the Effective Date.

3105 Any question that may arise as to whether a specific assets or liabilities pertains or does not pertain to the
Warehousing Business of RTEL or whether it arises out of the activities or operations of the Warehousing
Business of RTEL shall be decided by mutual agresment between the Boards of Directors of RTEL and
WAREHOQUSING.

“Remaining Business” means such business of RTEL after demerger of the Warehousing Business of ATEL {as defined in
Clauses 3.10) and will consist of the properties, assets and fiabilities of the business other than the Warehouse Business
of RTEL.

“High Court” means the High Court of Judicature at Bombay,
“TRIBUNAL" means National Law Tribunal.

“Demerger” means the transter by way of demerger of the demerged underaking to the Resulting Company, and the
consequent issue of equity shares by the Resulting Company 1o the shareholders of the Demerged Company as set out in
the scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification (s} and ameandment{s) made under clause 20 of the
Scheme shalt be effective from the Appointed Date but shall be operative from the Effective Date.

13



5. SHARE CAPITAL
5.1 The Authorized, Issued, Subscribed and Paid up Share Capital of the RTEL and the WAREHQUSE are as stated below:
Details of Capital of the RTEL as on 1™ April, 2012 are as under: .

Authorized Share Capital Ameunt inRs. |
1,70,00,000 Equity Shares of Rs. 10/- each 17,00,00,000 i
19,00,000 Preference Shares of Rs, 100/- each 19,00,00,000
TOTAL 36,00,00,000

issued Subscribed & Paid Up Share Capital

43,59,000 Equity Shares of Rs. 10/- each fully paid up 4.3590,000 |
7.00,000 9% Cumulative Preference Shares of Rs, 100/~ each fully paid up 7.00,00,000
7,95,415 6% Non Cumulative Redsemable Preference Shares of Rs. 100/~ each fully paid up 7.95,41,600
TOTAL 14,31,31,500

There is no change in the share capital since then.

53 Detaits of Capital of the AWPL as on the date of incorporation (i.e. May 8, 2012) is as under
Authorized Share Capital Amount in Rs.
10,000 equity shares of Hs. 10/- each 1,00,000

Issued Subscribed & Paid Up Share Capital

10,000 equity shares of Rs. 10/- each fully paid. W,OO‘O@'

There is no change in the share capital since then.

PART B - DEMERGER OF WAREHOUSING BUSINESS OF RTEL INTO WAREHQUSE
TRANSFERS AND VESTING OF WAREHOUSING BUSINESS

8.1 The Warehousing Business of RTEL, as defined in Clause 3.1C shali stand transferred to and vested in or deemed
to be transferred to and vested in WAREHOUSE, as a geing concem, in accordance with Section 2 (19AA) of the
Income Tax Act, 1961 and in the following manner:

6.2 With eflect from the Appointed Date, the Warehousing Business of RTEL shall, under the provisions of Section 391
to 394 and all other applicable provisions, if any, of the Act, without any further Act or deed, stand transferred to and
vested in and/or deemed 10 be transferred to and vested in WAREHOUSE, so as to vest in WAREROUSE all the
rights, title and interest pertaining to the Warehousing Business of RTEL.

6.3 The entire Warehousing Business of RTEL as a going concemn along with fiabilities and all the properties whether
moveable or immovable, real or personai, corporeal or incorporaal, present or contingent including but without being
limited to all assets, fixed assets, work-in-progress, current assels, investments, reserves, provisions, funds, quota
rights, import quotas, licenses, registrations, patents, trade names, copyrights, trademarks and other industrial rights
and licenses in respect thereof, leases, tenancy rights, flats, telephones, telexes, facsimile connections, e-mail
connections. intemet connections, installations and utllities, benefits of agresmenis and arrangements, powers,
authorities, permits, allotments, approvals, permissions, sanctions, consents. privileges, liberties, easements and all
the rights, titles, interests, benefits and advantages of whatsoever nature and wheresoever situated belonging to or
in the possession of or granted in favour of or enjoyed by the Warehousing Business of RTEL as on the Effective
Date shall be transferred to and vested in or deemed to be transferred to and vested in WAREHOUSE in the
following manner :

