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L. DEFINITIONS, ABBREVIATIONS AND INDUSTRY RELATED TERMS

Term

Description

TexRail/ our Company/ the Company/

Texmaco Rail and Engineering Limited, a public
company incorporated under the Companies Act,

we/ us 1956 and having its registered office at Belgharia,
Kolkata, 700056
Texmaco Limited, a public limited company
incorporated under the Companies Act, 1913 and

Texmaco . . . . .
having its registered office at Belgharia, Kolkata
700056.

Term Description

Act The Companies Act, 1956

Articles Articles of Association of TexRail

Board Board of Directors of TexRail

BSE The Bombay Stock Exchange Limited

CDSL Central Depository Services (India) Limited

CSE The Calcutta Stock Exchange Association Limited

DCA Department of Company Affairs

Depositories Act

The Depositories Act, 1996 as amended from time
to time

Depository

A Depository registered with SEBI under the SEBI
(Depositories & Participants) Regulations, 1996 as
amended from time to time

Demerged Undertaking

Heavy Engineering Division and Steel Foundry
Division

Directors

Directors on the Board of Texmaco Rail and
Engineering Limited

DP

Depository Participant

Equity Shareholders

Equity Shareholders of the Company

Equity Shares

Fully paid-up shares of Re. 1/- each of the
Company

Heavy Engineering Division

Business of designing and manufacturing wagons,
coaches, locomotives, electrical multiple units,
Railway track  materials,  hydro-mechanical
equipment and structurals, process engineering
equipment, agro-machinery equipment and other
products including all assets as described in the
Scheme of arrangement and enumerated in
Section VI of this Information Memorandum

Information Memorandum

This document as filed with the Stock Exchanges

MoA

Memorandum of Association of TexRail
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NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
RBI Reserve Bank of India

Record Date

Record Date is 2" November, 2010 as announced
by Texmaco in consultation with TexRail

Registrar and Share Transfer Agent /
Registrars / Karvy

Karvy Computershare Private Limited

ROC

Registrar of Companies, West Bengal

Scheme / Scheme of Arrangement

Scheme of Arrangement between Texmaco,
TexRail and their respective shareholders and
creditors for demerger of the Heavy Engineering
And Steel Foundry Divisions of Texmaco in favour
of TexRail, and other conditions as set out in the
Section titled "Salient Features Of The Scheme
Pertaining To Demerger"

Aforesaid scheme was approved by the Hon’ble
High Court at Calcutta through its order dated 6"
September, 2010, a certified copy of which was
received by the Company on 14" October, 2010.
The Scheme became effective from 19" October,
2010 on filing the Certified copy of the High Court
Order with the Registrar of Companies West
Bengal

SEBI

Securities and Exchange Board of India

SEBI Act

Securities and Exchange Board of India Act, 1992

SEBI (ICDR) Regulations

SEBI  (Issue of Capital and Disclosure
Requirements) Regulations, 2009 notified by SEBI
on August 26, 2009, as amended, including
instructions and clarifications issued by SEBI from
time to time.

Steel Foundry Division

Business of designing and manufacture of steel
castings, ingots and other products including all
assets as described in the Scheme of arrangement
and enumerated in Section VI of this Information
Memorandum

Stock Exchanges

The BSE, the CSE and the NSE

References to Industry or our Business

Term/Abbreviation Full Form

BCNHL

Bogie covered wagon (91.6 tonnes)

B.G. Broad gauge
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Term/Abbreviation Full Form

BCCW Bogie covered cement wagon

BCNA HS/BCN -HS Bogie covered wagon ( 81.28 tonnes)

BLC Bogie load container

BOBRN / BOBRN HS Bogie open rapid discharge hopper wagon
BOBSN Bogie hopper wagon side discharge (91.6 tonnes)
BOSTHS Bogie open wagon (81.28 tonnes)

BOXN-HL Bogie open wagon

BOXN-HS Bogie open wagon (81.28 tonnes)

BOXN-LW Bogie open wagon (81.28 tonnes)

BRNA-HS Bogie rail wagon ( 81.28 tonnes)

BTAP Broad gauge bogie alumina wagon

BTCS Bogie tank caustic soda wagon

BTPN Bogie pol tank wagon (81.28 tonnes)

BVvZI Bogie brake van

C.B.C. Centre buffer coupler

CMS Cast manganese steel

CNC Computerised numerical control

CTR Cartridge type rolling

CONCOR Container Corporation of India Limited
EBITDA Earnings before interest, taxes, depreciation, and amortization
EMU Electric multiple unit

EOT Electrical overhead traction

EPCG Export promotion capital goods

FWU Four wheeler unit

Km Kilometer

Kmph Kilometer per hour

LWIS Liberalised wagon investment scheme

MGR Merry — go — round

MS & CI Mild steel and cast iron

MwW Mega watt

MT Metric tone

MTPA Metric tonne per annum

NHPC National Hydroelectric Power Corporation
NTPC National Thermal Power Corporation Limited
PAT Profit after tax

PBT Profit before tax

PSU Public sector undertaking

RDSO Research Design and Standards Organisation
sq. Square

VAT Value added tax
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In the Information Memorandum all reference to ‘Rs’ refer to Rupees, the lawful currency of India,
reference to one gender also refers to another gender and the word ‘Lakh’ or ‘Lac’ means ‘one
hundred thousand’ and the word ‘million” means ‘ten lacs’ and the word ‘crore’ means ‘ten million’.

Certain Conventions; Use of Market Data

Unless stated otherwise, the financial data in this Information Memorandum is derived from our
restated financial statements. The fiscal year commences on April 1 and ends on March 31 of each
year, so all references to a particular fiscal year are to the twelve month period ended March 31 of
that year. In this Information Memorandum, any discrepancies in any table between the total and the
sums of the amounts listed are due to rounding.

All references to “India” contained in this Information Memorandum are to the Republic of India. All
references to “Rupees” or “Rs.” are to Indian Rupees, the official currency of the Republic of India.

For additional definitions, please see the section titled “Definitions, Abbreviations and Industry
Related Terms” of this Information Memorandum.

Unless stated otherwise, industry data used throughout this Information Memorandum has been
obtained from the published data and industry publications. Industry publications generally state that
the information contained in those publications has been obtained from sources believed to be
reliable but that their accuracy and completeness are not guaranteed and their reliability cannot be
assured. Although we believe that industry data used in this Information Memorandum is reliable, it
has not been independently verified.

The information included in this Information Memorandum about various other Companies is based
on their respective Annual Reports and information made available by the respective companies.

Forward-Looking Statements

We have included statements in this Information Memorandum which contain words or phrases such
as “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”,
“intend”, “plan”, contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will
pursue” and similar expressions or variations of such expressions, that are “forward looking
statements”. Similarly, statements that describe our objectives, plans or goals also are forward-
looking statements, actual results may differ materially from those suggested by the forward looking
statements due to risks or uncertainties associated with our expectations with respect to, but not
limited to:

. General economic and business conditions in India and other countries;

° Regulatory changes and our ability to respond to them;

° Our ability to successfully implement our strategy, our growth and expansion plans;

. Technological changes;

° Our exposure to market risks, general economic and political conditions in India which have

an impact on our business activities or investments;
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o The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in
interest rates, foreign exchange rates, equity prices or other rates or prices, the performance
of the financial markets in India and globally;

. Changes in domestic and foreign laws, regulations and taxes and changes in competition in
our industry

For further discussion of factors that could cause our actual results to differ, see the section titled
“Risk Factors” of this Information Memorandum. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result,
actual future gains or losses could materially differ from those that have been estimated.

We do not have any obligation to, and do not intend to, update or otherwise revise any statements

reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events,
even if the underlying assumptions do not materialize.

Page 7 of 187



Il. Risk Factors

Risks Associated with Our Business

1.

Our revenue generation and profitability is heavily dependent on our wagon
manufacturing division and since a significant portion of the overall revenue is
contributed by the Indian Railways, any slowdown or delay in orders could affect our
earnings negatively.

The Indian Railways is one of our largest customers for the wagon manufacturing division.
While we believe that the demand for wagons is estimated to increase manifold as per the
Eleventh Five Year Plan, any slowdown in the demand for wagons could affect our
earnings adversely. Our results of operations may also suffer a material adverse effect, in
the event there is any change in the procurement policy of the Indian Railways or if we
are not able to continue to receive orders in the manner we have in the past from the
Indian Railways.

The demand for special purpose commodity wagons manufactured by our Company is
directly related to the performance of certain commodities.

Our Company is one of the largest manufacturers of special purpose commodity wagons,
such as cement wagons, wagons for the transportation of food grains, wagons for
transportation of alumina and other commodities which involve sensitive handling and
require weather protection. The demand for such special purpose commodity wagons is
linked to the growth of specific sectors including the infrastructure sectors which in turn
depend on the gross domestic product (“GDP”) growth rate and overall economic cycle
of our country. Any slowdown in the economy of our country or a dip in the GDP growth
rate may adversely affect the demand for such commodities, which in turn may adversely
impact the demand for the transportation of such commodities using our special purpose
commodity wagons. The revenue generated by the manufacturing of special purpose
commodity wagons is directly related to freight loading of commodities and any decrease
in freight loading of commodities such as cement, coal, alumina and food grains may
adversely affect our revenues and profitability.

The performance of our wagon manufacturing unit is heavily dependent on the policies
of the Government of India.

Currently, there are certain policies of the Government of India such as the liberalized
wagon investment scheme, wagon leasing scheme and procurement policies under the
new design policy which, we believe, gives us a competitive edge. Further, we believe
that the current procurement policy of the Indian Railways is advantageous to us, since 75
per cent of the total order for wagons is based upon the past performance and track
record of the bidder. We believe that we are able to secure large orders on the basis of
our good track record for timely delivery and quality control. Any unfavourable change in
the policies of the Government of India, especially the procurement policy of the Indian
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Railways or any policy granting special incentives to public sector wagon manufacturers,
may have a material adverse effect on our Company.

We face margin pressure as a large number of our supply contracts are awarded by our
customers following competitive bidding processes.

A large number of our supply contracts are awarded by our customers following
competitive bidding processes and satisfaction of other prescribed pre-qualification
criteria. Once the prospective bidders clear the technical requirements of the tender, the
contract is usually awarded to the lowest bidder. We face competition from domestic and
international companies, some of which operate on a smaller base than us and so may
therefore be able to operate on lower overheads. In addition, new entrants to these
industries may reduce their margins in order to gain market share. The nature of the
bidding process may cause us and our competitors to lower prices for securing contracts,
so as to maintain our respective market share. As a result of this competition, we may
face substantial margin pressure, which may have a material adverse effect on our
profitability.

We depend on the expertise of our senior management and skilled employees,; our
results of operations may be adversely affected by the exit of our senior management
and skilled employees.

We are dependent on our directors and senior management for setting our strategic
direction and managing our business, which is crucial to our success. Our continued
success also depends upon our ability to attract and retain a large group of experienced
professionals and skilled workmen. The loss of the services of our senior management or
our inability to recruit, train or retain a sufficient number of experienced personnel could
have a material adverse effect on our operations and profitability. Our ability to retain
experienced personnel and skilled workmen as well as senior management will in part
depend on us having in place appropriate staff remuneration and incentive schemes. Any
exit of our senior management and skilled employees may adversely affect our
profitability.

The decline of the Indian Railways’ share in freight traffic compared to road transport
has only recently been arrested. There is no assurance that this growth will continue.

Road transportation and the Indian Railways are the two major modes of surface
transportation in India. The Indian Railways has historically been losing its share of freight
traffic to road transportation, until recently. In the event, the recent growth in the Indian
Railways is not sustained and freight traffic declines for various reasons, the overall
requirement for wagons would decline, which may result in reduced orders and
consequently could have a material adverse impact on our business and financial
conditions.
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7. The operations of our hydro mechanical equipment division are subject to inclement
weather and natural disasters and risk that may cause significant interruption of
execution of projects.

Projects carried out in respect of our Company’s hydro mechanical equipment division
involve a number of natural hazards including earthquakes, flash floods and landslides.
While the Company insures against loss due to the occurrence of accidents in the
conduct of its business, there can be no assurance that all risks are adequately insured
against, that a particular claim will be paid or that the Company will be able to procure
adequate insurance coverage at commercially reasonable rates in the future. Natural
disasters may cause significant interruption to the operations of our hydro mechanical
equipment division which could adversely affect our profitability.

8. The variable purchase patterns of our customers and the timing of completion, delivery
and acceptance of customer orders may cause our sales and income from operations to
vary substantially each quarter, which will result in significant fluctuations in our
quarterly results.

Many of our private customers may not make purchases every year, since they may not
need to replace, replenish or add to the fleet of their wagons on an annual basis. Many of
our customers place orders for products on an ‘as-needed’ basis. As a result, the order
levels for wagons and the mix of wagon types ordered by any particular customer have
varied significantly from quarter to quarter in the past and may continue to vary
significantly in the future. Therefore, our results of operations in any particular quarterly
period may be significantly affected by the number of wagons ordered and delivered and
the product mix of wagons delivered in any given quarterly period. As a result of these
quarterly fluctuations, comparisons of our sales and operating results between quarterly
periods may not be comparable and, as such, should not be relied upon as indicators of
our future performance.

9. Our process equipment division may suffer due to seasonal fluctuations, changes in
government policies and geographical location

Our process equipment division primarily manufactures sugar mill machinery and boilers
and pressure vessels. The demand for sugar mill machinery is seasonal in nature as the
overall performance of the sugar industry is dependant on climatic fluctuations. The sugar
industry is heavily regulated and any policy initiatives which may be adversely perceived
by the sugar industry would in turn result in a lower demand for sugar mill machinery.
Further, since most of the sugar mills are located in the southern and western parts of
India and most of our customers for the pressure vessels manufactured by us are located
in the western parts of India, we suffer from a geographic disadvantage, as our
manufacturing facilities are located near Kolkata. The seasonal fluctuations, changes in
government policies and our geographical location may adversely affect the profitability
of our process equipment division.
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70.

71.

Our Promoters hold approximately 63.31 per cent of the Equity Shares and, if they take
actions that are not in the best interests of the holders of the Equity Shares, it may
harm the value of the investment in the Equity Shares.

As on the date of this Information Memorandum, the Promoters held approximately 63.31
per cent of our Equity Shares. As a result, the Promoters exercise significant control over
most matters requiring approval by our shareholders, including the election and removal
of directors and significant corporate transactions. This control could delay, defer or
prevent a change in control, impede a merger, consolidation, takeover or other business
combination involving our Company, or discourage a potential acquirer from making a
tender offer or otherwise attempting to obtain control of our Company, even if it were in
our best interests.

Our indebtedness and the conditions and restrictions imposed on us by our financing
agreements could adversely affect our ability to conduct our business.

As on September 30, 2010, we had total secured loans of Rs. 5,001 lakh and unsecured
loans of Rs. 147 lakh. We may incur additional indebtedness in the future. Our
indebtedness could have several important consequences, including but not limited to
the following:

e a portion of our cash flow will be used towards repayment of our existing debt, which
will reduce the availability of cash to fund working capital needs, capital expenditures,
acquisitions and other general corporate requirements;

e our ability to obtain additional financing in the future at reasonable terms may be
restricted;

o fluctuations in market interest rates may affect the cost of our borrowings, as some of
our loans are at variable interest rates; and

e we may be more vulnerable to economic downturns, may be limited in our ability to
withstand competitive pressures and may have reduced flexibility in responding to
changing business, regulatory and economic conditions.

Most of our financing arrangements are secured by our movable assets and by our
immovable assets, both present and future. Our stocks, book debts and other current
assets are subject to charges created in favour of specific secured lenders. Many of our
financing agreements also include various conditions and covenants that require us to
give intimation or to obtain consent from certain lenders prior to carrying out certain
activities and entering into certain transactions. Any failure to meet these conditions or
obtain these consents could have significant consequences for our business.

We believe that our relationships with our lenders are good. Compliance with the various
terms of our loans is, however, subject to interpretation and we cannot assure you that
we have requested or received all consents from our lenders that would be advisable
under our financing documents. As a result, it is possible that a lender could assert that
we have not complied with all the terms under our financing documents. Any failure to
service our indebtedness, comply with a requirement to obtain a consent or perform any
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72.

13.

74.

condition or covenant could lead to a termination of one or more of our credit facilities,
acceleration of amounts due under such facilities and cross-defaults under certain of our
other financing agreements, any of which may adversely affect our ability to conduct our
business and have a material adverse effect on our financial condition and results of
operations.

Labour disputes could affect our operations.

Our operations are labour intensive and depend upon the productivity of our labour force.
The employees of our Company are members of various labour unions. We cannot
guarantee that we will not experience any strike, work stoppage or other such industrial
unrest, resulting from disputes with our employees, in the future. India has stringent
labour legislation that protects the interests of workers, including legislation that sets forth
detailed procedures for the establishment of unions, dispute resolution and employee
removal and legislation that imposes certain financial obligations on employers upon
retrenchment. While we generally share good relations with our employees, there can be
no assurance that there will not be any labour related disputes in the future. We may
incur costs in defending or initiating such labour related litigations. Any such industrial
unrest, resulting from labour disputes with our employees, in the future may adversely
affect our business revenues, financial condition and results of operations.

Access to components such as wheel sets is critical for the timely delivery of wagons to
non-Indian Railway customers.

Wheel sets is a critical component for the manufacture of wagons. The two existing wheel
set manufacturers in India are in the public sector which run on full capacity and are
booked for the Indian Railways. These wheel set manufacturers, at times, may not be able
to meet any additional demand of wheel-sets. Any delay in delivery due to shortage of
components will adversely impact our Company. Any increase in the prices of wheel sets
may also adversely affect our profitability.

Increased raw material costs may adversely affect our Company’s results of operations.

Our business is subject to the risk of price increases and fluctuations and delays in the
delivery of raw materials and purchased components that are beyond our control. The
principal raw materials for our operations include steel, scrap, specialized components,
including bogies, coupler sets, air brakes and CTR bearings.

We do not typically enter into long term contracts for the supply of raw materials or
components for hedging the risks associated with the fluctuating prices. We may hence
be exposed to fluctuations in the price and demand for such components, which may be
driven by governmental regulations, such as the requirement to purchase certain high
value components only from certain pre-approved suppliers. The prices and supply of
raw materials depend on factors, beyond our control, including general economic
conditions, competition, production levels, transportation costs and import duties. If, for
any reason, the primary suppliers of raw materials curtail or discontinue their delivery of
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75.

76.

17.

such materials to our Company in the quantities we need and at prices that are
competitive, our Company’s ability to meet our material requirements for our rolling stock,
steel foundry and hydro mechanical equipment division could be impaired and we might
fail to meet our delivery schedules. Our Company’s business could suffer as a result.
Further, steel based raw materials are principal inputs in manufacturing of heavy
engineering equipments. The prices at which we purchase steel plates and steel beams
are significantly dependent on steel prices in the international markets. The prices of steel
are highly volatile and cyclical in nature. As such, any price fluctuations in the prices of
steel will adversely affect our business and financial conditions.