(a) With effect from the Appointed Dale the whole of the propenties, as aforesaid, of Warehousing Business of
RTEL {except for the portions specified in Clause 6.3(b) and Clause 6.3(c) helow of whatsoever nature and
wheresoever situated and capable of being and passing by manual delivery and/or endorsement or otherwise
howscever} shall, under the provisicns of Sections 391 to 394 and all other applicable provisions, if any of the
Act, without any further act or deed be transferred to and vested in and/or be desmed 1o be transferred to and
vestad in WAREHOUSE so as to vestin WAREHOUSE the right tite and interest of RTEL therein.

b) All the movable assets including cash in hand, if any, of Warehousing Business of RTEL, capable of passing
by manual delivery or by endorsement and delivery shall be so delivered or endorsed and delivered as the
case may be to "WAREHOQUSE' to the end and intenl that the property therein passes to RTEL, ¢n such
delivery or endorserment and delivery. Such delivery and fransfer shall be made on a date mutually agreed
upon between the Board of Directors of RTEL and the Board of Directors of ‘WAREHQUSE' within thirty days
from the date of the last of Orders of the Hon'ble Court sanctioning the Scheme of Amalgamation specified
herein under sections 391 to 394 and Section 78, 100 to 105 of the Act.

(c} In respect of the movable properties other than specified in Clause 6.3(b) above including sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi Government, local and other authorities and bodies, the
following modus operandi shall, to the extent possible, be followed :-

(i) WAREMOQUSE shall give notice in such form as it may deem fit and proper, 10 each person, deblor
or depositor, as the case may be, that pursuant to the Hon'ble Court having sanctioned the
Scheme, the said debl, loan, advance or deposit be paid or made good or held on account of
WAREHOUSE as the person enlitied thereto to the end and inten! that the right of the
Warehousing Business of RTEL to recover or realize all such debts {including the debts payable
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6.4

6.5

by such person or deposited o the Warehousing Business of RTEL) stands transferred and
assigned to WAREHOUSE and that appropriate entries should be passed in its books to record the
aforesaid change.

(i) RTEL shall also give notices in such form as it may deem fit and proper to each person, debtor or
depositor of the Warehousing Business of RTEL, that pursuant to the Hon'ble Court having
sanctioned the Scheme, the said debt, loan, advance or deposit shall be paid or made good or held
on account of WAREHOUSE and that thereafter the right of RTEL to recover or realize the same
stands extinguished.,

If and 1o the extent there are inter corporate loans, Investments or balances between Warehousing Business of
RTEL and 'WAREHOUSE', the obligations in respect thereof shall, on and from the Appointed Date, come {0
an end and corresponding suitable effect be given in the books of accounts and records of WAREHOUSE and
RTEL. For removal of doubts it is hereby clarified that there would be no accrual of interest or other charges in
respect of any such inter company loans or balances between RTEL and the Warshousing Business of RTEL
from the Appointed date.

With efiect from the Appointed Date, all debts, liabilities, duties, obligations of every kind, nature and description of
RTEL relatable to the Warehousing Business shall, without any further act or deed be and stand transfarred 1o
WAREHOUSE and it shalt not be necessary to obtain the consent of any third party or other persan who is a party to
any contract or arrangement by virtue of which such liabilities have arisen in crder to give efiect to the provisions of
this sub-clause. After the Effoctive Date, WAREHOUSE undertakes to meet, discharge and satisty the said liabilities
to the exclusion of WAREHOUSE and to kesp RTE(. indemnified at all times from and against all such liabilities and
from and against all actions, demands and proceedings in respect thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory license, permission or
approvals or consents, held by RTEL rsquired to carry on operations in the Warehousing Business shall stand
transferred to WAREHQOUSE without any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of WAREHOUSE. The benefit of alt statutory and regulatery permissions,
environmentai approvals and consents, registration or other licenses and consent shall vest in and become available
to WAREHOUSE pursuant to the Scheme. In so far as the various incentives, subsidies, rehabilitation Schemes,
special status and other benefits or privileges enjoyed, granted by any Government Body, local authority or by any
other person, or availed of by RTEL relating to the warehousing Business, are concerned, the same shall vest with
and be available to WAREHQUSE on the same terms and conditions.