Though some of our contracts for the supply of wagons and hydro-mechanical
equipments contain price adjustment clauses, pursuant to which we are covered in the
event of any variation in wages or material components, there are pre-determined ceiling
limits pertaining to the said variation. In the event, the cost of raw materials and
components fluctuates beyond the ceiling limit or increases after we enter into contracts
with our customers and we are not able to pass on such price increase to our customers,
we would be forced to absorb such increases. Any such absorption of increased costs
may cause a material adverse impact on our financial position.

Our Company has entered into, and will continue to enter into, related party
transactions.

Our Company may in the course of its business enter into transactions with related
parties that include our Company’s promoters and companies forming part of our
promoter group. While our Company believes that all such transactions have been
conducted on an arm’s length basis, there can be no assurance that we could not have
achieved more favourable terms, had such transactions not been entered into with related
parties. Furthermore, it is likely that our Company may enter into related party
transactions in the future. There can be no assurance that such transactions, individually
or in the aggregate, will not have an adverse effect on our Company’s financial condition
and results of operations.

There can be no assurance that we will be able to efficiently operate our non-core new
businesses that we intend to set up.

The core business of our Company is manufacturing of heavy engineering products.
Additionally, we may also establish a wagon leasing company, which carries the risk of
significant capital investment. Further, we intend to backward integrate our manufacturing
facilities by acquiring companies engaged in the manufacture of critical components.

Any future developments which may not be in line with our core business, may adversely
affect our financial conditions and results of operations, if such non-core new businesses

turn into a non-profitable venture.

We have not registered our trademark or logo
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78.

79.

20.

Our business logo is not registered either as a trademark or as a service mark, and we
have not applied to register the logo, as either. Such non-registration exposes us to the
risk of the logo (or similar designs) being used by another entity, although we may have a
claim on account of prior usage in such event. Any unauthorized usage by a third party of
our logo or use of our previous name may create confusion in the market as to our
identity and/or may have a material adverse effect on our reputation, goodwill, business
prospects and results of operation.

If our Company does not respond adequately to increased competition in the future, we
may lose market share and our profits may go down.

Presently, our Company has the largest market share amongst manufacturers of wagons
in India in spite of facing competition from other wagon manufacturing companies. We
believe that there are certain reasonable entry barriers like large working capital
requirement, lack of adequate infrastructure and experience which restrict the entry of
new players in the field of wagon manufacturing. However, we may, in future, face stiff
competition both from Indian and foreign companies. There can be no assurance that
such competition will not erode the Company’s historical profit margins and may
adversely affect our business, prospects, financial condition and results of operation.

Our Company is involved in legal proceedings in various states in India, both as plaintiff
and as defendant, in which we may not prevail.

Our Company is involved in legal proceedings incidental to our business and operations.
These legal proceedings are pending at different levels of adjudication before various
courts and tribunals. Legal proceedings involving our Company could divert management
time and attention, and consume financial resources in our defence or prosecution. In
addition, should any new developments arise such as changes in Indian law or rulings
against our Company by appellate court or tribunals, may need to make provisions in our
financial statements which could increase our expenses and current liabilities.
Furthermore, if any claims are determined against our Company and we are required to
pay all or a portion of the disputed amounts as determined, this could have a material
adverse effect on our Company’s business and financial standing. For details of
outstanding material legal proceedings, see section titled “Outstanding Litigations,
Defaults And Material Developments” of this Information Memorandum.

Land is subject to compulsory acquisition by the government and compensation in lieu
of such acquisition may be inadequate.

The right to own property in India is subject to restrictions that may be imposed by the
Government of India. In particular, the Government of India under the provisions of the
Land Acquisition Act, 1894, as amended has the right to compulsorily acquire any land if
such acquisition is for a ‘public purpose’, after making payment of compensation to the
owner. However, the compensation paid pursuant to such acquisition may not be
adequate to compensate the owner for the loss of such property. The likelihood of such
actions may increase as the central and state Governments seek to acquire land for the
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21.

22.

23.

development of infrastructure projects such as roads, railways and airports. Any such
action in respect of any of the projects in which our Company is investing (or may invest
in the future) may adversely affect our Company’s business, financial condition or results
of operations.

We are subject to risks of assuming performance guarantees and product warranty
costs due to defects in our products and we may be liable to pay liquidated damages if
we are unable to meet our contractual obligations.

Some of our supply contracts expose us to warranty claims. Certain of our supply
contracts provide for warranty periods varying from 12-30 months from the date of
dispatch or commissioning, whichever is earlier, against manufacturing defects. In
addition, certain contracts also require us to provide performance guarantees of up to 10
per cent of the contract value, valid for the duration of such warranty period, which can
be invoked against us, in the event there are manufacturing defects that are not rectified
by us. Certain contracts would also require us to pay liquidated damages if we are unable
to perform to specification(s) and deliver in a timely manner, including in circumstances
where lack of performance may be due to no fault of our own. Some of these contracts
executed by our Company with private parties and with the Indian Railways contain
provisions with respect to payment of liquidated damages by our Company, for
performance shortfalls and failure to achieve timely completion, which in certain cases
may go up to five per cent of the contract value. Any obligation to pay liquidated
damages pursuant to such agreements may adversely affect our business, results of
operations and our financial conditions.

Our insurance coverage may not adequately protect us against all material hazards.

Our significant insurance policies consist of standard fire and special perils policies for
our manufacturing facilities. In addition, we have obtained separate insurance coverage
for erection, all risks / storage cum erection policy in relation to the hydro mechanical
equipments supplied and installed by us for various hydro projects. We are also required
to obtain certain specific insurance policies under certain contracts and debt financing
documents. While we believe that the insurance coverage we maintain would reasonably
be adequate to cover all normal risks associated with the operations of our businesses,
there can be no assurance that any claim under the insurance policies maintained by us
will be honoured fully, in part or on time, nor that we have taken sufficient insurance to
cover all material losses. To the extent that we suffer loss or damage for which we did not
obtain or maintain insurance, that is not covered by insurance or exceeds our insurance
coverage, the loss may have to be borne by us and our results of operations and financial
performance may be adversely affected.

Our inability to obtain, renew or maintain the statutory and regulatory permits and

approvals required to operate our business could have a material adverse effect on our
business.
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24.

25,

We require certain statutory and regulatory permits and approvals for our business. There
can be no assurance that the relevant authorities will issue such permits or approvals in
the timeframe anticipated by us or at all. Failure by us to renew, maintain or obtain the
required permits or approvals may result in the interruption of our operations and may
have a material adverse effect on our business, financial condition and results of
operations. Additionally, we are required to adhere to certain terms and conditions
provided for under the statutory and regulatory permits and approvals and any failure in
adhering to such terms may result in the revocation of such approvals.

Compliance with and changes in, safety, health and environmental laws and
regulations may adversely affect our business, prospects, financial condition and
results of operations.

Some of our operations are subject to risks generally associated with the storage and
transportation of fuels and waste materials, including the discharge of toxic or hazardous
substances, which can cause personal injury, loss of life, environmental damage and
severe damage to property. We are subject to environmental laws and regulations, which
govern the discharge, emission, storage, handling and disposal of a variety of substances
that may be used in or result from the operations of our businesses. These laws and
regulations include the Environmental Protection Act 1986, the Air (Prevention and
Control of Pollution) Act, 1981, the Water (Prevention and Control of Pollution) Act, 1974
and other regulations promulgated by the Ministry of Environment and Forests and the
pollution control boards of the relevant states.

We believe that environmental regulation of industrial activities in India will become more
stringent in the future. The scope and extent of new environmental regulations, including
their effect on our operations, cannot be predicted with certainty. The costs and
management time required to comply with these requirements could be significant. The
measures we implement in order to comply with these new laws and regulations may not
be deemed sufficient by governmental authorities and our compliance costs may
significantly exceed our estimates. If we fail to meet environmental requirements, we may
also be subject to administrative, civil and criminal proceedings by governmental
authorities, as well as civil proceedings by environmental groups and other individuals,
which could result in substantial fines and penalties against us as well as orders that
could limit or halt our operations.

There can be no assurance that we will not become involved in future litigation or other
proceedings or be held responsible in any such future litigation or proceedings relating to
safety, health and environmental matters, the costs of which could be material. Clean-up
and remediation costs, as well as damages, other liabilities and related litigation, could
adversely affect our business, prospects, financial condition and results of operations.

Changes in technology may render our current technologies outdated or require us to
make substantial capital investments.
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27.

Our business is subject to changes in technology, evolving industry standards and norms,
new product and service introductions. Though, we endeavor to keep pace with the latest
international technology standards, the technology requirements for businesses in the
heavy engineering sector are subject to continuing advancement. Some of our existing
technologies and processes in the rolling stock division may become obsolete,
performing less efficiently compared to newer and better technologies and processes in
the future. The process of adapting to new developments in technology is complex and
requires us to accurately predict and respond to customers’ changing and diverse needs
and emerging technological trends. The success of implementation of new technology for
our business will depend on several factors, including proper identification of market
demands and the competitiveness of our products in national and international markets.
In addition, we may need to incur significant expenditure to achieve this goal and to
enable us to be positioned to benefit from market and industry changes. The cost of
implementing new technology could be significant and could adversely affect our results
of operations.

We are subject to various Indian taxes and avail ourselves of tax benefits offered by the
Government of India. Our profitability may decrease due to any adverse change in
general tax policies or if the tax benefits were reduced or withdrawn.

The office of the Jt. Director General of Foreign Trade, Calcutta, Ministry of Commerce
and Industry, Government of India, has issued to our Company, an EPCG license, towards
10 EPCG Scheme to save duty of Rs. 49,522,604 against import of certain items and also
has imposed an export obligation worth USD 85,47,590.76, which is eight times the duty
saved on capital goods, on FOB basis within eight years from the date of issuance of such
license. As per the EPCG license, an export obligation has been cast upon us which needs
to be fulfilled by the use of the imported capital goods (steel casting) We are also under
an obligation to provide a bank guarantee to the Customs Authority before clearance of
the first consignment as decided by the Customs Authority and the EPCG license is to be
utilized only in accordance with the Foreign Trade Policy 2004-2009 and the Customs
Notification dated September 17, 2004, as amended from time to time.

An increase in any of these taxes or levies, or withdrawal of benefits offered under the
existing EPCG license owing to non-compliance of any of the provisions contained therein
or the imposition of new taxes and levies in the future, may have a material adverse
impact on our business, results of operations and financial condition.

The level of our order book may not necessarily indicate what our future sales will be
and our actual sales may fall short of the estimated sales value attributed to our order
book.

We define our order book as the sales value of products or services for which our
customers have placed firm orders on us and which are pending execution from our end.
We consider the order book to be an indicator of our future sales. A significant portion of
our orders are attributable to the new policy initiatives of the Indian Railways like the
liberalized wagon investment scheme, wagon leasing scheme and procurement policies
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29.

under the new design policy. In the event, the new policy initiatives cease to find favour
with our customers, they may not continue to place similar orders in the future and
consequently our present order book size may not be repeated in the future years. We
also rely on third-party suppliers for various components for our wagons and if these
third party suppliers were to stop or reduce their supply of the wagon manufacturing
components and other components, our actual sales may fall short of the estimated sales
value attributed to our order book.

Customer orders may be subject to cancellation, inspection delays and other customary
industry terms and delivery dates may be subject to delay, thereby extending the date of
delivery of wagons and consequently revenue realization may not occur within the
expected time period. This may have a material adverse impact on our business, results
of operations and financial condition.

Our ability to pay dividends in the future will depend upon future earnings, financial
condition, cash flows, working capital requirements and capital expenditures.

The amount of our future dividend payments, if any, will depend upon our future
earnings, financial condition, cash flows, working capital requirements and capital
expenditures. Additionally, one of our debt financing documents contain restrictive
provisions with respect to pay out of dividend to our shareholders, without prior consent
of such lender, in the event of any outstanding dues pursuant to the provisions of such
debt financing document. Therefore, our ability to pay dividends is subject to restrictive
covenants contained in financing and loan agreements governing indebtedness we have
incurred or may incur in the future. There can be no assurance that our Board will declare
dividends in the future.

We cannot guarantee the accuracy of facts and other statistics with respect to India,
the Indian economy, and the Indian Railways and heavy engineering industries
contained in this Information Memorandum.

Facts and other statistics in this Information Memorandum relating to India, the Indian
economy and the Indian Railways and heavy engineering industries have been derived
from various government publications and obtained in communications with various
Indian government agencies that we believe to be reliable. However, we cannot
guarantee the quality or reliability of such source of materials. While our directors and
management have taken reasonable care in the reproduction of the information, it has not
been prepared or independently verified by us or any of our affiliates or advisers and,
therefore, we make no representation as to the accuracy of such facts and statistics,
which may not be consistent with other information compiled within or outside India.
These facts and other statistics more particularly include the facts and statistics included
in the sections titled “Management’s Discussion and Analysis’. Due to possibly flawed or
ineffective collection methods or discrepancies between published information and
market practice and other problems, the statistics herein may be inaccurate or may not be
comparable to statistics produced for other economies and should not be unduly relied
upon. Further, there is no assurance that they are stated or compiled on the same basis or
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with the same degree of accuracy as may be the case elsewhere. In all cases, investors
should give consideration as to how much weight or importance they should attach to or
place on such facts or statistics.

Risks Associated with Investments in an Indian Company

1. A slowdown in economic growth in India or, to a lesser degree, the other countries in
which we operate or have investments could cause our business to suffer.

Our performance and the quality of growth of our business are necessarily dependent on
the health of the overall economies in which we operate or expect to operate.
Substantially all of our revenue-generating operations are currently located in West
Bengal, India. As such, any slowdown in the Indian economy or, to a lesser degree, the
economies of the other countries in which we operate or have investments, could
adversely affect our business. India’s economy or the other economies in which we
operate or have investments could be adversely affected by a general rise in interest
rates, adverse conditions affecting the agriculture, commodity and electricity prices or
various other factors. The Indian economy is currently in a state of transition and it is
difficult to gauge the impact of certain fundamental economic changes on our business.
Any downturn in the macroeconomic environment in India, or to a lesser degree, the
other countries in which we operate or have investments, or in specific sectors could
adversely affect the price of our Equity Shares and our business and financial
performance.

2. Any downgrading of India’s debt rating by a domestic or international rating agency
could have a negative impact on our business.

Any adverse revision to India’s credit ratings for domestic and international debt by
domestic or international rating agencies may adversely impact our ability to raise
additional financing, and the interest rates and other commercial terms at which such
additional financing is available. This could have a material adverse effect on our business
and financial performance, ability to obtain financing for capital expenditures and the
price of our Equity Shares.

3. Political instability or changes in the Government of India could adversely affect
economic conditions in India generally and our business in particular.

The Government of India has traditionally exercised, and continues to exercise, a
significant influence over many aspects of the economy. Our business, and the market
price and liquidity of our Equity Shares, may be affected by interest rates, changes in
government policy, taxation, social and civil unrest and other political, economic or other
developments in or affecting India.

Since 1991, successive Indian governments have pursued policies of economic

liberalization and financial sector reforms. The government dissolved parliament in May
18, 2009 and following the general elections held during April and May 2009, a new
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coalition Government of India, was formed on May 22, 2009. The new cabinet was sworn
in on May 28, 2009. The new Government of India has announced its general intention to
continue India’s current economic and financial sector liberalization and deregulation
policies. However, there can be no assurance that such policies will be continued and a
significant change in the Government of India’s policies in the future could affect business
and economic conditions in India and could also adversely affect our business, prospects,
financial condition and results of operations.

Each of our businesses faces certain risks from actual or perceived terrorism in India
and elsewhere.

There has recently been an increase in the frequency and scale of terrorism in India and
globally. In November 2008, terrorists attacked two hotels, a railway station, restaurant,
hospital, and other locations in Mumbai causing over 100 fatalities. In July 2006, a series
of seven explosions were launched by extremists on commuter trains and stations in
India which killed at least 174 people. The seas, east and west of India, and in particular,
the shipping routes between India and certain parts of Africa, are prone to piracy,
including hijacking of shipments, which can increase the risks and costs associated with
shipping throughout the region. Each of our businesses is vulnerable to terrorism,
whether due to physical damage, reduced usage or increased fuel, insurance or other
costs.

Terrorism is inherently unpredictable and difficult to protect against. There can be no
assurance that a terrorist attack on a scale equal to or greater than that of the November,
2008 attacks in Mumbai will not take place elsewhere in India. Many of our insurance
policies specifically exclude recovery for damage that results from terrorism. Moreover,
even the threat or perception of terrorism can have serious economic consequences. Any
damage to any of our businesses as a result of actual or perceived terrorist activities
could reduce our revenues or increase our costs, which may adversely affect our
business, results of operations and financial condition.

If communal disturbances or riots erupt in India, or if regional hostilities increase, it
may adversely affect the Indian economy and our business.

Some parts of India have experienced communal disturbances, terrorist attacks and riots
during recent years. If such events recur, our operational and marketing activities may be
adversely affected, resulting in a decline in our income.

The Asian region has, from time to time, experienced instances of civil unrest and
hostilities amongst neighboring countries, including those between India and Pakistan.
Since May 1999, military confrontations between both the countries have occurred in
Kashmir. The hostilities between India and Pakistan are particularly threatening because
both India and Pakistan possess nuclear weapons. Hostilities and tensions may occur in
the future and on a wider scale. Also, since 2003, there have been military hostilities and
continuing civil unrest and instability in Irag, Afghanistan and other countries in the Indian
sub-continent. India recently witnessed a major terrorist attack in Mumbai on November
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26, 2008, which led to an escalation of political tensions between India and Pakistan.
Political tensions could create a perception that there is a risk of disruption of services
provided by India-based companies, which could have an adverse effect on the
Company’s business, future financial performance and price of our Equity Shares.
Furthermore, if India were to become engaged in armed hostilities, particularly hostilities
that are protracted or involve the threat or use of nuclear weapons, the Company’s
operations might be significantly affected.

The occurrence of natural or man-made disasters could adversely affect our results of
operations and financial condition.

The occurrence of natural disasters, including hurricanes, floods, earthquakes, tornadoes,

fires, explosions, pandemic disease and man-made disasters, including acts of terrorism

and military actions, could adversely affect our results of operations or financial condition,
including in the following respects:

e Catastrophic loss of life due to natural or man-made disasters could cause us to pay
benefits at higher levels and/or materially earlier than anticipated and could lead to
unexpected changes in persistency rates.

e A natural or man-made disaster could result in losses in our investment portfolio, or
the failure of our counterparties to perform, or cause significant volatility in global
financial markets.

e Pandemic disease, caused by a virus such as H5N1, the “avian flu” virus, or H1IN1, the
“swine flu” virus, could have a severe adverse effect on our business. The potential
impact of such a pandemic on our results of operations and financial position is highly
speculative, and would depend on numerous factors, including: the probability of the
virus mutating to a form that can be passed from human to human; the rate of
contagion if and when that occurs; the regions of the world most affected; the
effectiveness of treatment of the infected population; the rates of mortality and
morbidity among various segments of the insured versus the uninsured population;
our insurance coverage and related exclusions; the possible macroeconomic effects
of a pandemic on our asset portfolio; the effect on lapses and surrenders of existing
policies, as well as sales of new policies; and many other variables.

Significant differences exist between Indian GAAP, used throughout the Company’s
financial information and other accounting principles with which investors may be
more familiar.

As stated in the report of our Company’s auditors included in this Placement Document,
our financial statements are prepared and presented in conformity with Indian GAAP,
consistently applied during the periods stated, except as provided in such reports, and no
attempt has been made to reconcile any of the information given in this Placement
Document to any other principles or to base it on any other standards. Indian GAAP
differs from accounting principles and auditing standards with which prospective
investors may be familiar in other countries, including IFRS.
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8.

We are subject to risks arising from exchange rate fluctuations.

The exchange rates between the Rupee and the US dollar and between the Rupee and
the Euro have changed substantially in recent years and may continue to fluctuate
substantially in the future. From March 31, 2000 to May 31, 2002, the value of the Rupee
declined by 12.4 per cent against the US dollar. From May 31, 2002 to October 31, 2007,
the value of the Rupee against the dollar rose by approximately 19.8 per cent. From
October 31, 2007 to October 31, 2010, the value of the Rupee against the dollar declined
by approximately 11.71 per cent. The Rupee against the Euro has declined 32.29 per cent
from March 31, 2000 to October 31, 2010. Accordingly, our operating and financial results
would be negatively affected when the rupee depreciates against the dollar or the Euro.
We cannot assure you that we will be able to effectively mitigate the adverse impact of
currency fluctuations on our results of operation.

Risks Related to Our Equity Shares

9.

70.

There are restrictions on daily movements in the price of our Equity Shares, which may
adversely affect a holder’s ability to sell, or the price at which it can sell, shares at a
particular point in time.

Our Equity Shares ,after listing, may be subject to a daily circuit-breaker imposed by all
stock exchanges in India which does not allow transactions that would cause volatility in
the price of our Equity Shares to exceed a pre-specified level. This circuit-breaker
operates independently of the index-based market-wide circuit-breakers generally
imposed by the SEBI on Indian stock exchanges. This circuit-breaker effectively limits the
upward and downward movements in the price of our Equity Shares on a day-to-day
basis and therefore affects price movements in our Equity Shares. As a result of this
circuit-breaker, there can be no assurance regarding the ability of our shareholders to sell
shares or the price at which shareholders may be able to sell their shares at a particular
point in time.

There may be less company information available in Indian securities markets than in
securities markets in other more developed countries.

There is a difference between the level of regulation, disclosure and monitoring of the
Indian securities markets and the activities of investors, brokers and other participants
and that of markets in the Organisation for Economic Co-operation and Development
("OECD”), United States and other more developed economies. The SEBI is responsible
for ensuring and improving disclosure and other regulatory standards for the Indian
securities markets. The SEBI received statutory powers in 1992 to assist it in carrying out
its responsibility for improving disclosure and other regulatory standards for the Indian
securities markets. The SEBI has issued regulations and guidelines on disclosure
requirements, insider trading and other matters. There may, however, be less publicly
available information about Indian companies than is regularly made available by public
companies in more developed economies. As a result an investor may have access to
less information about the Company’s business, results of operations and financial
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71.

72.

13.

condition, and those of the Company’s competitors that are listed on the BSE, the NSE,
the CSE and other stock exchanges in India on an ongoing basis than in the case of
companies subject to reporting requirements of other more developed countries.

Investors will bear the risk of fluctuations in the price of our Equity Shares.

It is not possible to predict whether the price of our Equity Shares will rise or fall. Trading
prices of our Equity Shares will be influenced by, among other factors, our financial
condition, results of operations and political, economic and financial factors. Sales of a
substantial number of our Equity Shares in the market could adversely affect the
prevailing market price of our Equity Shares.

Investors may be subject to Indian taxes arising out of capital gains on the sale of our
Equity Shares.

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Any
gain realized on the sale of our Equity Shares on a stock exchange held for more than 12
months will not be subject to capital gains tax in India if the securities transaction tax, or
STT, has been paid on the transaction. The STT will be levied on and collected by an
Indian stock exchange on which our Equity Shares are sold. Any gain realized on the sale
of our Equity Shares held for more than 12 months to an Indian resident, which are sold
other than on a recognized stock exchange and as a result of which no STT has been
paid, will be subject to capital gains tax in India. Further, any gain realized on the sale of
our Equity Shares held for a period of 12 months or less will be subject to capital gains
tax in India. Capital gains arising from the sale of our Equity Shares will be exempt from
taxation in India in cases where an exemption is provided under a treaty between India
and the country of which the seller is a resident. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may
be liable for tax in India as well as in their own jurisdictions on gains arising from a sale of
our Equity Shares.

There may be no active market for our Equity Shares, which may cause the price of our
Equity Shares to fall.

Our Equity Shares are proposed to be listed on the BSE, the NSE and the CSE. No
assurance can be given as to the liquidity or sustainability of the trading market for our
Equity Shares, the ability of Shareholders to sell their shares or the price at which
Shareholders will be able to sell their shares following the listing of Equity Shares. If a
market for our Equity Shares fails to be sustained, the trading price of our Equity Shares
could fall. The market for debt and equity securities in emerging markets has been subject
to disruptions that have caused substantial volatility in the prices of securities similar to
our Equity Shares. There can be no assurance that the markets for our Equity Shares, if
any, will not be subject to similar disruptions. Any disruptions in these markets may have
an adverse effect on the market price of our Equity Shares.
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75.

76.

Future sales of Equity Shares by us or any of our major shareholders may adversely
affect the market price of our Equity Shares.

The market price of our Equity Shares could decline as a result of future sales of a large
number of our Equity Shares by us or by any of our major shareholders. Additionally, the
perception that such sales may occur might make it more difficult for our shareholders to
sell their Equity Shares in the future at a time and at a price that they deem appropriate.

Conditions in the Indian securities market may affect the price or liquidity of our Equity
Shares.

The Indian securities markets are smaller than securities markets in more developed
economies and are more volatile than the securities markets in other countries. Indian
stock exchanges have in the past experienced substantial fluctuations in the prices of
listed securities. During 2008, the NSE and the BSE suffered from a high level of intra-day
volatility.

In addition, Indian stock exchanges have also experienced problems that have affected
the market price and liquidity of the securities of Indian companies. These problems have
included temporary exchange closures, broker defaults, settlement delays and strikes by
brokers. In addition, the governing bodies of the Indian stock exchanges have from time
to time restricted securities from trading, limited price movements and restricted margin
requirements. Further, from time to time, disputes have occurred between listed
companies and the Indian stock exchanges and other regulatory bodies that, in some
cases, have had a negative effect on market sentiment. Similar problems could occur in
the future and, if they do, they could harm the market price and liquidity of our Equity
Shares.

Investors may have difficulty enforcing foreign judgments against the Company or its
management.

The Company is a limited liability company incorporated under the laws of India.
Substantially all of the Company’s Directors and key management personnel are residents
of India and a substantial portion of the assets of the Company and such persons are
located in India. As a result, it may not be possible for investors to effect service of
process upon the Company or such persons outside India, or to enforce judgements
obtained against such parties outside India.

Recognition and enforcement of foreign judgements is provided for under Section 13 of
the Code of Civil Procedure, 1908, of India (the “Civil Code”) on a statutory basis. Section
13 of the Civil Code provides that foreign judgements shall be conclusive regarding any
matter directly adjudicated upon, except: (i) where the judgement has not been
pronounced by a court of competent jurisdiction; (ii) where the judgement has not been
given on the merits of the case; (iii) where it appears on the face of the proceedings that
the judgement is founded on an incorrect view of international law or a refusal to
recognise the law of India in cases to which such law is applicable; (iv) where the
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proceedings in which the judgement was obtained were opposed to natural justice; (v)
where the judgement has been obtained by fraud; and (vi) where the judgement sustains
a claim founded on a breach of any law then in force in India. Under the Civil Code, a
court in India shall, upon the production of any document purporting to be a certified
copy of a foreign judgement, presume that the judgement was pronounced by a court of
competent jurisdiction, unless the contrary appears on record.

India is not a party to any international treaty in relation to the recognition or enforcement
of foreign judgements. Section 44A of the Civil Code provides that where a foreign
judgement has been rendered by a superior court, within the meaning of that Section, in
any country or territory outside India which the Government of India has by notification
declared to be in a reciprocating territory, it may be enforced in India by proceedings in
execution as if the judgement had been rendered by the relevant court in India. However,
Section 44A of the Civil Code is applicable only to monetary decrees not being of the
same nature as amounts payable in respect of taxes, other charges of a like nature or of a
fine or other penalties.

The United Kingdom has been declared by the Government of India to be a reciprocating
territory for the purposes of Section 44A of the Civil Code but the United States has not
been so declared. A judgement of a court of a country which is not a reciprocating
territory may be enforced only by a suit upon the judgement and not by proceedings in
execution. Such a suit has to be filed in India within three years from the date of the
judgement in the same manner as any other suit filed to enforce a civil liability in India.
Generally, there are considerable delays in the disposal of suits by Indian courts. It is
unlikely that a court in India would award damages on the same basis as a foreign court if
an action was brought in India. Furthermore, it is unlikely that an Indian court would
enforce foreign judgements if that court were of the view that the amount of damages
awarded was excessive or inconsistent with public policy. A party seeking to enforce a
foreign judgement in India is required to obtain approval from RBI to execute such a
judgement or to repatriate outside India any amount recovered. It is uncertain as to
whether an Indian court would enforce foreign judgements that would contravene or
violate Indian law.

Rights of shareholders under Indian law may be more limited than under the laws of
other jurisdictions.

The Company’s Articles of Association and Indian law govern its corporate affairs. Legal
principles relating to these matters and the validity of corporate procedures, directors’
fiduciary duties and liabilities, and shareholders’ rights may differ from those that would
apply to a company in another jurisdiction. Shareholders’ rights under Indian law may not
be as extensive as shareholders’ rights under the laws of other countries or jurisdictions.
Investors may have more difficulty in asserting their rights as a shareholder than as a
shareholder of a corporation in another jurisdiction.
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79.

Foreign investors are subject to foreign investment restrictions under Indian law that
limit the Company’s ability to attract foreign investors, which may adversely impact the
market price of our Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares
between non-residents and residents are freely permitted (subject to certain restrictions)
if they comply with the pricing guidelines and reporting requirements specified by the RBI.
If the transfer or shares, which are sought to be transferred is not in compliance with such
pricing guidelines or reporting requirements or fall under any of the exceptions referred
to above, then the prior approval of the RBI will be required. Additionally, shareholders
who seek to convert the Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India will require a no objection/ tax
clearance certificate from the income tax authority. The Company cannot assure investors
that any required approval from the RBI or any other Government agency can be obtained
on any particular terms or at all.

Any future equity offerings by us could lead to dilution of your shareholding or your
interest in our Company or adversely affect the market price of our Equity Shares.

If we do not have sufficient internal resources to fund our investment requirements or
working capital needs in the future, we may need to raise funds through equity financing,
through the issuance and sale of our Equity Shares. In the event that we conduct future
equity offerings, you could experience dilution to your shareholding. Such dilution can
adversely affect the market price of our Equity Shares and could impact our ability to
raise capital through an offering of our Equity Shares. In addition, any perception by
investors that such issuance or sales will occur could also affect the trading price of our
Equity Shares.
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lll. GENERAL INFORMATION

Texmaco Rail & Engineering Limited

Incorporated on the June 25, 1998 as a private Company limited by shares under the
provisions of the Companies Act, 1956 under CIN No. U29261WB1998PLC087404 by the
name and style of “Texmaco Machines Private Limited’. Consequent to becoming a public
Company the word private was deleted from its name with effect from March 3, 2010. Further,
with effect from April 23, 2010 the name of the Company was changed to its present one, i.e.,
Texmaco Rail & Engineering Limited.

Registered Office:
Belgharia, Kolkata 700 056. Tel: +91 033-25691500; Fax: +91 033-25412448

Statutory Auditors:

M/s. K. N. Gutgutia & Co.

Chartered Accountants.

6C, Middleton Street,

Kolkata-700071

Phone Number: +91 (33) 2287 3735/56
Fax Number: +91 (33) 2287 3756

Share Transfer Agent

Karvy Computer Share Pvt. Limited
Address: Plot No. 17 To 24, Vittalrao Nagar
Madhapurcity: Hyderabad Pin: - 500 081
Tel No: 040-23420818 - 828

Fax: 040-23421971

Contact Person: Mr. P.A. Varghese

Email: varghese@karvy.com

Banker to the Company

State Bank of India,
Commercial Branch,
24, Park Street, Kolkata

Company Secretary

Mr. A K Vijay

Texmaco Rail & Engineering Limited
Belgharia, Kolkata- 700056

Tel: +91 033-25691512

Fax: +91 033-25412448
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Authority for Listing

The Hon'ble High Court at Calcutta, vide its order dated 6™ September, 2010 has approved
the Scheme of Arrangement between Texmaco Limited, Texmaco Rail & Engineering Limited,
and their respective shareholders and creditors for demerger of the Heavy Engineering and
Steel Foundry Divisions of Texmaco Limited in favor of Texmaco Rail & Engineering Limited,
and other conditions as set out in the Section titled "Salient Features Of The Scheme
Pertaining To Demerger" .In accordance with the Scheme, Heavy Engineering and Steel
Foundry Divisions of the Transferor Company stand transferred to and vested with Texmaco
Rail & Engineering Limited, w.e.f. April 1, 2010 (the Appointed Date under the Scheme)
pursuant to Section 391 to 394 of the Companies Act, 1956. In accordance with the said
scheme, the Equity shares of the Company, issued pursuant to the Scheme as well as its
existing shares shall be listed and admitted to trading on Bombay Stock Exchange Limited
(BSE) the National Stock Exchange of India Limited (NSE) and Calcutta Stock Exchange
Association Ltd. (CSE). In accordance with the SEBI circular SEBI/CFD/SCRR/01/2009/03/09
dated September 3, 2009, SEBI by its letter no. CFD/DIL2/SK/MS/OW/4896/2011 dated
February 9, 2011 has granted relaxation from strict enforcement of Rule 19(2)(b) of the
Securities Contract (Regulations) Rules, 1957.

Such listing and admission for trading is not automatic and will be subject to fulfilment by the
Company of listing criteria of BSE, NSE and CSE for such issues. BSE, CSE and NSE have
vide their respective letter nos. DCS/AMAL/AKS/IP/906/2010-11 dated December 8, 2010,
CSE/LD/1264/2011 dated January 10, 2011 and NSE/LIST/158506-P dated February 15, 2011
granted their in-principle approval for listing of equity shares of the Company upon
compliance with necessary requirements.

Eligibility Criterion

There being no initial public offering or rights issue, the eligibility criteria in terms Chapters I
and IV of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 are not
applicable. However, in accordance with the SEBI circular SEBI/CFD/SCRR/01/2009/03/09
dated September 3, 2009, SEBI by its letter no. CFD/DIL2/SK/MS/OW/4896/2011 dated
February 9, 2011 has granted relaxation from strict enforcement of Rule 19(2)(b) of the
Securities Contract (Regulations) Rules, 1957. The Company has submitted its Information
Memorandum, containing information about itself, making disclosure in line with the
disclosure requirement for public issues, as applicable to BSE, NSE and CSE for making the
said Information Memorandum available to public through their websites Vviz.
www.bseindia.com, www.nseindia.com and www.cse-india.com.

The Company has made the said Information Memorandum available on its website viz.
www.texmaco.in

The Company will publish an advertisement in the news papers containing its details in line
with the details required as in terms of SEBI circular SEBI/CFD/SCRR/01/2009/03/09 dated
September 3, 2009. The advertisement will draw specific reference to the availability of this
Information Memorandum on its website.
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Prohibition by SEBI

The Company, its Directors, its promoters, other Companies promoted by the promoters and
companies with which the Company’s directors are associated as directors have not been
prohibited from accessing the capital markets under any order or direction passed by SEBI.

General Disclaimer from the Company

The Company accepts no responsibility for statement made otherwise than in the Information
Memorandum or in the advertisements to be published in terms of SEBI circular
SEBI/CFD/SCRR/01/2009/03/09 dated September 3, 2009 or any other material issued by or at
the instance of the Company and anyone placing reliance on any other source of information
would be doing so at his or her own risk. All information shall be made available by the
Company to the public and investors at large and no selective or additional information would
be available for a section of the investors in any manner.

Disclaimer — BSE

As required, a copy of this Information Memorandum has been submitted to BSE. The BSE
has vide its letter dated 13" April, 2010 approved the Scheme of Arrangement under clause
24(f) of the Listing Agreement and by virtue of that approval the BSE’s name in this
Information Memorandum as one of the Stock Exchanges on which the Company’s securities
are proposed to be listed.

The BSE does not in any manner:

e Warrant, certify or endorse the correctness or completeness of any of the contents of
this Information Memorandum; or

e Warrant that this Company’s securities will be listed or will continue to be listed on
the BSE; or

e Take any responsibility for the financial or other soundness of this Company; and

e |t should not for any reason be deemed or construed to mean that this Information
Memorandum has been cleared or approved by the BSE.

Every person who desires to apply for or otherwise acquires any securities of this Company
may do so pursuant to independent inquiry, investigation and analysis and shall not have any
claim against the BSE whatsoever by reason of any loss which may be suffered by such
person consequent to or in connection with such subscription/acquisition whether by reason
of anything stated or omitted to be stated herein or for any other reason whatsoever.

Disclaimer - NSE
As required, a copy of this Information Memorandum has been submitted to NSE. NSE has
vide its letter dated 28" April, 2010, approved the Scheme of Arrangement under clause 24(f)

of the Listing Agreement and by virtue of the said approval NSE’s name in this information
memorandum as one of the stock exchanges on which this Company’s securities are
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proposed to be listed. It is to be distinctly understood that the aforesaid permission given by
NSE should not in any way be deemed or construed that this Information Memorandum has
been cleared or approved by NSE; nor does NSE in any manner warrant, certify or endorse
the correctness or completeness of any of the contents of this Information Memorandum; nor
does it warrant that the Company’s securities will be listed or continue to be listed on the
NSE; nor does it take any responsibility for the financial or other soundness of this Company,
its promoters, its management or any scheme or project of the Company.