ISSUE OF SHARES

7.1

7.2

7.3

7.4

75

76

7.7

7.8

7.9

7.10

Upon this scheme becoming operative and upon vesting of the Warehousing Business of RTEL in WAREHQUSE in
terms of this Scheme, WAREHQUSE shall without any further application or deed, issue and allot 0.80 Equity
Shares of the face vaiue of Rs. 10/- each (Rupees Ten each) credited as fully paid-up to all equity shareholders of
RTEL and whose name appears in the Register of members of RTEL on the Record Dats, in respect of every
1{One) equity Shares of the face value of Rs. 10/- fully paid up.

The equity shares in WAREHOUSE 1o be issued to the sharshoiders of RTEL pursuant te Clause 7.1 above shall be
subject to the Memorandum and Articles of Association of ‘WAREHOUSE' and shall rank pari passu with the existing
equity shares of WAREHOUSE, save and except in relation to dividand to which they will ba entitled propartionately
from the Appointed Date.

In the event that the aggregate number of equity shares to be issued by AWPL to ali the shareholders of RTEL
results in a fraction of share, the Board of Directors of AWPL shall round-off such fraction to the nearest whote
number, and thereupon shall issue and allot equity shares. Provided, however, fractional entitlements of individual
shareholders, based on the share exchange ratio prescribed in Clause 7.1 above shall not be entitled to be rounded
off and the Board of Directors of AWPL shall be entitled to devise a mechanism 1o deal with the fractional
entitlemnents, including but not limited to, by way of allotting all such fractional entitlements (cumulatively} to one of its
Directors, who shall hold the same as a trustee for and on behalf of such shareholders of RTEL, and shall dispose
oft the same and distribute the proceeds thergof subject to withholding of Tax, if any to such shareholders in
proportion to and in lieu of their respective fractional entitliements.

The issue and allotment of equity shares by WAREHOUSE to the shareholders of RTEL as provided in the Scheme
is the integral part thereof and shall be deemed to have been cariied out as if the procedure laid down under Section
81(1A) of the Act and any other applicable provisions of the Act were duly complied with.

WAREHQUSE shall, to the extent required, increase its Authorized Share Capital in order to issue Equity Shares
under this Scheme,

WAREHOUSE shall, convert itsef into & Public Limited Company, in order to facilitate listing of its Equity Shares on
the Stock Exchange under this scheme.

The new Equity Shares of WAREHOUSE shall bg listed on all the stock exchanges on which the shares of RTEL are
listad as on the Effective Date.

The shares of WAREHOUSE, will be frozen in dematerialized form for listing and trading on respective stock
exchanges pending permissions for the same from the respective stock exchanges.

The equity shareholders of RTEL whose demat account details may be available with ither of RTEL andfor with
AWPL, or who may provide such details to AWPL on or befora such date as may be determined by the Board of
Directors of AWPL in this regard, shall be issued the equity shares of AWPL {as they may be entitied to pursuant to
this Scheme) in the dematerialized form, and the remaining equity sharehotders of RTEL shall be issued physicat
equity share certificates with regard to the equity shares of AWPL as they may be entitled to pursuant to thig
Scheme.

Such physical equity share ceriificates (if any) shall be sent by AWPL to the equity shareholders of RTEL at their
respective registered addresses, as appearing in the register of members maintained by RTEL as of Record Date
with respect 10 their respective shareholders (or in the case of joint shareholders - 10 the address of that one of the
joint shareholders whose name stands first in such register of members in respect of such joint sharaholding) and
AWPL shall not be responsible for any loss in trapsit.

Pursuant to this scheme, WAREHOUSE in order to comply with the intent of maintaining the similar shareholding
pattern as of the RTEL by taking into consideration the approved SWAP RATIO's, any Initial Paid up capital which
was meant for incorporation of the company shall be reduced/cancelled to the extent of said initial paid up capital,
after the vesting of the equity capital of the Demerged Underiaking with it for the proper accounting treatment of the
same, to pay off share capital that is in excess of the wants of the company under section 78, 100 1o 105 of the Act,
The WAREHOUSE shall not be required to add word "and reduced™ as part of the corporate name as reduction/
reorganization is a pan of this scheme. The order of the court sanctioning the scheme shalt be deemed to be an
order under Section 102 of the Companies Act 1956 confirming the reduction,
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8 ACCOUNTING TREATMENT IN THE BOOKS OF WAREHOUSE.