Every person who desires to apply for or otherwise acquire any securities of the Company
may do so pursuant to independent inquiry, investigation and analysis and shall not have any
claim against NSE whatsoever by reason of any loss which maybe suffered by such person
consequent to or in connection with such subscription or acquisition whether by reason of
any thing stated or omitted to be stated herein or any other reason whatsoever.

Disclaimer - CSE

As required, a copy of this Information Memorandum has been submitted to CSE. CSE has
vide its letter dated 10™ May, 2010, approved the Scheme of Arrangement under clause 24(f)
of the Listing Agreement and by virtue of the said approval CSE’s name in this information
memorandum as one of the stock exchanges on which this Company’s securities are
proposed to be listed. It is to be distinctly understood that the aforesaid permission given by
CSE should not in any way be deemed or construed that this Information Memorandum has
been cleared or approved by CSE; nor does CSE in any manner warrant, certify or endorse
the correctness or completeness of any of the contents of this Information Memorandum; nor
does it warrant that the Company’s securities will be listed or continue to be listed on the
CSE; nor does it take any responsibility for the financial or other soundness of this Company,
its promoters, its management or any scheme or project of the Company.

Every person who desires to apply for or otherwise acquire any securities of the Company
may do so pursuant to independent inquiry, investigation and analysis and shall not have any
claim against CSE whatsoever by reason of any loss which maybe suffered by such person
consequent to or in connection with such subscription or acquisition whether by reason of
any thing stated or omitted to be stated herein or any other reason whatsoever.

Filing

This Information Memorandum has been filed with BSE, NSE and CSE.

Listing

Applications will be made to BSE, NSE and CSE for permission to deal in and for an official
quotation of the Equity Shares of the Company. The Company has nominated BSE as the
Designated Stock Exchange for the aforesaid listing of the shares. The Company has taken

steps for completion of necessary formalities for listing and commencement of trading at all
the Stock Exchanges mentioned above.
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Demat Credit
The Company has executed Tripartite Agreements with the Registrar and the Depositories i.e.
NSDL and CDSL for admitting its securities in demat form and has been allotted ISIN=-
INE621L01012

Expert Opinions

Save as stated elsewhere in this Information Memorandum, we have not obtained an expert
opinions.

Previous Rights and Public Issues
The Company has not made any public or rights issue since incorporation.

Commission and Brokerage on previous issues

Since the Company has not issued shares to the public in the past, no sum has been paid or
has been payable as commission or brokerage for subscribing to or procuring or agreeing to
procure subscription for any of the Equity Shares since its inception.

Companies under the same management

There are no companies under the same management within the meaning of Section 370(1B)
of the Companies Act, 1956 other than the ones disclosed elsewhere in the Information
Memorandum.

Promise vis-a-vis Performance

This is for the first time the Company is getting listed on the Stock Exchange.

Outstanding Debenture or Bonds and Redeemable Preference Shares and Other
Instruments Issued by the Applicant Company

There are no outstanding debentures or bonds and redeemable preference shares and other
instruments issued by the Company.

Stock Market Data for Equity Shares of the Company

Equity shares of the Company are not listed on any stock exchanges. The Company is
seeking approval for listing of shares through this Information Memorandum.

Mechanism for redressal of investor grievance of the Applicant Company:

Texmaco Rail & Engineering Limited has constituted the Shareholders Committee to look into

and redress Shareholders and Investor Complaints. The members of the Shareholders
Committee are:
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1. Shri B.P. Bajoria,Independent Director
2. Shri Manish Gupta, Independent Director
3. Shri D.H. Kela, Executive Director

Mr. Shri A.K. Vijay, Company Secretary is the compliance officer.

The Shareholders Committee was constituted by a meeting of the Board of Directors held on
September 25, 2010. This committee is responsible for redressal of Shareholders and
Investor Complaints relating to transfer of shares, issue of duplicate/ consolidated share
certificates, allotment and listing of shares, review of cases for refusal of transfer/transmission
of shares and debentures, non- receipt of annual report and non- receipt of dividends
declared etc. It is also responsible for reviewing the process and mechanism of redressal of
investor complaints and suggesting measures of improving the existing system of redressal
of investor grievances. This committee is also responsible for approval of transfer of shares
including power to delegate the same to registrar and transfer agents. The company has
Karvy Computer Share Private Limited as the Registrar & Transfer Agent.

The Memorandum of Understanding between the Registrar and the company will provide for
retention of records with the Registrars for a period of at least six months from the date of
demat credit to enable the investors to approach the Registrar for redressal of their
grievances.

Disposal of Investor Grievances by the Company

The Company estimates that the average time required by the Company or the Registrar for
redressal of routine investor grievance shall be ten working days from the date of receipt of
the complaint. In case of non-routine complaints and complaints where external agencies are
involved, the Company will seek to redress these complaints as expeditiously as possible.

The Company has appointed Mr. A.K. Vijay, Company Secretary as Compliance Officer and
he may be contacted in case of any allotment related problems. He can be contacted at the
following address:

Texmaco Rail & Engineering Limited
Belgharia,

Kolkata- 700056,

West Bengal
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IV. CAPITAL STRUCTURE
Share Capital

Share Capital Pre- Scheme of Demerger:

Rs.

Authorised

20,00,00,000 Equity Shares of Re. 1/- each

20,00,00,000

20,00,00,000
Issued & Subscribed
5,46,00,000 Equity Shares of Re. 1/- each fully paid-up 5,46,00,000
Paid-up
5,46,00,000 Equity Shares of Re. 1/- each fully paid-up 5,46,00,000
5,46,00,000 Equity Shares of Re. 1/- each fully paid up 5,46,00,000

5,46,00,000
Share Capital Post- Scheme of Demerger:

Authorised Rs.

20,00,00,000 Equity Shares of Re. 1/- each

20,00,00,000

20,00,00,000

Issued

18,17,83,090 Equity Shares of Re. 1/- each fully paid-up

18,17,83,090

Subscribed and Paid-up

18,17,83,090 Equity Shares of Re. 1/- each fully paid-up

18,17,83,090
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Shareholding Pattern

Shareholding Pattern of the Company at incorporation prior to allotment of shares pursuant to the Scheme of Arrangement:

TOTAL
SHAREHOLDING SHARES PLEDGE OR
TOTAL NO OF SHARES AS A % OF TOTAL | OTHERWISE ENCUMBERED
CATEGORY NO OF HELD IN
CATEGORY OF SHAREHOLDER NUMBER OF NO OF SHARES
CODE SHAREHOLDERS DEMATERIALIZED
SHARES AS As a %
FORM No. OF
a % of | of AS a %
SHARES
(A+B) (A+B+C)
(N ({1)] (1) (IV) (V) (V1) (vi) (Vi) (IX)=(VII)/(IV)*100
(A) PROMOTER AND PROMOTER
GROUP
(1) INDIAN
(a) Individual /HUF 6 700 0 0
Central Government/State
(b) 0 0 0
Government(s)
(c) Bodies Corporate 1 5,45,99,300 0 100
(d) Financial Institutions / Banks 0 0 0
(e) Others 0 0 0
Sub-Total A(1) : 7 5,46,00,000 0 100
(2) FOREIGN
Individuals (NRIs/Foreign
(a) 0 0 0
Individuals)
(b) Bodies Corporate 0 0 0
(c) Institutions 0 0 0
(d) Others 0 0 0
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Sub-Total A(2) : 0
Total A=A(1)+A(2) 5,45,99,300
(B) PUBLIC SHAREHOLDING
(1) INSTITUTIONS 0 0 0
(a) Mutual Funds /UTI 0 0 0
(b) Financial Institutions /Banks 0
© Central Government / State 0 0 0
Government(s)
(d) Venture Capital Funds 0 0 0
(e) Insurance Companies 0 0 0
(f) Foreign Institutional Investors 0 0 0
(g) Foreign Venture Capital Investors 0 0 0
(h) Others 0 0 0
Sub-Total B(1) : 0 0 0
(2) NON-INSTITUTIONS
(a) Bodies Corporate 0 0 0
(b) Individuals 0 0 0
(i) Individuals holding nominal
share capital upto Rs.1 lakh 0 0 0
(i) Individuals holding nominal 0 0 0
share capital in excess of Rs.1 lakh
(c) Others 0 0 0
TRUSTS 0 0 0
NON RESIDENT INDIANS 0 0 0
0 0 0
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CLEARING MEMBERS 0 0 0
0 0
Sub-Total B(2) : 0 0 0
Total B=B(1)+B(2) : 0 0 0
Total (A+B) 5,46,00,000 100
© Shares held by custodians, against
which
Depository Receipts have been
p Y p 0 0 0
issued
GRAND TOTAL (A+B+C) :
Shareholding Pattern of the Company post Scheme of Arrangement:
TOTAL
SHAREHOLDING AS | SHARES PLEDGE OR
NO OF SHARES
TOTAL A % OF TOTAL NO OTHERWISE ENCUMBERED
CATEGORY NO OF HELD IN
CATEGORY OF SHAREHOLDER NUMBER OF OF SHARES
CODE SHAREHOLDERS DEMATERIALIZED
SHARES Asa %
FORM AS a % No. OF
of AS a %
of (A+B) SHARES
(A+B+C)
(n () (m) (IvV) (V) (Vi) (vin) (Vi) (IX)=(VIII)/(IV)*100
A) PROMOTER AND PROMOTER
GROUP
(1) INDIAN
(a) Individual /HUF 3487900 2538820 1.92 1.92 0.00
(b) Central Government/State 0 0 0.00 0.00 0.00
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Government(s)

(c) Bodies Corporate 21 111599110 56296660 61.39 61.39 187000 0.00
(d) Financial Institutions / Banks 0 0 0.00 0.00 0 0.00
(e) Others 0 0 0 0.00 0.00 0 0.00
Sub-Total A(1) : 28 115087010 58835480 63.31 63.31 187000 0.16
(2) FOREIGN
Individuals (NRIs/Foreign 0 0 0 0.00 0.00 0 0.00
(@) Individuals)
(b) Bodies Corporate 0 0 0 0.00 0.00 0 0.00
(c) Institutions 0 0 0 0.00 0.00 0 0.00
(d) Others 0 0 0.00 0.00 0 0.00
Sub-Total A(2) : 28 115087010 58835480 63.31 63.31 187000 0.16
Total A=A(1)+A(2)
(B) PUBLIC SHAREHOLDING
(1) INSTITUTIONS 38 32411395 32411395 17.83 17.83
(a) Mutual Funds /UTI 1 6000 6000 0.00 0.00
(b) Financial Institutions /Banks 0 0 0 0.00 0.00
Central Government / State 0 0 0 0.00 0.00
fe) Government(s)
(d) Venture Capital Funds 6 3515091 3501081 1.93 1.93
(e) Insurance Companies 34 7074632 7074632 3.89 3.89
(f) Foreign Institutional Investors 0 0 0 0.00 0.00
Foreign Venture Capital 0 0 0 0.00 0.00
(@) Investors
(h) Others 38 32411395 32411395 17.83 17.83
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Sub-Total B(1) : 79 43007118 42993108 23.66 23.66
(2) NON-INSTITUTIONS
(a) Bodies Corporate 902 10324988 9969538 5.68 5.68
(b) Individuals
(i) Individuals holding nominal 21983 10668903 9574321 5.87 5.87
share capital upto Rs.1 lakh
(i) Individuals holding nominal 7 1108624 1108624 0.61 0.61
share capital in excess of Rs.1
lakh
(c) Others
TRUSTS 4 12961 12961 0.01 0.01
NON RESIDENT INDIANS 354 324981 305591 0.18 0.18
HUF 513 756435 756435 0.42 0.42
CLEARING MEMBERS 111 492070 492070 0.27 0.27
Sub-Total B(2) : 23874 23688962 22219540 13.03 13.03
Total B=B(1)+B(2) : 23953 66696080 65212648 36.69 36.69
Total (A+B) 23981 181783090 124048128 100.00 100.00
© Shares held by custodians,
against which
Depository Receipts have been 0 0 0 0.00 0.00
issued
GRAND TOTAL (A+B+C) : 23981 181783090 124048128 100.00 100.00 187000 0.10
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V. OBJECTS AND RATIONALE OF THE SCHEME
Brief Profile of Transferor Company

Texmaco is a listed company bearing ISIN Number INE435C01024, and having its registered
office at Belgharia, Kolkata 700056, Tel: +91 33 2569-1500; Fax: +91 33 25412448

Texmaco prior to the scheme being effective, was engaged in the business of designing and
manufacturing wagons, coaches, locomotives, electrical multiple units, Railway track
materials, hydro-mechanical equipment and structurals, process engineering equipment,
agro-machinery equipment and other products in its Heavy Engineering Division and
designing and manufacture of steel castings, ingots and other products in its Steel Foundry
Division. In addition to the heavy engineering and steel foundry business, Texmaco has over
the years undertaken and developed various other businesses and interests, including,
generation of hydro electric power and acquisition and development of real estate.

Brief Financials of the Transferor Company are as below:

All Data in INR Million

FY 2008 FY 2009 FY 2010
Revenue (Gross) 9,371.81 10,912.54 | 11,254.94
Profit Before Depreciation and Tax 1, 095.81 1,227.31 1,508.62
Net Profit After Tax 690.91 758.40 930.45
Equity Share Capital 138.19 138.19 127.18
EPS (Rs.) 62.25 6.83 7.63

Rationale for the Scheme of Demerger

i The considerations, factors and financials applicable to the heavy engineering and
steel foundry business are different and divergent in nature in comparison to the real
estate and other business and interests of Texmaco.

ii. As part of an overall business reorganisation plan and in order to take the respective
businesses to the next level of growth it was necessary to segregate and realign the
same appropriately. In the circumstances it was considered desirable and expedient
to reorganise and reconstruct Texmaco by demerging the heavy engineering and
steel foundry business (Demerged Undertaking) of Texmaco to TexRail in the manner
and on the terms and conditions stated in this Scheme of Arrangement.

iii. The demerger will enable the heavy engineering and steel foundry business and
remaining business of Texmaco to be pursued and carried on more conveniently and
advantageously with greater focus and attention through two separate companies, i.e.
Texmaco and TexRail, each having their own management team and administrative
set up. The same will facilitate the business considerations and factors applicable to
the said businesses to be addressed more effectively and adequately by the
respective companies.
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As such any potential financial investor or other strategic partner interested in
supporting and taking a stake in the heavy engineering and steel foundry business of
Texmaco would not be interested in the other businesses of Texmaco and vice-versa
by reason of the difference and divergence in the nature and financials of such
businesses. The demerger enables independent evaluation of the said respective
businesses through two separate companies and participation therein of suitable
investors and strategic partners. The same enables running and operation of the said
businesses and growth and development plans thereof to be funded independently
and unlock shareholders value.

The Scheme will have beneficial results for the said Companies, their shareholders
and all concerned.
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VL.

SALIENT FEATURES OF THE SCHEME PERTAINING TO DEMERGER OF HEAVY
ENGINEERING & STEEL FOUNDRY DIVISIONS

The Scheme provided for the following:

(i)

(ii)

the transfer by way of a demerger of the Heavy Engineering & Steel Foundry
Divisions of the Transferor Company in favour of the TexRail

Issue of equity shares by TexRail to the shareholders of the Transferor Company

Transfer by way of Demerger of Heavy Engineering & Steel Foundry Divisions:

The Heavy Engineering & Steel Foundry Divisions of the Transferor Company on a going
concern basis, meant and included:

(a)

(b)

all properties and assets, moveable and immoveable, freehold and leasehold, real and
personal, corporeal and incorporeal, in possession, or in reversion, present and
contingent of whatsoever nature, wheresoever situate, as on the Appointed Date
relating to the Demerged Undertaking, including all lands admeasuring 155 acres
approximately at Belgharia, Agarpara, Panihati and Sodepur in the State of West
Bengal, buildings, commercial and residential flats and offices, plant and machinery,
electrical installations, vehicles, equipment, furniture, investments, sundry debtors,
inventories, cash and bank balances, bills of exchange, deposits, loans and advances
and other assets as appearing in the books of account of Texmaco in relation to the
Demerged Undertaking, leases, tenancies and agency of Texmaco pertaining to the
Demerged Undertaking, and all other interests or rights in or arising out of or relating
to the Demerged Undertaking together with all respective powers, interests, charges,
privileges, benefits, entitlements, industrial and other licenses, registrations, quotas,
patents, copyrights, brand names, trademarks, other intellectual property rights,
liberties, easements and advantages, subsidies, grants, taxes, tax credits (including
but not limited to credits in respect of income tax, sales tax, value added tax, turnover
tax, excise duty, service tax, etcetera), deferred tax benefits and other benefits
appertaining to the Demerged Undertaking and/or to which Texmaco is entitled to in
respect of the Demerged Undertaking of whatsoever kind, nature or description held,
applied for or as may be obtained thereafter together with the benefit of all respective
contracts and engagements and all respective books, papers, documents and records
relating to the Demerged Undertaking;

all debts, liabilities, duties and obligations of Texmaco in relation to the Demerged
Undertaking, including liabilities on account of secured loans, unsecured loans and
sundry creditors and sales-tax, bonus, gratuity and other taxation and contingent

liabilities of Texmaco pertaining to the Demerged Undertaking; and

all employees of Texmaco engaged in or in relation to the Demerged Undertaking.
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Particulars of Assets and Liabilities Transferred as part of Demerged Undertaking:

As at March 31,
2010

1 | Fixed assets

Gross block

2,042,295,828.67

Less: Depreciation

1,002,856,672.31

Net block

1,039,439,156.36

Capital work-in-progress 15,764,685.00
2 | Investments 1,701,301,988.95
3 | Deferred Tax Assets (28,953,394.00)

4 | Current Assets, Loans and Advances

Inventories

1,726,640,258.41

Sundry debtors

2,707,098,297.25

Cash and bank balances

65,573,612.13

Loans and advances

532,926,539.71

Other Current Assets

14,746,449.00

5. Profit & Loss Account

0

TOTAL ASSETS (A)

7,774,537,592.81

6 | Current Liabilities and Provisions

Current liabilities

3,194,732,639.26

Provisions

118,192,736.06

7 | Loan funds

Secured Loans

1,135,135,186.83

Unsecured Loans

13,941,151.00

TOTAL LIABILITIES (B)

4,462,001,713.15

Total (A-B)

3,312,535,879.66

Issue of Shares by TexRail

. Upon the Scheme becoming effective and in consideration of the demerger and
transfer of the Demerged Undertaking, TexRail has, without further application, issued
and allotted to the shareholders of Texmaco whose names appeared in the Register of
Members of Texmaco as on a Record Date fixed by Texmaco in consultation with
TexRail, 1 (One) Equity Share of Re.1/- each in TexRail, credited as fully paid up for
every 1 (One) Equity Share of Re.1/- each held by them in Texmaco.