8.1 For the purposes of the Scheme, the WAREHOUSE shall draw up a statement of account following
the pooling of interest method of accounting as on the Appointed Date relating to the assets and
liabilities of the Warehousing Business transferred to and vested into the WAREHOUSE at its book
values, as more particularly specified in tlauses 8.2 to 8.5.

8.2 Upon the coming intc the effect of this scheme and with effect from the Appeinted Date, the assets of the
Warehousing Business of RTEL shall be accounted and deadt with in the books of the WAREHOQUSE, al the book
values of these assels in the books of RTEL. Lpon the coming into the effect of this scheme and with effect from the
Appointed Date, the liabililies of the Warehousing Business of RTEL shall be accounted and dealt with in the books
of the WAREHOUSE, at the book values of these liabilities in the books of RTEL. The assets and Liabilities of
the Warahousing Business shall be accounted for in the books of WAREHOUSE at these values in
accordance with the provisions of the relevant Accounting Standard of the Institute of Chartered
Accountants of India.

8.3 WAREHOUSE shall credit to the Share Capital Account in its books of Account, the aggregate face value of the
Equity Shares of WAREHOUSE issued and allotted by it to the Equity Shareholders of RTEL pursuant to this
Scheme.

8.4 Theinter-company balance between WAREHOUSE and Warehousing Business of RTEL, if any, will be cancelled.

8.5 The difference between the face value of Equily Shares allotted and the value of net assets of Warehousing
Business of RTEL shall be credited by WAREHOUSE to the Capital Reserve Account or will be adjusted against
Capital Reserve or any other Reserves and balance remaining un-adjusted , it any, will be considared to be Goodwill
and as such will be amenized over a period of time.

9  ACCOUNTING TREATMENT IN THE BOOKS OF RTEL

Tre difference between the amounts of assets over the amount of liabilities, of the Warehouse Division so transferred 10
the Resulting Company, shall be charged, to the General Reserve or any other reserve including Profit and Less account
to the extent available and the balance, if any, in the books of the Demerged Company. Further accounting treatment is as
per clause 17.

10 CONDUCT OF BUSINESS BY RTEL TILL EFFECTIVE DATE

101

With eftact from the Appointed Dale and up to and including the Effective Date:

a)  RTEL shall be deemed to have been carrying on and shail carry on its business and activities of Warehousing
Business and shall be deemed to have and stood possessed of and shall hold and stand possessed of the
assels pertaining to the Warehousing Business, for and ¢n account of and in trust for WAREHOUSE. RTEL
hereby undertakes to hold the said assets with utmost prudence until the Effective Date.

b} RTEL shall carry on the business and activities of Warehousing Business with reascnable diligence, business
prudence and shall not, except in the ordinary course of business or without prior writtan consent of
WAREHOUSE alienale, charge, morigage, encumber or otherwise deal with or dispose oft its Warehousing
Business or part thereol.

¢} All the profits or income accruing or arising to RTEL or expenditure or losses arising or incurred or suffered by
RTEL pertaining fo the Warehousing Business shall for all purposes be treated and be deemed to be and
accrue as the incorne or profits or losses or expenditure as the case may be of WAREHOUSE.

d)  RTEL shall not vary the terms and conditions of employment of any of the employees engaged in and for the
Warehousing Business except in the ordinary course of business or without the prior consent of WAREHOUSE
or pursuant to any pre-existing obligation undertaken by RTEL as the case may be, prior to the Appointed
Date.

e)  RTEL shall not, without the written consent of WAREHOUSE, undertake any new Warehousing Business,

10.2 WAREHOUSE shall be entitled, pending the sanction of the Scheme, to apply 1o the Central/ State Government, Union

1.2

Territories, and all other agencies, departments and authorities {statutory or otherwise} concemed as are necessary
under any law or rules, for such consents, approvals and sanctions, which WAREROUSE may require to own and to
operate the Warehousing Businass.
PROFITS, DIVIDEND, BONUS/RIGHT SHARES
RTEL shall not utilize profits, if, any of the Warehousing Business fer any purpose including declaring or paying any
dividend in respect of the period falling on and after the Appointed Date. RTEL shall also not utilize profits, adjust or claim
adjustment of the profitsfloss as the case may be samedfincurred or suffered in respect of the Warshousing Business after
the Appointed Date.
Uniil the Effective Date, RTEL shall not issue or allot any further equity shares either rights or bonus or otherwise without
prior consent of WAREHQUSE

12. EMPLOYEES OF WAREHQUSE BUSINESS

121

122

On the Scheme becoming effective ail the employees of RTEL in respect of the Warehousing Business, as may be
identified by the Board of Directors of RTEL shall bacome the employees of WAREHOUSE, without any break or
interruption in their services, on same terms and conditions on which they are engaged as on the Effective Date.
WAREHOQUSE further agrees that for the purpose of payment of any retirement benefit/compensation, such immediate
uninterrupled past services with WAREHOUSE in respect of the Warehousing Business, shall alsc be taken into
account. WAREHOUSE undertakes to continue to abida by the terms of agreement/ settlement entered into by RTEL in
respect of the Warehousing Business with employees’ union/ employee or associations of RTEL in respect of the
Warehousing Business.

The accounts/ funds of the employees whose services are transferred under clause 12.1 above, relating to
superannuation, provident fund and gratuity fund shall be identified, determined and transferred to the respective Trust/
Funds of WAREHOUSE and such employees shall be deemed to have become members of such Trusts/ Funds of
WAREHOUSE in respect of the WAREHQOUSE business of RTEL.

13, LEGAL PROCEEDINGS

131

All legal proceedings of whatsoever nature by or against RTEL in respect of the Warehousing Business pending on and/or
arising after at the Appeinted Date, as and from the Effective Date shall not abale or be continued or be in any way
prejudicially affected by reasen of the Scheme of Arrangement or by anything contained in this Scheme but shall be
continued and enforced by or against WAREHOUSE in the manner and to the same extent as would or might have been
continued and enforced by or against RTEL.
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13.2  After the Appointed date, if any proceedings are taken against RTEL in respect of the Warehousing Business, it shall
prosecute or defend the same, as the case may be, at the cost of WAREHOUSE, and WAREHQUSE shall rgimburse and
indemnify RTEL against all liabilities and obligations incurred by RTEL in respect thereof.

133  WAREHOUSE undertakes to have all legal or other proceedings initiated by or against RTEL referred to in clause 13.1
above transferred into its name and to have the same continued, prosecuted and enforced by or against WAREHOUSE to
the exclusion of RTEL.

CONTRACTS, DEEDS, etc.

14.1  Subject 1o the other provisions of this Scheme, all contracts, deeds, bonds, insurance, Letters of intent, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever nature relating to the Wareheusing
Buginess and to which RTEL is party and subsisting or having effect on the Effective date, shall be in full force and effect
against or in favour of WAREHOUSE, as the case may be, and may be enforced by or against WAREHOUSE as fully and
effectually as if, instead of RTEL, had been a party thereto,

14.2 WAREHOUSE shall enter into and / or issue and/ or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or navations, to which RTEL will, if necessary, also be party in order to give formal effect to
the provisions of this Scheme, if so required or becomes necessary. WAREHOUSE shall be deemed to be authorized 1o
execute any such deeds, writings or confirmations on behait of RTEL and to implement or carry out all formalities required
on the part of RTEL to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS
The transfer of properties and liabilities under Clause 6 above and the continuance of proceedings by or against RTEL
under clause 13 above shail not affect any transaction or proceedings already concluded by RTEL on or after the
Appointed Date, till the effective, to the end and intent that WAREHOUSE accepts and adopts all acts, deeds and things
done and executed by RTEL in respect thereto as done and executed on behaif of WAREHOUSE.

16 REMAINING BUSINESS
The Remaining Business and all the assets, liabilities and obiigations pertaining thereto shall continue to belong to and
be vested in and be managed by RTEL.
’ PART C- UTILISATION OF RESERVES AND SURPLUS OF RTEL
UTILISATION OF RESERVES AND SURPLUS

As an integral par of this Scheme and upon the coming into effect of this Scheme, the Reserve and Surplus shall be
reduced by ulilizing Capital Redemption Reserve/ Securities Premium Account amounting to Rs. 34,231,000/~ for the
purpese of adjusting / writing off Goodwill on de-merger.

The reduction shall be effected as an integral part of the scheme in accordance with provisions of section 78, 100 to 105 of
the Act and the order of the High Cout sanctioning the scheme shall be deemed to be also the order under section 102 ot
the Act for the purpose of confirming the reduction.