. All the Equity Shares issued and allotted by TexRail to the Equity Shareholders of
Texmaco under this Scheme shall rank pari passu in all respects with the existing Equity
Shares of TexRail. Further such Equity Shares shall pursuant to circular issued by the
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Securities Exchange Board of India (SEBI) on 3 September 2009 bearing
No.SEBI/CFD/SCRR/01/2009/03/09 and subject to compliance with requisite formalities
be listed and/or admitted to trading on the relevant stock exchange(s) where the
existing Equity Shares of Texmaco are listed and/or admitted to trading.

In respect of the shareholding of the members in Texmaco held in the dematerialised
form, the Equity Shares in TexRail, subject to applicable regulations, were also issued to
them in the dematerialised form with such shares being credited to the existing
depository accounts of the members of Texmaco entitled thereto, as per records
maintained by the National Securities Depository Limited and / or Central Depository
Services (India) Limited on the Record Date.

In respect of the shareholding of the members in Texmaco held in the certificate form,
the Equity Shares in TexRail were issued to such members in certificate form. Members
of Texmaco desirous of receiving the new shares in TexRail in dematerialised form
were advised to have their shareholding in Texmaco dematerialised on or before the
Record Date.

The Equity Shares in TexRail allotted pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated stock
exchange.

Till listing of the Equity Shares of TexRail, issued pursuant to this Scheme, there shall
be no change in the pre-arrangement capital structure and shareholding pattern or
control in TexRail which may affect the status of the approval of the stock exchanges to
this Scheme.

Sequence of events of Scheme of Arrangement:

1)

2)

4)

Board of directors approved the Scheme of Arrangement at its Meeting held on 23rd
February, 2010.

Consequent to the Company becoming a public company the word ‘Private’ deleted
from its name with effect from 3rd March, 2010

The name of the Company changed to its present one, i.e., Texmaco Rail &
Engineering Limited from Texmaco Machines Limited on 23rd April 2010

Application under Sections 391(1) and 393 of the Companies Act, 1956filed with the
Hon’ble High court at Calcutta on 17 May 2010 for the following;

a) Convening Shareholders meeting of Texmaco Limited

b) Convening of Shareholders meeting of Texmaco Rail & Engineering Limited.

The Hon'ble High Court issued order on 8th May, 2010 for the following
a) Convening Shareholders meeting of Texmaco Limited on 7th July, 2010.

b) Convening of Shareholders meeting of Texmaco Rail & Engineering Limited.

The Transferor Company and TEXRAIL held shareholders meeting on 7th July, 2010.
Scheme of Arrangement approved by requisite majority at both the meetings.
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8)

9)

10)

The Company filed the consequential petition for sanction of the Scheme by the High
Court under Sections 391(2) and 394 of the Companies Act, 1956 on 2 July 2010.

Court Admitted the petition on 3rd Augut 2010 and issued orders for giving notice to
the Regional director, publishing advertisement of notice of hearing in the
newspapers and fixing the matter for final hearing on 18 August, 2010.

The Scheme of Arrangement sanctioned by the Hon'ble High Court of Judicature of
Calcutta vide order dated 6th September, 2010.

The certified copies of the order filed with RoC West Bengal on 19th October,2010.
Upon filing of such certified copies, the Scheme comes into effect and the Heavy

Engineering and Steel Foundry Divisions of the Transferor Company stands
transferred to TexRail from the Appointed Date, i.e. 1st April 2010.

VII. STATEMENT OF POSSIBLE TAX BENEFITS
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K. N. GUTGUTIA & CO. PHONE - 2287-3735/56

CHARTERED ACCOUNTANTS FAX :91-033-22873756
KOLKATA 8 NEVY DELHI E-mail : kng_koi@vsnl.net
6C, MIDDLETON STREET
FLAT NO. 23 (2ND FLOOR}
KOLKATA 700071

STATEMENT OF TAX BENEFITS
Statement of Tax Benefits

Date : 8" September 2010

Texmaco Rail & Engineering Ltd.,

(Formerly known as Texmaco Machines Ltd.)
Belgharia

Kolkata-700 056.

Dear Sirs,

Re: Tax benefits in connection with the proposed listing

of 18,17,83,090 Equity Shares of ¥ 1/- each,

We acknowledge receipt of the request letter dated 2" September 2010 seeking our
advice on the various benefits available to the Company and its shareholders under the
Indian Direct Tax Laws. We understand that our advice will be incorporated in the
Information Memorandum to be issued in connection with the proposed listing of
18,17,83,090 Equity Shares of ¥ 1/- each.

in this connection, we have to state that, subject to the fulfiilment of the respective
requirements of the relevant provisions, the following tax benefits will inter-alia be
available on the basis of the current tax laws presently in force in India.

The benefits discussed hereunder are not exhaustive and are only intended to provide
general information to the investors and hence is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax
conseguences and the changing tax laws, each investor is advised to consult his or her
own tax consultant with respect to the specific tax implications.

Qur advice in respect of the various tax benefits is based on the information, explanations
and representations obtained from the Company and on the basis of our understanding of
the business activities and operations of the Company and the interpretation of the current
tax laws in force in India.

cde A5
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K.N. GUTGUTIA & CO. PHONE ; 2287-3735/56

CHARTERED ACCOUNTANTS FAX 1 81-033-22873756
KOLKATA 8 NEW DELHI E-mail : kng_kol@vsnl.net

6C, MIDDLETON STREET
FLAT NO. 23 (2ND FLOOR}
KOLKATA-700071

We do not express any opinion or provide any assurance as to whether :
< The Company or its shareholders will continue to obtain these benefits in future; or

< The conditions prescribed for availing the benefits, where applicable, have been/would
be met with.

I. UNDER THE INCOME TAX ACT, 1961 (HEREINAFTER REFERRED TO AS THE IT ACT):

A. BENEFITS AVAILABLE TO THE COMPANY:
{iy The Company will be entitled to claim exemption for interest on tax-free
bonds under section 10(15) of the IT Act.

(i) The Company will be entitled to claim depreciation allowance at the
prescribed rates on assets under section 32 of the IT Act. Further, subject to
fulfilment of conditions prescribed in section 32(1)(iia) of the IT Act, the
Company will be entitled to claim accelerated depreciation of 20 per cent of
the actual cost of certain new machinery or plant which has been acquired
and instalied after 31* March, 2005. If, however, the assets are put to use for
less than 180 days in the year in which they are acquired, the rate of
accelerated depreciation will be 10 per cent.

(iii) Subject to fulfillment of conditions, the Company will be eligible, inter alia, for
deduction under sections 35(1)(i) and (iv) of the IT Act, in respect of any
revenue or capital expenditure incurred on scientific research related to the
business of the Company, other than expenditure on the acquisition of any
land.

{iv} The Company will be entitled to claim under section 35(2AB) of the IT Act, a
deduction of 150% of the expenditure incurred on in-house research and
development facility approved by the Secretary, Department of Scientific &
Industrial Research.

(v) Dividend income referred to in section 115-O earned by the Company from
domestic companies, will be exempt under section 10(34) of the IT Act.
Similarly income received by the Company in respect of units of Mutual Funds
specified under section 10(23D) will be exempt under section 10(35) of the IT
Act.
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{vi) Income arising on transfer of equity shares or units of an equity oriented fund
held by the Company will be exempt under section 10(38) of the IT Act if the
said asset is a long-term capital asset and securities transaction tax has been
charged on the said transaction. However, the said exemption will not be
available to the Company while computing the book profit and income-tax
payable under section 115|B.

{vii) The iong-term capital gains arising to the Company from the transfer of listed
securities or units, as defined, not covered under point (vi) above shall be
chargeable to tax at the rate of 20% (plus applicable surcharge and cess) of
the capital gains computed after indexing the cost of acquisition or at the rate
of 10% (plus applicable surcharge and cess) of the capital gains computed
before indexing the cost of acquisition, whichever is lower.

{viii} The long-term capital gains not covered under points (vi} and (vii) above shall
be chargeable to tax at the rate of 20% (plus applicable surcharge and cess)
of the capital gains computed after indexing the cost of
acquisitionfimprovement.

(ix) Short-term capital gains arising on transfer of equity shares or units of an
equity oriented fund held by the company will be chargeable to tax at the rate
of 15% (plus applicable surcharge and cess) as per the provisions of section
111A of the IT Act if securities transaction tax has been charged on the said
transaction.

{x) In accordance with and subject to the conditions, including the limit of
investment of T 50 lacs, and to the extent specified in section 54EC of the IT
Act, capital gains arising on transfer of long-term capital assets of the
Company not covered under point (vi) above shall be exempt from capital
gains tax if the gains are invested within six months from the date of transfer
in the purchase of long-term specified assets.

B. BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY:
1. RESIDENTS:
(i)  Dividend income earned on shares of the Company will be exempt in the
hands of shareholders under section 10(34) of the IT Act.
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(i) Income arising on transfer of the shares of the Company will be exempt
under section 10(38) of the IT Act. If the said shares are long-term
capital assets and securities transaction tax has been charged on the
said transaction. However, shareholders being companies will not be
able to claim the above exemption while computing the book profit and
income-tax payable under section 115)B.

(iii} The fong-term capital gains accruing to the shareholders of the Company
from the transfer of the shares of the Company otherwise than as
mentioned in point (ii) above shall be chargeable to tax at the rate of
20% (plus applicable surcharge and cess) of the capital gains computed
after indexing the cost of acquisition or at the rate of 10% (plus
applicable surcharge and cess) of the capital gains computed before
indexing the cost of acquisition, whichever is lower.

(iv) In case of an individual or Hindu Undivided Family, where the total
taxable income as reduced by long-term capital gains is below the basic
exemption limit, the iong-term capital gains will be reduced to the extent
of the shortfall and only the balance long-term capital gains will be
subjected to such tax in accordance with the proviso to sub-section (1) of
section 112 of the IT Act.

(v) Short-term capital gains arising on transfer of the shares of the Company
will be chargeable to tax at the rate of 15% (plus applicable surcharge
and cess) as per the provisions of section 111A of the IT Act if securities
transaction tax has been charged on the said transaction. in case of an
individual or Hindu Undivided Family, where the total taxable income as
reduced by short-term capital gains is below the basic exemption limit,
the short-term capital gains will be reduced to the extent of the shortfall
and only the balance short-term capital gains will be subjected to such
tax in accordance with the proviso to sub-section (1) of section 111A of
the IT Act.

(vi) In accordance with and subject to the conditions, including the iimit of
investment of T 50 lacs, and to the extent specified in section 54EC of
the [T Act, long-term capital gains arising on transfer of the shares of the
Company not covered under point (ii} above shall be exempt from

-
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capital gains tax if the gains are invested within six menths from the
date of transfer in the purchase of long-term specified assets.

(vii) In accordance with, and subject to the conditions and to the extent
specified in section 54F of the IT Act, long-term capital gains arising on
transfer of the shares of the company not covered under point (ii) above
held by an individual or Hindu Undivided Family shali be exempt from
capital gains tax if the net sales consideration is utilized, within a period
of one year before, or two years after the date of transfer, for the
purchase of a new residential house, or is utilized for construction of a
residential house within three years.

(vili) As per the provisions of section 36(1) (xiv), where the business income
of an assessee includes profits and gains of business arising from
transactions on which securities transaction tax has been charged, a
deduction shall be allowed from the income of the securities transaction
tax paid.

2. NON-RESIDENTS:

(i)  Dividend income earned on shares of the Company will be exempt in the
hands of shareholders under section 10{34) of the {T Act.

(i) Income arising on transfer of the shares of the Company will be exempt
under section 10(38} of the IT Act if the said shares are long-term capital
assets and securities transaction tax has been charged on the said
transaction. However, shareholders being companies will not be able to
claim the above exemption while computing the book profit and income-
tax payable under section 115]B.

(iii) In accordance with, and subject to section 48 of the IT Act, capital gains
arising on transfer of shares of the Company which are acquired in
convertible foreign exchange and not covered under point (ii) above
shall be computed by converting the cost of acquisition, expenditure in
connection with such transfer and full value of the consideration
received or accruing as a result of the transfer into the same foreign
currency as was initially utilized in the purchase of shares and the capital
gains computed in such foreign currency shall be reconverted into indian
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currency, such that the aforesaid manner of computation of capital gains
shall be applicable in respect of capital gains accruing/arising from every
reinvestment thereafter in, and sale of shares of the Company.

(iv) The long term capital gains accruing to the shareholders of the Company
from the transfer of the shares of the Company otherwise than as
mentioned in points (ii} and (iii) above shall be chargeable to tax at the
rate of 20% (plus applicable surcharge and cess) of the capital gains
computed after indexing the cost of acquisition or at the rate of 10%
{(plus applicable surcharge and cess) of the capital gains computed
before indexing the cost of acquisition, whichever is lower.

{v) Short-term capital gains arising on transfer of the shares of the Company
will be chargeable to tax at the rate of 15% (plus applicable surcharge
and cess) as per the provisions of section 111A of the IT Act if securities
transaction tax has been charged on the said transaction.

{vi) In accordance with, and subject to the conditions, including the limit of
investment of T 50 lacs, and to the extent specified in section 54EC of
the IT Act, long-term capital gains arising on transfer of the shares of the
Company not covered under point (ii) above shall be exempt from
capital gains tax if the gains are invested within six months from the
date of transfer in the purchase of long-term specified assets.

(vii) In accordance with, and subject to the conditions and to the extent
specified in section 54F of the [T Act, long-term capital gains arising on
transfer of the shares of the Company not covered under point (ii) above
held by an individual or Hindu Undivided Family shall be exempt from
capital gains tax if the net sales consideration is utilized within a period
of one year before or two years after the date of transfer, for the
purchase of a new residential house, or is utilized for construction of a
residential house within three years.

{viii) As per the provisions of section 36(1) (xiv}), where the business income
of an assessee includes profits and gains of business arising from
transactions on which securities transaction tax has been charged, a
deduction shail be allowed from the income of the securities transaction
tax paid.
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(ix) Under the provisions of section 90(2) of the IT Act, a non-resident will be
governed by the provisions of the Agreement for Avoidance of Double
Taxation (AADT) between India and the country of residence of the non-
resident if the said provisions are more beneficial than the provisions
under the IT Act.

Besides the above bhenefits available to non-residents, Non-Resident Indians
(NRIs) have the option of being governed by the provisions of Chapter XII-A of
the IT Act which /nter alia entitles them to the following benefits in respect of
income from shares of an Indian Company acquired, purchased or subscribed
to in convertible foreign exchange.

(@) Under section 115E of the IT Act, NRIs will be taxed at 10% (plus
applicable surcharge and cess) on long-term capital gains arising on sale
of shares of the Company which are acquired in convertible foreign
exchange and are not covered under point (ii) above which are acquired
in convertible foreign exchange.

(b) Under section 115F of the IT Act, and subject to the conditions and to the
extent specified therein, long-term capital gains arising to NRIs from
transfer of shares of the Company acquired out of convertible foreign
exchange not covered under point (ii) above acquired out of convertible
foreign exchange shall be exempt from capital gains tax if the net
consideration is invested within six months of the date of transfer of the
asset in any specified asset or in any saving certificates referred to in
clause {4B) of section 10 of the IT Act.

(c) In accordance with the provisions of section 115G of the Act, NRIs are
not obliged to file a return of income under section 139(1} of the IT Act, if
their only source of income is income from investments or long-term
capital gains earned on transfer of such investments or both, provided
tax has been deducted at source from such income as per the provisions
of Chapter XVII-B of the IT Act.

(d} In accordance with the provision s of section 115H of the IT Act, when

NRIs become assessable as resident in India, they may furnish a
declaration in writing to the Assessing Officer along with their return of

B
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income for that year under section 139 of the IT Act to the effect that the
provisions of Chapter XiI-A shall continue to apply to them in relation to
such investment income derived from the specified assets for that year
and subsequent assessment years until such assets are transferred or
conhverted into money.

(e) As per the provisions of section 115-1 of the IT Act, NRis may elect not to
be governed by the provisions of Chapter XiI-A for any assessment year
by furnishing their return of income for that year under section 139 of
the IT Act, declaring therein that the provisions of Chapter XH-A shall not
apply to them for that assessment year and accordingly their total
income for that assessment year will be computed in accordance with
the other provisions of the IT Act. The said Chapter inter alia entitles
NRIs to the benefits stated there under in respect of income from shares
of an Indian Company acquired, purchased or subscribed in convertible
foreign exchange.

(3) FOREIGN INSTITUTIONAL INVESTORS (Flis):

(i)  Dividend income earned on shares of the Company will be exempt in the
hands of shareholders under section 10(34) of the IT Act.

{ii) Income arising on transfer of the shares of the Company will be exempt
under section 10(38) of the IT Act if the said shares are long term capital
assets and securities transaction tax has been charged on the said
transaction.

(iii) Under section 115AD{1)(b){iii) of the IT Act, income by way of long-term
capital gains arising from the transfer of shares held in the Company not
covered under point (ii) above will be chargeable to tax at the rate of
15% ({plus appticable surcharge and cess).

{iv) Short-term capital gains arising on transfer of the shares of the Company
will be chargeable to tax at the rate of 15% (plus applicable surcharge
and cess) as per the provisio of section 115AD(1)(b)(ii) of the IT Act if
securities transaction tax has been charged on the said transaction.
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(v} Under section 115AD{1){b}(ii) of the IT Act, income by way of short-term
capital gains arising from the transfer of shares held in the Company not
covered under point (iv) above will be chargeable to tax at the rate of
30% (plus applicable surcharge and cess).

(vi} Under the provisions of section 90(2) of the IT Act, a FIl will be governed
by the provisions of the Agreement for Avoidance of Double Taxation
{AADT) between Indian and the country of residence of the FIll if the said
provisions are more beneficial than the provisions under the IT Act.

{(4) MUTUAL FUNDS:

Under section 10(23D) of the IT Act, any income earned by a Mutual Fund
registered under the Securities and Exchange Board of india Act, 1992, or a
Mutual Fund set up by a public sector bank or a public financial institution,
or a Mutual Fund authorised by the Reserve Bank of India would be exempt
from income-tax, subject to such conditions as the Central Government may
by notification in the Officlal Gazette specify in this behaif.

H.  UNDER THE WEALTH TAX ACT, 1957

Asset’ as defined under Section 2(ea) of the Wealth-tax Act, 1957 does not
include shares in companies and hence, the shares of the Company held by a
sharehoider are not liable to wealth-tax.