The reduction of Capital Redemption Reserve of the Demerged Company is merely technical in nature as it doss not
involve gither diminution of any liability or the payment to any shareholdsr and therefore, the provisions of section 101 of
the Act will not be applicable. Notwithstanding the ¢educlion in the equity share capital of the Demerged Company, the
Demerged Company shall not be required to add *And Reduced” as suffix to its name and the Demerged Company shall
carry on its old name.

PART D- GENERAL TERMS AND CONDITIONS

APPLICATION TO THE HON'BLE COURT

RTEL and WAREHOUSE shall with akl reasonable dispatch make applications/petitions under section 391 to 394 and section 78
and 100 to 105 and other applicabte provisions of the Act lo the Hon'ble Courts at Bombay for sanctioning of this Scheme of
Arrangement under Seclion 391 and section 394 and section 78 and 100 to 105 of the Act and for such other or further order or
erders there under as the Court may deem fit for carrying the Schems into effect.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
This Scheme is conditional upon the receipt of and subject to

19.t The requisite consent, approval or permission of the Central Govemment er any other statutory or regulatory autharity,
which by law may be necessary for the implementation of this schems.

19.2 The sanction of the High Court of Bombay or any other authority under Section 391 to 394 and Section 78 and 100 to 105
of the Acl in favour of WAREHOUSE, the Warehousing Business of ATEL under the said provisions and to the
necessary order or orders under Section 394 of the said Act being obtained and the sams being filed with the Registrar
of Companies.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their respective Board of Directors or any duly authorised
committee may make of consent to any modifications or amendments to the Schema or fo any conditions or limitations
that the Court or any other authority may deern fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them and solve all difficulties that may arise for carrying out the Scheme and do all acts, deeds
and things necessary for putting the Scheme into effect. All modification / amendments to the scheme shall be subject to
approval of the High Count.

EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the approvals or conditions enumerated in the Scheme not being obtained or complied, or for any
other reason, this Scheme cannot be implemented, then the Board of Directors of the Transteror companies and the
Transteree Company shall mutually waive such conditions as they consider appropriate to give effect, as far as possible,
to this Scherne and failing such mutual agreement the Scheme shall become null and void and each party shall bear and
pay their respective costs, charges and expenses in connection with this Scheme,

EXPENSES CONNECTED WITH THE SCHEME
. All costs, charges and expenses of the RTEL and the WAREHOUSE respectively in refation to or in connection with the
Schemae and of carrying out and completing the terms and provisions of the Scheme and/or incidental to the completion of
Scheme of Arrangement shall, except as specifically provided thersin, be bome and paid by the RTEL.
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BSE Limited Registered Office : Floor 25, PJ Towers, Datal Street, Mumbai - 400 001, India.
T.+91 222272234 /33 F: +81 22 2272 003 www.bseindia,com

DCS/AMAL/NI/24(1)/038/2013-14 EXPERIENCE THE NEW
The Company Secretary

R. T. Exports Limited

508, Dalamal House May 6, 2013
Amnalal Baja Road

Nariman Point, Mumbai-400 021,

Dear Sir

Sub: Observation letter regarding the Scheme of Arrangement betwsen R. T. Exports Ltd. (RTEL) and Asian Warehousing
Private Limited {AWPL)

We ¢ wone Sections 391 to 394 of ¢ s4ns atween RO Exports Lid
(RT: R - and Asian Warehousi: 1 {Transferee Company /
Res.t o s «'$ and creditors inter alis v . “aen 0! Warehousing Business

of RTEL irto AWPL,

The Exchange has noted+he 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 Cantracts (Regulation) Act, 1956, the Depositories Act, 1996,
the Companies Act, 1956, the rules, reguiations 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/S/2013 dated February 4, 2013, SEBI has vide its letter dated April 29, 2013
given the following comments on the draft scheme of arrangement:

‘the company shall duly comply with various provisions of the aforesaid SEBI circuiar.”.

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 ot the Listing Agreement, so as 1o enable you to file the scheme
with the Hen'ble High Coun. .

However, the listing of equity shares of Asian Warehousing Private .
granting relaxation under Rule 19(2){b) of the Securities Contract{R
of SEBI circular, No.CIR/ICFD/DIL/5/2013 dated February 4, 2013, F.
directions of the SEBI and any other statutory authority and Rules,

The Company shall fulfift the Exchange's eriteria for listing the securities of such company and also comply with other applicable
statutoty requirements. However, the listing of shares of AWPL is at the discretion of the Exchange. In addition to the above, the
listing of AWPL pursuant 1o the Scheme of Arrangement shall be subject to SEBI approval and the Company satisfying the
following conditions:

1. To submit the Information Memorandum containing all the information about AWPL and its group companias in ling with the
disclosure requirements applicable for public issues with BSE, for making the same available to the public through the
website of the Exchange. Further, the company is also advised 1o make the same available to the public through its website,

2. To pubiish an advertisernent in the newspapers containing ail the information about AWPL In line with the details required
as per the aforesaid SEBI circular No,CIR/CFD/DIL/S/2013 dated February 4, 2013. The advertisement shoud draw a
specific reference to the atoresaid Information Memorandum available on the website of the company as well as BSE.

3. Todisclose all the material information about AWPL to BSE on a continuous basis so as to make the same public, in addition
to the requirements if any, specified in Listing Agreement for disclosures about the subsidiaries.

4. The following provisions shall be incorporated i the scheme:

{a} The shares allotted pursuant to the Scheme shall remain frozen in the depositary system till listingfrading permission
is given by the designated stock exchange.”

(b) “There shali be no change in the shareholding pattern in AWFL between the record date and the listing which may affect
the status of this approval.”

Further you are also advised to bring the contents of this letter 1o the natice of your sharehalders, all relevant authorities as
deemed fit, and also in your application for appraval of the scheme of arrangement.

The Exchange reserves its right 1o withdraw its No-objection/approval at any stage if the information subsmitted to the Exchange
8 tound ta be incomplete / Incorrect / misteading / false or for any contravention of Rules, Bye-laws and Regulations of the
Exchange, Listing Agreement, Guidelines/Requiations issued by statutory authorities.

Yours failhiully,

Sd/- .

. Sdf.
Jayesh Ashiekar Bhuvana Sriram
Manager Dy. Manager
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M R.T. EXPORTS LIMITED

Registered Office: 508, Dalamal House, Jamnalal Bajaj Road, Nariman Polnt, Mumbai - 400 021,

April 8, 2013

The Ganeral Manager,

Department of Corparate Services,
Bombay Stock Exchange Limited,

PJ. Towers, Daial Street, Mumbai- 400001

Dear Sir,

Suﬁ.; Application under Clause 24(f) of the listing agreement for the proposed Scheme of Arrangement/ Demerger
of RT Exports Limited '

This has reference to the documents filed with Bombay ‘Steck Exchange Limited on March 11, 2013 for the proposed
Scheme of Arrangemen! between R.T, Exports Limited and Asian Warshousing Private Limited and ralevant document
have been uploaded on website of R.T. Exports Limited for investors complaint / cornment. '

Further, we would like taintonm you thal, as per SEBI Circular no, CHACED/DILAS/2912 datad February 4, 2013, the period
of 21 daye has passed swoe he date of Litng the Oralz Schame of Arrangement with Sompay Stack Exchange Limited
(BSEY We have nol v swiedh iy camplamt fron any in S RLEUT O NG Gpia e B inme o Arrangement from the
dimo of filing the Dialt Scheme with BSE 1 1 oate. We ara =nelosing herewith Annexure A, the Complaints Report as per
the Annexure Uit format prescribed by BSE and the same will be uploaded on our website.

This is for your necessary information and record

Thanking you

Yours faithiully

For AT Exports Limited

Aashmi Bhimjyani ANNEXURE A
Managing Director )

Complaints Report:

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 {Resolved/ Pending)
No. |
1. | MM
2. W
3, ‘ \

For R.T. Exports Limlted
Sa/-

Rashmi Bhimjyani
Managing Diractor

Mumbai, Date: April 5, 2013
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION 179 OF 2014 .

IN
COMPANY SUMMONS FOR DIRECTION NO. 812 OF 2013.

In the matter of the Companies Act 1 of 1958;
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Scheme o Arrangement between RT EXPORTS LIMITED
WITH
ASIAN WAREHOUSING PRIVATE  LIMITED

RT EXPORTS  LIMITED, CIN: L51900MH1980PLC022582, a company )
ncorporated under the Companies Act, 1956 having ils registered office at )
508,Dalamal House, Jamnalal Bajaj Road, Nariman Paint, Mumbai - 400 )
021, )
)
} ... Applicant Company.