For K. N. Gutgutia & Company
Chartered Accountants

(K.C. Sharma) ~—
Partner

Membership No. 50819

Place : Kolkata
Date 08/09/2010
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VIil. COMPANY HISTORY & MANAGEMENT
The Company was incorporated as Texmaco Machines Private Limited on June 25, 1998
under the Companies Act, 1956 under CIN No. U29261WB1998PTC087404. Consequent to the
Company becoming a public Company the word private was deleted from its name with
effect from March 3, 2010. The name of the Company was further changed to Texmaco Rail &
Engineering Limited on 23™ April 2010.

The Registrar of Companies West Bengal has issued the fresh certificate of incorporation
consequent upon change in name of the Company effective from 23 April 2010.

The Registered Office of the Company is at Belgharia, Kolkata, 700 056.
A. MAIN OBJECTS OF THE COMPANY:

The objects for which the Company has been established are set out in its Memorandum of
Association. The relevant objects, inter alia, are set out hereunder:

1. To carry on business of all kinds of Rolling Stocks, Foundries, Power Plant Equipment,
Process Engineering Equipment, agricultural implements and other metal-works,
boilers, iron and steel, electrical equipments, Heavy and Light engineering products
and hardware of all kinds, and to carry on other businesses (manufacturing or
otherwise) which the Company may be capable of carrying out conveniently in
connection with the above including obtaining sole or other agencies for sell, buy and
deal in all of the products or otherwise calculated, directly or indirectly, to enhance
the value of the common property and rights for the time being. To carry on any other
trade or business whatsoever as the case may be, which in the opinion of the
Company be advantageously or conveniently be carried on by the Company by way
of extension or in connection with any of the Company’s business or as calculated
directly or indirectly to develop any division of the Company’s business or to increase
the value of any of the Company’s assets, property and rights. To acquire and take
over the whole or part of the business property, goodwill and liabilities of any person,
firm or Company carrying on or about to carry on any business which the Company is
authorized to carry on or possessed of any property or rights suitable for the purpose
of this Company. To take or otherwise acquire or hold shares in any other Company,
having objects altogether or in part similar to those of this Company or carrying on
any business capable of being conducted so as directly or indirectly to benefit the

company.

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS:

2. Subject to the provisions of the Section 391 to 394 and 394A of the Act, to

amalgamate, enter into partnership or into any arrangement for sharing profits, union
of interests, co-operation, joint venture or reciprocal concession or for limiting
competition with any person, firm or body corporate whether in India or outside
carrying on or engaged in or about to carry on or engage in any business or
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transactions which the Company is authorised to carry on or engage in, or which can
be carried on in conjunction therewith or which is capable of being conducted so as
to directly or indirectly benefit the Company and further to enter into any
arrangement or contract with any person, association or body corporate whether in
India or outside, for such other purposes that may seem conducive to the objects of
the Company.”

C. OTHER OBJECTS NOT INCLUDED IN "A" & "B" ABOVE:

D. The liability of the members is limited

E. “The authorized share capital of the Company is Rs. 20,00,00,000/- (Rupees Twenty
Crore Only) divided into 20,00,00,000 (Twenty Crore) equity shares of Re.1 (Rupee
One) each, with the rights, privileges and conditions attached thereto with the power
to vary, modify or abrogate such rights, privileges and conditions as may be provided
by the Articles of Association of the Company for the time being. The Board of
Directors shall have the power to classify as and when required the shares as equity
or preference shares and attach thereto respectively such preferential, deferred,
qualified or special rights, privileges and conditions and also the power to increase or
reduce the capital of the Company as may be determined in accordance with the
Articles of Association of the Company.

Subsidiaries of the Company:
The Company has no Subsidiaries as on the date of this Information Memorandum

Shareholders Agreement:
There is no separate agreement executed between any shareholder and the Company

Strategic / Financial Partners and Other Material Contracts

Texmaco Ltd. And United Group Ltd. has jointly formed a Private Limited Company, named
herein as United Group Rail Pvt. Ltd. The Company and United Group Ltd are in a continuous
dialogue to enter into a Joint Venture in future but at present there is no contractual
relationship between the two.
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Management:
The overall management is vested in the Board of Directors, comprised of qualified and experienced persons.

Sr.
No.

Name

Address

Designation

Date of
Appointment

Other Directorships Held

Shri S.K. Poddar

Hongkong House, 31 B.B.D
Bagh (S), Kolkata- 700 001

Executive Chairman

25.09.2010

Companies in India

1. Chambal Fertilisers and
Chemicals Ltd.

2. Chambal Infrastructure
Ventures Ltd.

3. Gillette India Limited

4. Indian Furniture Products
Ltd.

5. Poddar Heritage Investments

Ltd.

. Simon India Limited

. Texmaco Limited

. Zuari Cement Ltd.

. Zuari Industries Ltd.

10. Lionel India Ltd.

11. Hettich India Pvt. Ltd.

12. Mining Conusltants (India)

Pvt. Ltd.

Companies Outside India

1. Calcutta Tramways Company
Ltd.

2. Coltrane Corporation Ltd.

3. Gillette Management Inc.,
Boston, USA

4. Globalware Holdings Ltd.

. Indo Maroc Phosphore S.A.

6. Planon Group Ltd.

© 00N

o1

Shri A.C.
Chakrabortti

Hormaz Mansion, 17, Dr.
Sundari Mohan Avenue,
Kolkata- 700 014

Director

25.09.2010

—_

. La Opala Glass Limited
2. United Nano-Tech Products
Limited
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. Grindwell Norton Limited.

. Binani Industries Limited

. Jagsonpal Pharmaceuticals
Limited.

. Rasoi Industries Limited.

7. Peerless General Finance &
Investment Company Ltd.
8. Peerless Fund Management

Co. Limited.
9. Chandras' Chemicals
Limited.
10. Denso India Limited.
11. Madhya Pradesh Madhya
Kshetra Vidyut Vitran Co.
Limited

[S20F ~ RN OV]

2]

Texmaco Rail & Engineering

1. Poddar Heritage Investments
Limited

agrr']'e':fwmvaefih Ltd. Executive Vice Chairman 25.09.2010 2. SMIFS Capital Markets
Belgharia, Kolkata- 700 056 Limited
3. Lionel Edwards Limited
Texmaco Rail & Engineering
Shri. D.H. Kela Ltd. Director 25.09.2010 1. High Quality Steels Limited
Belgharia, Kolkata- 700 056
1. Kesoram Industries Ltd.
. .. Mcleod House, 3, Netaji Subhas . 2. CESC Limited.
Shri B.P. Bajoria | g =P\ kata. 700 001 Director 25.09.2010 3. IFGL Refractories Ltd.
4. Spencer's Retail Ltd.
1. Tata Metaliks Limited
. . 20, Suren Tagore Road, 1% . 2. Calcom Cement India
Shri Manish Gupta Floor, Kolkatg- 200 019 Director 25.09.2010 Limited
3. India Carbon Limited.
Retired Member Railway
Mechanical Board,No. 63, Loco
Shri S. Dhasarathy | Scheme Second Street, Director 25.09.2010 -

Jawahar Nagar,
Chennai — 600 082
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Other Details about Directors

Sr. No. Name Date of Birth Qualification DIN No.
1 Shri S.K. Poddar 15.09.1945 B. Com (Hons.) 00008654
2 Shri A.C. Chakrabortti 02.10.1930 B. Com., F.C.A., F.C.A-England & Wales 00015622
3 Shri. Ramesh 25.12.1932 M. Com., LLB. 00170811
Maheshwari
4 Shri. D.H. Kela 30.04.1941 B. E. (Metallurgy) 01050842
5 Shri B.P. Bajoria 07.06.1929 B. A 00075026
6 | ShriManish Gupta 11.11.1941 B.Sc., Field Eng'”f"zrg‘g' Certificate (YO), 00119990
7 Shri S. Dhasarathy 21.09.1943 B. E (Hons.) M.LLE 01308724
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Shareholding of Directors as on date :

Name of the Directors Number of | % of Total
Shares held Shares
Shri S.K. Poddar 2,397,030 1.32
Shri A.C. Chakrabortti Nil -
Shri B.P. Bajoria Nil -
Shri Manish Gupta Nil -
Shri S. Dhasarathy Nil
Shri. Ramesh Maheshwari Nil
Shri. D.H. Kela Nil

Corporate Governance:

The Company is fully compliant with the provisions of Clause 49 of the Listing Agreement and
the details are as follows:

a) Composition of Board of Directors:

Name of the Directors Category

Shri S.K. Poddar Executive Chairman
Shri A.C. Chakrabortti Independent Director
Shri B.P. Bajoria Independent Director
Shri Manish Gupta Independent Director
Shri S. Dhasarathy Independent Director
Shri. Ramesh Maheshwari Executive Vice Chairman
Shri. D.H. Kela Executive Director

b) Composition of Audit Committee
The Composition of the Audit Committee is as under:
Shri A.C. Chakrabortti, Shri B.P. Bajoria, Shri Manish Gupta and Shri Ramesh Maheshwari are
the members of Audit Committee

¢) Composition of Shareholders’/ Investor Grievance and Share Transfer Committee

Shri B.P. Bajoria, Shri Manish Gupta and Shri D.H. Kela are the members of Shareholders’/
Investors’ Grievance and Share Transfer Committee.

Compliance Report on Corporate Governance:

REPORT ON CORPORATE GOVERNANCE AS ON DATE

Name of the Company : TEXMACO RAIL & ENGINEERING LIMITED

Particulars Clause of | Compliance Remarks
Listing Status
Agreement
1 2 3 4
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VL.

VIL.

Board of Directors

(A) Composition of Board

(B) Non-Executive Directors Compensation &
Disclosures

(C) Other provisions as to Board and Committees

(D) Code of Conduct

Audit Committee

(A) Qualified & Independent Audit Committee

(B) Meeting of Audit Committee

(C) Powers of the Audit Committee

(D) Role of the Audit Committee

(E) Review of Information by Audit Committee

Subsidiary Companies

Disclosures

(A) Basis of related party transactions

(B) Disclosure of Accounting Treatment

(C) Board Disclosures
(D) Proceeds from public issue, rights issues,
preferential issues etc.

(E) Remuneration of Directors

(F) Management

(G) Shareholders

CEO/ CFO Certification

Report on Corporate Governance

Compliance

49 (I)

49(1A)
49(IB)

49(IC)
49(ID)

49 ()

49(11A)

49(11B)
49(lIC)
49(1ID)
49(lIE)
49 ()

49 (IV)

49(IV A)

49(1V B)
49(Iv C)

49(lvV D)

49(IV E)

49(IV F)

49(IV G)

49 (V)

49 (V1)

49 (VII)

Yes

Yes
Yes

Yes
Yes

Yes

Yes

Yes
Yes
Yes

NA

YES

YES

N.A.
YES

YES

YES

YES

YES

YES

YES

YES

WILL BE COMPLIED
WITH

NO SUBSIDIARY Cos

WILL BE DISCLOSED IN
THE NEXT ANNUAL
REPORT
WILL BE DISCLOSED IN
THE NEXT ANNUAL
REPORT

NO PUBLIC ISSUES

WILL BE COMPLIED
WITH
WILL BE COMPLIED
WITH
WILL BE COMPLIED
WITH
WILL BE DISCLOSED IN
THE NEXT ANNUAL
REPORT
WILL BE DISCLOSED IN
THE NEXT ANNUAL
REPORT

WILL BE COMPLIED
WITH

WILL BE COMPLIED
WITH IN NEXT ANNUAL
REPORT
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Change in Board of Directors since the Company’s inception:

Name of the Director

Date of Appointment

Date of Resignation

Ramesh Maheshwari

25.06.1998

Avtar Krishna Nanda | 25.06.1998 25.09.2010
Damodar Hazarimal | 25.06.1998 -

Kela

Ashok Kumar Vijay 25.06.1998 25.09.2010
Shri S.K. Poddar 25.07.2010 -

Shri A.C. Chakrabortti | 25.07.2010

Shri B.P. Bajoria 25.07.2010

Shri Manish Gupta 25.07.2010

Shri S. Dhasarathy 25.07.2010
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IX. OVERVIEW OF ORGANISATION STRUCTURE

D.H. Kela
President & CEO

A.K. Nanda R. A.K. Vijay A.K. Sinha A. Ghosh K. Bhaskar Rao H. Kumar R.C. Bajpai
C.E. (HEW) Ramachandran SVP (Com.) SVP (RSD) SVP (Strl.) SVP (PED) SVP (Delhi) CRE (Mumbai)

SVP (Project)
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X. PROMOTER, PROMOTER GROUP AND SUBSIDIARY COMPANIES
Shareholding Pattern of Company Prior to Scheme becoming Effective:

Before the Scheme becoming effective, following were the shareholders and promoters of the
Company:

Name Shares Held
1 | Texmaco Limited 54,599,300
2 | Om Prakash Jhunjhunwala 200
3 | Shrikrishan Agarwala 100
4 | Purshotam Dass Agarwal 100
5 | Shiv Kumar Chandak 100
6 | Ghanshyam Das Rathi 100
7 | Arvind Maheshwari 100

Total 54,600,000

Shareholding of Promoters and Promoter Group of the Company Post the Scheme becoming
Effective:

Sr. No | Name of Shareholder Shares % Holding
Promoter
1 Texmaco Limited 54,599,300 30.04
Promoter Group
1 Shrikrishan Agarwal 100 0.00
2 Purshotam Dass Agarwal 100 0.00
3 Shiv Kumar Chandak 100 0.00
4 Ghanshyam Das Rathi 100 0.00
5 Arvind Maheshwari 100 0.00
6 Om Prakash Jhunjhunwala 200 0.00
7 M/S Abhishek Holdings Pvt Ltd 280 0.00
8 Poddar Udyog Ltd 440 0.00
9 M/S Eureka Traders Pvt Ltd 530 0.00
10 Hope Cardomon Estates Limited 560 0.00
11 P_od_dar Heritage Finance Private 710 0.00
Limited
12 | S.K.Poddar (Huf) 10,710 0.01
13 | Kumari Aashti Agarwala 14,280 0.01
14 Shradha Agarwal 14,280 0.01
15 | Akshay Poddar 14,820 0.01
16 E/I_IZES) Master Exchange & Finance 15,760 0.01
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Sr. No | Name of Shareholder Shares % Holding
17 Indrakshi Trading Company Private 30,000 0.02
Limited
18 Kumari Anisha Agarwala 32,140 0.02
19 Greenland Trading Private Limited 35,000 0.02
20 | Jyotsna Poddar Family Trust 35,710 0.02
21 | S.K.Poddar Family Trust 89,280 0.05
22 Jyotsna Poddar 186,080 0.10
M/S Premium Exchange & Finance 148,090 0.08
23
Ltd
24 Jeewan Jyoti Medical Society 160,500 0.09
25 | Full Ford Vinimay Private Limited 428,570 0.24
26 New Eros Tradecom Limited 738,800 0.41
27 Puja Poddar 828,570 0.46
28 Saroj Kumar Poddar 2,397,030 1.32
29 Academiam Sales Private Limited 3,035,710 1.67
30 Poddar Heritage Corp. Limited 3,808,140 2.09
31 Zuari Industries Limited 4,035,000 2.22
32 Duke Commerce Limited 7,514,000 4.13
Poddar Heritage Investments 7,948,120 4.37
33 e
Limited
34 Zuari Investments Ltd 28,963,900 15.93
Total 100 63.31

Note: Shareholders in serial No. 1 to 6 in promoter group are nominee shareholders with
beneficiary holding A/c being Texmaco Limited

Details of the Promoter:

Texmaco Limited:

Name of the | Address of the | Business activity Details The Company’s Board of Directors
Company Company and of
its contact listings,

Page 64 of 187



number if any
REAL ESTATE,
TEXMACO BELGHARIA, MINI HYDEL 1. NSE 1. SHRI S. K. PODDAR
LIMITED KOLKATA- PROJECT, 2. DR. H. SADHAK
700056 INVESTMENTS 2. BSE 3. SHRIUTSAV PAREKH
PHONE NO: ETC. 4, DIPANKAR CHATTERJI
(033) 2569- 3. CSE 5. SHRI GAUTAM KHAITAN
1500 6. SHRI AKSHAY PODDAR
Shareholding Pattern

The shareholding pattern of Texmaco Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding

1. Promoters 6,04,87,010 47.56%

2. Non Promoters 6,66,96,080 52.44%
Financial Performance

The summary audited financial information of Texmaco Industries Limited on standalone basis is

as follows:
S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 1,315.79 1,381.88 1,381.88
Reserves (excluding
2 revaluation reserves) and 54,284.60 29,765.37 22,973.70
surplus
3 Misc. Expenditure - 44.97 119.07
4 Net Worth 55,600.39 31,102.28 24,236.51
5 Sales 93,069.30 80,669.38 69,982.66
6 Profit/(Loss) after tax 9,304.48 7,583.98 6,909.07
7 Earnings per share
- Basic 7.63 6.83 6.23
- Diluted 7.61 6.83 6.23
8 | NAV per Share 43.72 28.07 234.72
9 No. of Equity Shares 127,183,090 | 110,783,090 10,325,760

(in Rs. Lacs)

The summary audited financial information of Texmaco Industries Limited on Consolidated basis

is as follows:
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(in Rs. Lacs)

S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 1315.79 1,381.88 1,381.88
Reserves (excluding
2 revaluation reserves) and 54,441.81 29,882.07 23,061.50
surplus
3 Misc. Expenditure - 44.97 119.07
4 Net Worth 55,757.60 31,218.98 24,324.31
5 Sales 93,108.38 80,661.89 69,488.20
6 Profit/(Loss) after tax 9,351.98 7,617.52 6,947.25
7 Earnings per share
- Basic 7.66 6.86 6.26
- Diluted 7.65 6.86 6.26
8 NAV per Share 43.84 28.18 235.57
9 No. of Equity Shares 127,183,090 | 110,783,090 10,325,760

Details of the Promoter Group Entities:

ABHISHEK HOLDINGS PRIVATE LIMITED

Corporate Information :

Abhishek Holdings Private Limited was incorporated on 3™ March, 1986 under the Companies
Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700

001. Abhishek Holdings Private Limited is engaged in business of Investments in Shares.

Corporate Identity No. : U67120WB1986PTC040276

Share Holding Pattern
The shareholding pattern of Abhishek Holdings Private Limited as on September 30, 2010 is as
follows
Sr.No. | Particulars Shares % Holdings
(Equity)
1. Promoters 29100 100%
2. Non Promoters NIL NIL
Board of Directors
Sr.No. Name Designation
1 Mrs. Jyotsna Poddar Director
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2 Mr. Akshay Poddar Director

3 Mrs. Bihari Lal Kanoongo Director

Change in Management
There has been no change in the management of Abhishek Holdings Private Limited in the last
three years.