FORM OF PROXY

1"We, the undersigned, being an 6% Neon Cumulative Redeemable Preference Shareholder of R T. EXPORTS LIMITED, the above
Applicant Company, do hereby appoint Mr./Ms. of and failing

him/her of as my four Proxy. to act for me/ us at the Court convened

meeting of the 6% Non Cumulative Redeemable Preference shareholders of the Applicant Company to be held at 508, Dalamal
House Jamnalal Bajaj Road, Nariman Point, Mumbai- 400 021, on Tuesday, the 30th September, 2014 at 10.00 am lor the purpose
of considering and, if thought fit, approving with or without madification, the arrangement embodied in the Scheme of Arrangement
between R.T.EXPORTS LIMITED, the Applicant / Transferor Company and ASIAN WAREHOUSING PRIVATE LIMITED {the
Resulting Company} and at such meeting, any adjournment / adjournments thereof to vote, for me / us and in my / our name(s}
o “(here, if for, insert “for", if against, inser “against’, and in the latier case, strike out the words below after
“Arrangement”) the said Arrangement either with or without modifications as my/our proxy may approve.

“(Strike out whichever is not applicable)

Dated this day of 2014

Name: _

Address: _

Signature across the stamp

No. of Shares held.
Reg. Folio No._ —_ (For Physical holding)
DRIDY Client ID. — {For Cemat holding)

Affix

Re.1 Revenue

Signature of Shareholders(s)  Sole/First Holder

Stamp
Second Helder

Third Holder
Signature of Proxy Proxy N
Notes:
1. Proxy must be deposiled at the registered office of the Applicant Company, not later than FORTY-EIGHT hours before the
meeting.
2. In case of mulliple proxies, proxy later in time shall be accepted.
3 The signature of the holder should be as per the specimen lodged with the Company.
4 All alterations made in the form of proxy should be initialed,
5. CIN: L51300MH1980PLC022582, registered office : 508, Dalamal House, Jamnalal Bajaj Road, Nariman Point, Mumbai -

400 021.Phone: (022)2284 0000, Email id: headoffice @ iexports.com, www.rtexports.com
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ﬁR R.T. EXPORTS LIMITED

Registered Office: 508, Dalamal House, Jamnalal Bajaj Road, Nariman Point
Mumbai- 400 021. CIN: L51900MH1980PLC022582. Phene: (022)2284 0000,.
Email id: headoffice @ exponts.com, www.rtexports.com

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANGE OF THE MEETING VENUE.

Joint Shareholders may obtain additional attendance slip at the Venue of the meeting.
Reg. Folio No. {for Physical holding)
No. of 6% Non Cumulative Redeemable Preference Sharas held_
DPID/ ClientID._________ {for Demat holding)
6% NON CUMULATIVE REDEEMABLE PREFERENCE SHAREHOLDERS' MEETING
Name and address of the 6% Non GCumulative Redeemable Preference Shareholder (IN BLOCK LETTERS)

Name.of the Proxy {IN BLOCK LETTERS) to be filled in by the proxy attending instead of the 6% Non Cumulative Redeemable
Preference Shareholders):

I hereby record my presence at the meeting of the §% Non Cumulative Redeemable Preference shareholders of the Applicant
Company, convened pursuant to the Order dated 13" December, 2013 and further order made on 4" July, 2014 of the Hon'ble High
Court of Judicature of Bombay, at 508, Dalamal House, Jamnalal Bajaj Road, Nariman Point, Mumbai- 400 021 on Tuesday, the
30th September, 2014 at 10.00 am.

Name of the Member/Proxy:
Signature of the Member/Proxy:

Notes:

t. Members/joint members/proxies ara requested to bring this slip with them. Duplicate stips will not be issued at the entrance
of the venue of the mesting.

2. Shareholders attending the Meeting in person or by Proxy are requested to complete the attendance slip and hand it over at
the entrance of the meeting hall.

3. The proxy form must be deposited so as to reach the Registered Ofiice of the Applicant Compary not less than FORTY-
EIGHT HOURS before the time of the mesting.

4. . 6% Non Cumulative Redeemable Preference shareholders/Proxies are requested to bring with them a copy of the scheme

of arrangement while attending the meeting.
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