Financial Performance
The summary audited financial information of Abhishek Holdings Private Limited are as follows :
(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital
2.91 2.91 2.91
2 Reserves (excluding
Revaluation reserves) and
surplus 9.56 9.17 8.82
3 Misc. Expenditure/Dr.
Balance of Profit/Loss A/c NIL NIL NIL
4 Net Worth
12.47 12.08 11.73
5 | Sales/Total Income
1.02 1.01 0.94
6 Profit/(Loss) after tax
0.41 0.42 0.43
7 Earnings per share
- Basic (in Rs.)
1.39 1.44 1.48
- Diluted (in Rs.)
1.39 1.44 1.48
8 NAV per Share
42.85 41.53 40.31
9 No. of Equity Shares
29,100 29,100 29,100

Abhishek Holdings Private Limited is not a Sick Industrial Company within the meaning of the
SICA

ACADEMIUM SALES PRIVATE LIMITED

Corporate Information :

Academium Sales Private Limited was incorporated on 9" March, 1994 under the Companies Act,
1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700 001.
Academium Sales Private Limited is engaged in business of Investments & Finance and
Registered as NBFC with RBI..

Corporate Identity No. : U51909WB1994PTC062183
Share Holding Pattern

The shareholding pattern of Academium Sales Private Limited as on September 30, 2010 is as
follows
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Sr.No. | Particulars Shares % Holdings
(Equity)

1. Promoters 732500 100%

2. Non Promoters NIL NIL
Board of Directors

Sr.No. Name Designation

1 Mr. Akshay Poddar Director

2 Mr. Devendra Khemka Director

3 Mrs. Bihari Lal Kanoongo Director

Change in Management
There has been no change in the management of Academium Sales Private Limited in the last
three years.

Financial Performance
The summary audited financial information of Academium Sales Private Limited are as follows :
(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital
73.25 68.25 68.25
2 Reserves (excluding
Revaluation reserves) and
surplus 1,630.74 1,420.20 1,382.63
3 Misc. Expenditure
NIL NIL NIL
4 Net Worth
1,703.99 1,488.45 1,450.88
5 Sales/Total Income
49.63 53.63 50.04
6 Profit/(Loss) after tax
15.54 37.65 35.32
7 Earnings per share
- Basic (in Rs.)
2.12 5.52 5.35
- Diluted (in Rs.)
2.17 5.52 5.35
8 NAYV per Share
232.63 218.82 212.58
9 No. of Equity Shares
732,500 682,500 682,500
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Note : The Company has also issued 660000 6% Non-cumulative, Non-Convertible Redeemable
Preferential Shares of Rs. 100/- each

Academium Sales Private Limited is not a Sick Industrial Company within the meaning of the
SICA

ADVENTZ SECURITIES ENTERPRISES LIMITED
(Formerly : Poddar Heritage Corp Ltd.)

Corporate Information :

Adventz Securities Enterprises Limited (Formerly : Poddar Heritage Corp Limited) was
incorporated on 17" November, 1984 under the Companies Act, 1956 and has its registered
office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700 001. The Company is listed on
The Calcutta Stock Exchange Limited and The Delhi Stock Exchange Limited. Adventz Securities
Enterprises Limited (Formerly : Poddar Heritage Corp Limited) is engaged in business of
Investments & Finance.

Corporate Identity No. L36993WB1995PLC069510

Share Holding Pattern
The shareholding pattern of Adventz Securities Enterprises Limited (Formerly : Poddar Heritage
Corp Limited) as on September 30, 2010 is as follows

Sr.No. | Particulars Shares % Holdings

1. Promoters 4021415 71.46

2. Non Promoters 1606372 28.54
Board of Directors

Sr.No. Name Designation

1 Mr. Akshay Poddar Managing Director

2 Mr. Gaurav Agarwala Director

3 Mr. Piyush Khetan Director

4 Mr. Rewati Raman Goenka Director

Change in Management
There has been no change in the management of Adventz Securities Enterprises Limited
(Formerly : Poddar Heritage Corp Limited) in the last three years.

Financial Performance
The summary audited financial information of Adventz Securities Enterprises Limited (Formerly :
Poddar Heritage Corp Limited) are as follows :

(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
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1 | Equity Capital 562.78 562.78 562.78

2 Reserves (excluding 904.37 889.85 854.59
Revaluation reserves) and
surplus
3 Misc. Expenditure NIL NIL NIL
4 Net Worth 1467.15 1452.63 1417.37
5 Sales/Total Income 82.92 112.46 117.69
6 Profit/(Loss) after tax 14.52 35.26 71.46

7 Earnings per share

- Basic (in Rs.) 0.26 0.63 1.27
- Diluted (in Rs.) 0.26 0.63 1.27
8 NAV per Share 26.07 25.82 25.19
9 No. of Equity Shares 5627787 5627787 5627787

Adventz Securities Enterprises Limited (Formerly : Poddar Heritage Corp Limited) is not a Sick
Industrial Company within the meaning of the SICA

DUKE COMMERCE LIMITED

Corporate Information

Duke Commerce Limited was incorporated on 10.11.1982 under the Companies Act, 1956 and
has its registered office at 9/1, R.N.MUkherjee Road. The Company is listed on The Calcutta Stock
Exchange Association Limited and The Uttar Pradesh Stock Exchange Association Limited .Duke
Commerce Limited is an Investment Company

CIN No : L51909WB1982PLC035425.

Shareholding Pattern
The shareholding pattern of Duke Commerce Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding
1. Promoters 586500 61.31%
2. Non Promoters 370100 38.69%
Board of Directors
S. No. Name Designation
1 Shri U.S.Beria Director
2 Shri T.R.Chachan Director
3 Shri S.K.Jhunjhunwala Director
4 Shri A.L.Tulsian Director
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Change in Management
There has been no change in the management of Duke Commerce Limited in the last three years

Financial Performance
The summary audited financial information of Duke Commerce Limited are as follows:
(in Rs.)
S. For Quarter For the year
No. Ended ended
June 30, March 31, March 31,
2010 2010 2009 March 31, 2008
1 Equity Capital 95.66 95.66 95.66 95.66
Reserves (excluding
2 revaluation reserves) and 438.60 438.60 346.27 251.37
surplus
3 | OtherIncome 10.53 108.18 105.47 63.47
4 Profit/(Loss) after tax 9.96 92.32 94.91 57.29
5 Earnings per share
- Basic 1.04 9.65 9.92 5.99
- Diluted 1.04 9.65 9.92 5.99
6 | Netassetvalue/Break up 55.85 55.85 46.20 36.38
Value
7 No. of Shares 956600 956600 956600 956600

Duke Commerce Limited is not a Sick Industrial Company within the meaning of the SICA
EUREKA TRADERS PRIVATE LIMITED

Corporate Information :

Eureka Traders Private Limited was incorporated on 14" October, 1988 under the Companies Act,
1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700 001.
Eureka Traders Private Limited is engaged in business of Trading of Imported Stationery &
Glassware.

Corporate Identity No. : U51109WB1988PTC045403

Share Holding Pattern
The shareholding pattern of Eureka Traders Private Limited as on September 30, 2010 is as
follows

Sr.No. | Particulars Shares % Holdings
(Equity)
1. Promoters 10000 100%
2. Non Promoters NIL NIL
Board of Directors
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Sr.No. Name Designation
1 Mr. Devendra Khemka Director
2 Mr. Bihari Lal Kanoongo Director

Change in Management
There has been no change in the management of Eureka Traders Private Limited in the last three
years.

Financial Performance
The summary audited financial information of Eureka Traders Private Limited are as follows :
(in Rs. Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital
1.00 1.00 1.00
2 Reserves (excluding
Revaluation reserves) and
surplus NIL NIL NIL
3 Misc. Expenditure/Dr.
Balance of P/L A/c. 5.34 3.94 0.90
4 Net Worth
(4.34) (2.94) 0.10
5 | Sales/Total Income
4.46 4.55 8.13
6 Profit/(Loss) after tax
(1.40) (3.02) (2.39)
7 Earnings per share
- Basic (in Rs.)
(14.00) (30.20) (23.90)
- Diluted (in Rs.)
(14.00) (30.20) (23.90)
8 NAV per Share
(43.43) (29.38) 1.02
9 No. of Equity Shares
10,000 10,000 10,000

Eureka Traders Private Limited is not a Sick Industrial Company within the meaning of the SICA
FULLFORD VINIMAY PRIVATE LIMITED

Corporate Information :

Fullford Vinimay Private Limited was incorporated on 30™ September, 1994 under the Companies
Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700
001. Fullford Vinimay Private Limited is engaged in business of Investments & Finance and
Registered as NBFC with RBI.

Corporate Identity No. : U51109WB1994PTC065332
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Share Holding Pattern
The shareholding pattern of Fullford Vinimay Private Limited as on September 30, 2010 is as
follows

Sr.No. | Particulars Shares % Holdings
(Equity)

1. Promoters 2200000 100%

2. Non Promoters NIL NIL
Board of Directors

Sr.No. Name Designation

1 Mr. Akshay Poddar Director

2 Mr. Devendra Khemka Director

3 Mrs. Bihari Lal Kanoongo Director

Change in Management
There has been no change in the management of Fullford Vinimay Private Limited in the last
three years.

Financial Performance
The summary audited financial information of Fullford Vinimay Private Limited are as follows :
(in Rs. Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital
220.00 140.00 140.00
2 Reserves (excluding
Revaluation reserves) and
surplus 807.91 388.93 458.97
3 Misc. Expenditure
NIL 0.11 0.22
4 Net Worth
1,027.91 528.82 598.75
5 Sales/Total Income
319.84 698.17 10.36
6 Profit/(Loss) after tax
98.98 (70.04) 7.02
7 Earnings per share
- Basic (in Rs.)
4.50 (5.00) 0.50
- Diluted (in Rs.)
5.14 (5.00) 0.50
8 NAYV per Share
46.72 37.77 42.77

Page 73 of 187



9 No. of Equity Shares

2,200,000 1,400,000 1,400,000

Note : The Company also issued 1000000 6.5% Preferential Shares of Rs. 10/- each

Fullford Vinimay Private Limited is not a Sick Industrial Company within the meaning of the SICA
GREENLAND TRADING PRIVATE LIMITED

Corporate Information :

Greenland Trading Private Limited was incorporated on 23 August, 1993 under the Companies

Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700
001. Greenland Trading Private Limited is engaged in business of Investments in Shares.

Corporate Identity No. : U51909WB1993PTC059849

Share Holding Pattern
The shareholding pattern of Greenland Trading Private Limited as on September 30, 2010 is as
follows

Sr.No. | Particulars Shares % Holdings
(Equity)

1. Promoters 750000 100%

2. Non Promoters NIL NIL
Board of Directors

Sr.No. Name Designation

1 Mr. Akshay Poddar Director

2 Mr. Devendra Khemka Director

3 Mrs. Bihari Lal Kanoongo Director

4 Mrs. Sradha Agarwal Director

Change in Management
There has been no change in the management of Greenland Trading Private Limited in the last
three years.

Financial Performance
The summary audited financial information of Greenland Trading Private Limited are as follows :
(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital
75.00 75.00 50.00
2 Reserves (excluding
Revaluation reserves) and 25.00 25.00 NIL
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surplus
3 | Misc. Expenditure/Dr.
Balance of Profit/Loss A/c 3.59 1.59 1.73
4 Net Worth
96.41 98.41 48.27
5 Sales/Total Income
1.28 0.93 NIL
6 Profit/(Loss) after tax
(2.01) (0.14) (0.10)
7 Earnings per share
- Basic (in Rs.)
(0.27) (0.02) (0.02)
- Diluted (in Rs.)
(0.27) (0.02) (0.02)
8 NAYV per Share
12.85 13.12 9.65
9 No. of Equity Shares
750,000 750,000 500,000

Greenland Trading Private Limited is not a Sick Industrial Company within the meaning of the
SICA

INDRAKSHI TRADING COMPANY PRIVATE LIMITED

Corporate Information :

Indrakshi Trading Company Private Limited was incorporated on 13" July, 1993 under the
Companies Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South),
Kolkata — 700 001. Indrakshi Trading Company Private Limited is engaged in business of
Investments in Shares.

Corporate Identity No. : U51909WB1993PTC059434

Share Holding Pattern
The shareholding pattern of Indrakshi Trading Company Private Limited as on September 30,
2010 is as follows

Sr.No. | Particulars Shares % Holdings
(Equity)

1. Promoters 750000 100%

2. Non Promoters NIL NIL
Board of Directors

Sr.No. Name Designation

1 Mr. Akshay Poddar Director

2 Mr. Devendra Khemka Director

3 Mrs. Bihari Lal Kanoongo Director
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Mrs. Sradha Agarwal

Director

Change in Management
There has been no change in the management of Indrakshi Trading Company Private Limited in
the last three years.

Financial Performance
The summary audited financial information of Indrakshi Trading Company Private Limited are as
follows:
(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital
75.00 75.00 50.00
2 Reserves (excluding
Revaluation reserves) and
surplus 25.00 25.00 NIL
3 Misc. Expenditure/Dr.
Balance of Profit/Loss A/c 1.28 0.45 0.57
4 Net Worth
98.72 99.55 49.43
5 | Sales/Total Income
1.47 0.89 NIL
6 Profit/(Loss) after tax
(0.83) (0.14) (0.10)
7 Earnings per share
- Basic (in Rs.)
(0.11) (0.02) (0.02)
- Diluted (in Rs.)
(0.11) (0.02) (0.02)
8 NAV per Share
13.16 13.27 9.89
9 No. of Equity Shares
750,000 750,000 500,000

Indrakshi Trading Company Private Limited is not a Sick Industrial Company within the meaning
of the SICA

MASTER EXCHANGE & FINANCE LIMITED

Corporate Information
Master Exchange & Finance Limited (Formerly As Sujal Export Limited) was incorporated on
07.11.1984. The Company was shifted to West Bengal on 17.09.1991 from Union Territory of
Delhi. Sujal Exports Name was changed to Master Exchange & Finance Limited on 30.09.1992.
under the Companies Act, 1956 and has its registered office at 9/1, R.N.MUkherjee Road. The
Company is listed on The Delhi Stock Exchange Association Limited .Master Exchange & Finance

Limited is an Investment Company

CIN No. 165923WB1991PLC053077

Shareholding Pattern
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The shareholding pattern of Master Exchange & Finance Limited as on September 30, 2010 is as
follows

Sr. No Name of Shareholder Shares % Holding

1. Promoters 676460 70.21%

2. Non Promoters 287000 29.79%
Board of Directors

S. No. Name Designation

1 Smt Shardha Agarwal Managing Director

2 Shri Santosh Kumar Poddar | Director

3 Shri S.K.Jhunjhunwala Director

4 Shri K.C.Gupta Director

Change in Management
Shri Sunil Lohia resigned from directorship of the Company with effect from 4™ January,2010

Shri S.K.Jhunjhunwala was appointed as an additional director with effect from 29" January,
2010

Financial Performance

The summary audited financial information of Master Exchange & Finance Limited are as follows:

(in Rs.)
S. For Quarter For the year
No. Ended ended
June 30, March 31, March 31,
2010 2010 2009 March 31, 2008
1 Equity Capital 96.35 96.35 96.35 96.35
Reserves (excluding
2 revaluation reserves) and 647.05 647.05 646.73 644.10
surplus
3 | OtherIncome 0.04 33.13 34.13 35.17
4 Profit/(Loss) after tax (6.31) 0.32 264 9.75
5 Earnings per share
- Basic (0.65) 0.03 0.27 1.01
- Diluted (0.65) 0.03 0.27 1,01
6 Net asset value/ Break up
Value 77.16 77.16 77.13 76.85
7 No of Shares 963460 963460 963460 963460

Master Exchange & Finance Limited is not a Sick Industrial Company within the meaning of the

SICA

NEW EROS TRADECOM LIMITED
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Corporate Information

New Eros Tradecom Limited was incorporated on 23 November, 2009 under the Companies Act,
1956 and has its registered office at 9/1, R N Mukherjee Road, 5" Floor, Kolkata — 700001. The
Company is not listed on any of the Stock Exchange and is engaged in business of investment of
securities.

Corporate Identity Number: U51909WB2009PLC139640
Shareholding Pattern

The shareholding pattern of New Eros Tradecom Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding

1. Promoters 4550000 100%

2 Non Promoters 0 0%
Board of Directors

S. No. Name Designation

1 Mr Akshay Poddar Director

2 Mr G N Pareek Director

3 Mr Devendra Khemka Director

Change in Management

There has been no change in the management of New Eros Tradecom Limited since the date of
incorporation.

Financial Performance

The summary audited financial information of New Eros Tradecom Limited are as follows:

(in Rs.)
Sl.
No. 23.11.09 - 30.06.2010 23.11.09-30.04.2010
1 | Equity Capital 45,500,000 500,000
Reserves (excluding
2 revaluation reserves) and 135,000,000 --
surplus
3 Misc. Expenditure (To the
extent not written off) 31386 31386
4 Net Worth 180,468,614 468,614
5 Sales B --
6 Profit/(Loss) after tax (226,660) (1142)
7 Earnings per share

Page 78 of 187



- Basic (0.049) 0.00
- Diluted
8 NAV per Share 39.66 9.37
9 No. of Equity Shares 45,50,000 50,000

PODDAR HERITAGE FINANCE PRIVATE LIMITED

Corporate Information :
Poddar Heritage Finance Private Limited was incorporated on 2" April, 1996 under the

Companies Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South),
Kolkata — 700 001. Poddar Heritage Finance Private Limited is engaged in business of Investments
& Finance and Registered as NBFC with RBI.

Corporate Identity No. : U65993WB1996PTC079012
Share Holding Pattern

The shareholding pattern of Poddar Heritage Finance Private Limited as on September 30, 2010 is
as follows

Sr.No. | Particulars Shares % Holdings
(Equity)

1. Promoters 2300000 100%

2. Non Promoters NIL NIL
Board of Directors

Sr.No. Name Designation

1 Mr. Saroj Kumar Poddar Director

2 Mr. Akshay Poddar Director

3 Mrs. Sradha Agarwal Director

Change in Management
There has been no change in the management of Poddar Heritage Finance Private Limited in the
last three years.

Financial Performance
The summary audited financial information of Poddar Heritage Finance Private Limited are as
follows :

(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008

(Audited) (Audited) (Audited)

1 Equity Capital
230.00 155.00 155.00
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2 Reserves (excluding
Revaluation reserves) and
surplus 291.03 212.33 212.33
3 Misc. Expenditure/Dr.
Balance of P/L A/c. 163.64 178.19 160.89
4 Net Worth
357.39 189.14 206.43
5 | Sales/Total Income
53.18 7.10 6.78
6 Profit/(Loss) after tax
18.25 (17.30) (22.05)
7 Earnings per share
- Basic (in Rs.)
0.79 (1.12) (1.42)
- Diluted (in Rs.)
0.79 (1.12) (1.42)
8 NAYV per Share
15.54 12.20 13.32
9 No. of Equity Shares
2,300,000 1,550,000 1,550,000

Poddar Heritage Finance Private Limited is not a Sick Industrial Company within the meaning of
the SICA

PODDAR HERITAGE INVESTMENTS LIMITED

Corporate Information :

Poddar Heritage Investments Limited was incorporated on 10" June, 1985 under the Companies
Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700
001. The Company is listed on The Calcutta Stock Exchange Limited and The Uttar Pradesh Stock
Exchange Association Limited. Poddar Heritage Investments Limited is engaged in business of
Investments & Finance and Rental activities.

Corporate Identity No. : L51226WB1985PLC039055

Share Holding Pattern
The shareholding pattern of Poddar Heritage Investments Limited as on September 30, 2010 is as
follows

Sr.No. | Particulars Shares % Holdings

1. Promoters 5265727 96.39

2. Non Promoters 197597 3.61
Board of Directors

Sr.No. Name Designation

1 Mr. Saroj Kumar Poddar Chairman

2 Mr. Akshay Poddar Managing Director
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3 Mrs. Jyotsna Poddar Director
4 Mr. Santosh Kumar Rungta Director
5 Mr. Ramesh Maheshwari Director
6 Mr. Satya Natayan Khaitan Director

Change in Management
There has been no change in the management of Poddar Heritage Investments Limited in the last
three years.

Financial Performance
The summary audited financial information of Poddar Heritage Investments Limited are as
follows :

(in Lacs)
S For Quarter For the year ended
No. Ended
June 30, March 31, March 31, March 31,
2010 2010 2009 2008
(Unaudited) (Audited) (Audited) (Audited)
1 Equity Capital 546.33 546.33 546.33 546.33
2 Reserves (excluding 6155.80 6086.85 5458.25 4835.93
Revaluation reserves) and
surplus
3 Misc. Expenditure NIL NIL NIL NIL
4 Net Worth 6702.13 6633.18 6004.58 5382.26
5 Sales/Total Income 174.05 1108.61 1078.92 768.38
6 Profit/(Loss) after tax 68.95 623.27 570.33 445.46
7 Earnings per share
- Basic (in Rs.) 1.26 11.41 10.44 8.15
- Diluted (in Rs.) 1.26 11.41 10.44 8.15
8 NAYV per Share 122.68 121.42 109.91 98.52
9 No. of Equity Shares 5463324 5463324 5463324 5463324

Poddar Heritage Investments Limited is not a Sick Industrial Company within the meaning of the
SICA

PREMIUM EXCHANGE & FINANCE LIMITED

Corporate Information

Premium Exchange & Finance Limited (Formerly As Phalgun Trade Links Private Limited Limited)
was incorporated on 13.11.1984. The Company was shifted to West Bengal on 17.09.1991 from
Union Territory of Delhi. Phalgun Trade Links Private Limityed Name was changed to Premium
Exchange & Finance Limited on 30.09.1992. Premium Exchange & Finance Limited was
incorporated on 30.11.1992 under the Companies Act, 1956 and has its registered office at 9/1,
R.N.MUkherjee Road. The Company is listed on The Delhi Stock Exchange Association Limited.
Premium Exchange & Finance Limited is an Investment Company

Page 81 of 187




CIN NO : L65923WB1991PLC053076

Board of Directors

S. No.

Name

Designation

1

Smt Shradha Agarwal

Executive Director

2 Shri U.S.Beria Director
S Shri T.R.Chachan Director
4 Shri A.L.Tulsian Director

Shareholding Pattern

The shareholding pattern of Chambal Fertilisers & Chemicals Limited as on September 30, 2010 is
as follows

Sr. No Name of Shareholder Shares % Holding
1. Promoters 642240 70.48%
2. Non Promoters 269000 29.52%

Change in Management
There has been no change in the management of Premium Exchange & Finance Limited in the
last three years

Financial Performance

The summary audited financial information of Premium Exchange & Finance Limited are as
follows:

(in Rs.)
S. For Quarter For the year
No. Ended ended
June 30, March 31, March 31,
2010 2010 2009 | March 31, 2008
1 Equity Capital 91.12 91.12 91.12 91.12
Reserves (excluding
2 revaluation reserves) and 846.76 846.76 797.28 762.14
surplus
3 | Otherincome 4.98 80.08 64.93 67.51
4 Profit/(Loss) after tax (1.20) 60.10 43.14 25.89
5 Earnings per share
- Basic (0.13) 6.60 4.73 2.84
- Diluted (0.13) 6.60 4.73 2.84
6 | NetWorth 102.92 102.92 97.49 93.64
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7| No. of Shares 911240 911240 911240 911240

Premium Exchange & Finance Limited is not a Sick Industrial Company within the meaning of the
SICA

Zuari Industries Ltd.

Corporate Information

Zuari Industries Limited was incorporated on 12 May 1967 under the Companies Act, 1956 and
has its registered office at Jai Kisaan Bhawan, Zuarinagar, Goa 403726. The Company is listed on
BSE and NSE. Zauri Industries Ltd. is engaged in business of manufacturing and trading of
fertilizers, pesticides, organic Insecticides and Hybrid variety of seeds. It also operates in the
Furniture products division as well as cement Manufacturing. The Company had a market
capitalization of Rs. 2,055.91 crore as on October 29, 2010.

Corporate Identity Number: L65921GA1967PLC000157
Shareholding Pattern

The shareholding pattern of Zuari Industries Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding
1. Promoters 10,119,373 34.37%
2. Non Promoters 19,321,231 65.63%
Board of Directors

S. No. Name Designation

1 Mr. H. S. Bawa Managing Director

2 Mr. Shyam Bhartia Non- Executive Director

4 Mr. Arun Duggal Non- Executive Director

5 Mr. D.B. Engineer Non- Executive Director

6 Mr. J.N. Godbole Non- Executive Director

7 Mr. Jyotsna Poddar Non- Executive Director

8 Mr. S.P. Tyagi Non- Executive Director

9 Ms. Marco Wadia Non- Executive Director

Change in Management
There has been no change in the management of Chambal Fertilisers and Chemicals Limited in
the last three years

Financial Performance
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The summary audited financial information of Zuari Industries Limited on standalone basis is as

follows:
S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 2,944.11 2,944.11 2,944.11
Reserves (excluding
2 revaluation reserves) and 1,03,942.19 89,796.07 81,500.94
surplus
3 Misc. Expenditure - - -
4 | Net Worth 106886.25 92740.13 84445
5 Sales 4,27,754.55 | 6,09,059.94 2,61,794.42
6 Profit/(Loss) after tax 15,696.10 9,328.45 7,341.13
7 Earnings per share
- Basic 53.31 31.69 24.94
- Diluted 53.31 31.69 24.94
8 NAV per Share
9 No. of Equity Shares 2,94,40,604 | 2,94,40,604 2,94,40,604

(in Rs. Lacs)

The summary audited financial information of Zuari Industries Limited on Consolidated basis is

as follows:
S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 2,944.11 2,944.11 2,944.11
Reserves (excluding
2 revaluation reserves) and 1,33,018.66 1,09,214.82 80,024.35
surplus
3 Misc. Expenditure - - -
4 Net Worth 135,962.77 112,158.93 82,968.46
5 Sales 5,89,019.58 | 8,76,166.42 3,93,5677.02
6 Profit/(Loss) after tax 25,361.29 30,236.56 11,408.74
7 Earnings per share
- Basic 86.14 102.70 38.75
- Diluted 86.14 102.70 38.75
8 NAV per Share 461.82 380.97 281.82
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No. of Equity Shares

2,94,40,604

2,94,40,604

2,94,40,604

Zuari Industries Limited is not a Sick Industrial Company within the meaning of the SICA

Zuari Investments Limited

Corporate Information

Zuari Investments Limited was incorporated on 9™ October, 1995 under the Companies Act, 1956
and has its registered office at Kisaan Bhawan, Zuarinagar, Goa — 403 726. The Company is not
listed on any stock exchange. Zuari Investments Limited is engaged in financial services. The

Company had a market capitalization of Rs. NIL as on September 30, 2010.

Corporate Identity Number: U65993GA1995PLC001942

Shareholding Pattern

The shareholding pattern of Zuari Investments Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding

1. Zuari Industries Limited | 3,74,45,790 100%
Board of Directors

S. No. Name Designation

1 Mr. H.S. Bawa Chairman

2 Mr. Suresh Krishnan Director

3. Mr. Anil Kapoor Director

4. Mr. Arun Mahajan Director

5. Mr. Binayak Datta Director

6. Mr. Vijay Kathuria Whole-Time Director
Change in Management

In the last three years the following Directors were appointed and resigned.

Name of The Director | Date of Appointment | Date of
Resignation

Mr. Binayak Datta 05.05.2010 -

Mr. V. Krishnan - 28.09.2007

Financial Performance
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The summary audited financial information of Zuari Investments Limited are as follows:

(in Rs.)
S.
No. For the year ended
March 31, March 31,
2010 2009 March 31, 2008
1 | Equity Capital 37,44,57,900 | 37,44,57,900 |  37,44,57,900
Reserves (excluding
2 revaluation reserves) and 8,69,13,423 6,47,41,963 3,52,77,275
surplus
3 Misc. Expenditure - ) -
4 Net Worth 46,13,71,323 43,91,09,863 40,97,35,175
5 Sales/ Income 10,53,90,319 9,08,32,461 8,80,52,668
6 Profit/(Loss) after tax 2,21,71,460 2.94,64,688 1,65,63,767
7 Earnings per share
- Basic 0.59 0.79 0.44
- Diluted 0.59 0.79 0.44
8 NAYV per Share 12.32 11.73 10.94
9 No. of Equity Shares 3,74,45,790 3,74,45,790 3,74,45,790

Zuari Investments Limited is not a Sick Industrial Company within the meaning of the SICA.

JEEWAN JYOTI MEDICAL SOCIETY

Information :

Jeewan Jyoti Medical Society was created on 18" July, 1984 and has its office at 9/1, R.N.
Mukherjee Road, 5" Floor, Kolkata — 700 001. The object of Jeewan Jyoti Medical Society are to
establish, maintain, support hospitals, dispensaries, nursing homes or other institutions for
treatment of person suffering from illness & mental defectiveness.

Governing Members :

Sr.No. Name Designation
1 Mrs. Jyotsna Poddar Chairperson

2 Mr. Saroj Kumar Poddar Member

3 Mr. Arun Poddar Member

4 Mr. Ramesh Maheshwari Member

5 Mr. Santosh Kumar Poddar Member

6 Mr. Uma Shankar Beria Member
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Financial Performance
The summary financial information of Jeewan Jyoti Medical Society as follows :

S For the year ended
No.
March 31, March 31, March 31,

2010 2009 2008

1 Fund
97.55

2 Reserves & Surplus N.A N.A N.A
3 Misc. Expenditure

NIL NIL NIL
4 Net Worth N.A N.A N.A
5 Sales/Total Income

9.60

6 | Profit/(Loss) after tax

NIL NIL NIL
7 Earnings per share N.A N.A

N.A.

- Basic (in Rs.) N.A N.A N.A
- Diluted (in Rs.) N.A N.A N.A

8 NAV per Share N.A N.A N.A
9 No. of Equity Shares N.A N.A N.A

JYOTSNA PODDAR FAMILY TRUST

Information :
Jyotsna. Poddar Family Trust was created as a Family Trust on 2" December, 1999 and has its
office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700 001. Jyotsna Poddar Family
Trust is having investment in Shares/Mutual Funds.

Trustees

Sr.No. Name Designation
1 Mr. Saroj Kumar Poddar Trustee

2 Mr. Shobhana Bhartia Trustee

3 Mrs. Jyotsna Poddar Trustee

S For the year ended
No.

March 31, March 31, March 31,
2010 2009 2008
1 Trust Fund
217.41 217.41 217.41
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2 Beneficiaries Account
84.78 69.56 54.77
3 Misc. Expenditure
NIL NIL NIL
4 Net Worth N.A N.A N.A
5 | Sales/Total Income
15.23 14.83 9.23
6 Profit/(Loss) after tax
NIL NIL NIL
7 Earnings per share N.A N.A
N.A.
- Basic (in Rs.) N.A N.A N.A
- Diluted (in Rs.) N.A N.A N.A
8 NAV per Share N.A N.A N.A
9 No. of Equity Shares N.A N.A N.A

SAROJ AND COMPANY (HUF)

Information :

Saroj and Company (HUF) having PAN No.AAGHS1464L and has its office at Hongkong House,
31, B.B.D. Bagh (South), Kolkata — 700 001. Saroj Kumar Poddar is the Karta of the said HUF.
Saroj and Company (HUF) is having investment in Shares/Mutual Funds/Jewelleries.

S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
1 Capital Account
54.36 54.35 54.37
2 Reserves & Surplus N.A N.A N.A
3 Misc. Expenditure
NIL NIL NIL
4 Net Worth N.A N.A N.A
5 | Sales/Total Income
2.32 0.60 1.20
6 Profit/(Loss) after tax
NIL NIL NIL
7 Earnings per share N.A N.A
N.A.
- Basic (in Rs.) N.A N.A N.A
- Diluted (in Rs.) N.A N.A N.A
8 NAYV per Share N.A N.A N.A
9 No. of Equity Shares N.A N.A N.A

S. K. PODDAR FAMILY TRUST
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Information :

S. K. Poddar Family Trust was created as a Family Trust on 2" September, 1995 and has its office
at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700 001. S. K. Poddar Family Trust is
having investment in Shares/ Mutual Funds/ Jewelleries.

Trustees
Sr.No. Name Designation
1 Mr. Saroj Kumar Poddar Trustee
2 Mr. Shobhana Bhartia Trustee
3 Mrs. Jyotsna Poddar Trustee
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
1 Trust Fund
10.49 10.49 10.49
2 Beneficiaries Account
51.54 32.75 36.44
3 Misc. Expenditure
NIL NIL NIL
4 Net Worth N.A N.A N.A
5 Sales/Total Income
14.70 0.45 14.05
6 Profit/(Loss) after tax
NIL NIL NIL
7 Earnings per share N.A N.A
N.A.
- Basic (in Rs.) N.A N.A N.A
- Diluted (in Rs.) N.A N.A N.A
8 NAV per Share N.A N.A N.A
9 No. of Equity Shares N.A N.A N.A

Individuals

Mr. Saroj Kumar Poddar, aged, 65, is the Executive Chairman
of Texmaco Rail & Engineering Limited. He is a gold
medalist in B. Com (Hons) from Calcutta
University, recipient of Rashtriya Samman from Central

Board of Direct Taxes, is the Chairman of Poddar Heritage

Enterprises. Under Mr. Poddar, the group has promoted
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Saroj Kumar Poddar

various projects including joint ventures with leading
international corporations. The most notable of these
ventures are Gillette India Ltd.- a joint venture between The
Gillette Company of U.S.A. and Hettich India Private Limited,
a joint venture with the Hettich Group of Germany. Mr.
Poddar is the Chairman of these joint ventures. Besides
above, Mr. Poddar is the Chairman of Chambal Fertilisers &
Chemicals Limited, Chambal Infrastructure Ventures Limited,
Simon India Limited, Texmaco Limited, Zuari Cement Limited
and Zuari Industries Limited. Internationally, Mr. Poddar is on
the Board of Gillette Management Inc, Boston. He is also on
the Advisory Board of M/s N M Rothschild & sons India
Pvt. Ltd. He served on the local Board of RBI for more than
10 years and was also on the Board of Governors of IIT,
Kharagpur. Mr. Poddar is the Chairman of India-Saudia
Arabia Joint Business Council, Member of the Indo-French
CEO Forum, Board of Trade, Ministry of Commerce and a
Member of the Court, Indian Institute of Science, Bangalore.
Mr. Poddar is the Past President of Federation of Indian
Chambers of Commerce and Industry (FICCI), International
Chamber of Commerce- India, Indian Council of Arbitration,
All India Organization of Employers (AIOE) and Council of
Indian Employers (CIE).

Akshay Poddar

Mr Akshay Poddar, 34 years, Graduated from London School
of Economics & Political Science is the Managing Director of
Poddar Heritage Investments Ltd. Apart from this, he is on
the Board of Gillette India Ltd., Texmaco Ltd., Paradeep
Phosphates Ltd., Gobind Sugar Mills Ltd., CFCL Technologies
Ltd., Stylespa Furniture Ltd., Lionel Edwards Ltd., Poddar
Heritage Corp Ltd. He is also holding directorship in several

Private Limited companies.

Mr Poddar is the Past President of Entrepreneur’s
Organization-Kolkata Chapter. He is also Committee Member
of Indian Chamber of Commerce, Young Leaders Forum, The
Indus Entrepreneurs and Member of Young Presidents’

Organization.

Mrs. Jyotsna Poddar, a Psychology Honors student from
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Jyotsna Poddar

Loreto House, Kolkata, is the Chairperson of Lionel India
Limited, and is actively involved in providing strategic
direction to the company. She is also a Director of Poddar
Heritage Investments Ltd and Chairperson & MD of Gobind
Sugar Mills, one of India’s primary sugar manufacturing
companies .

She is the wife of Mr Saroj Kumar Poddar, past President of
Federation of Indian Chambers of Commerce & Industry and
daughter of Late Dr. K.K. Birla, one of India’s leading
industrialist’s and an ex — member of Parliament.

A person with wide and diverse interests, Mrs. Poddar has a
passion for cricket and runs a trust — Young Cricketer’s
Organization. This trust promotes young cricketing talent and
supports former cricketers. Mrs. Poddar has also authored a
book - Cricketing Memories.

Mrs Poddar is an active social worker, and she runs a private
trust - Jiwan Jyoti Medical Society, which provides free
medical facilities to the economically disadvantaged.

Mrs. Poddar is also an active Rotarian.

Puja Poddar

Mrs Puja Poddar, 32 vyears, graduated in Business
Management from City University, London in the year 1999,
is wife of Mr Akshay Poddar and daughter-in-law of Mr Saroj
Kumar Poddar. She is actively associated as a Founder
Member of a Charitable Institution - Tree of Hope
Foundation which is involved in providing free education to
the children from poor and underprivileged families and
providing medical care to children and assisting women from
slums to acquire vocational skill in order to increase their

income.

e}
S

Shradha Agarwal

Mrs Shradha Agarwal, aged 40 years, graduated from Sri
Sikshayathan College Kolkata is wife of Mr Gaurav Agarwal
and daughter of Mr Saroj Kumar Poddar, a renowned
Industrialist. She is grand-daughter of Late K K Birla, one of
India’s leading industrialists and an ex-member of

Parliament.

She is the Managing Director of Master Exchange & Finance

Limited and is also holding Directorship in Premium
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Exchange & Finance Ltd., Poddar Heritage Finance Pvt Ltd.,
Greenland Trading Co Ltd., and Indrakshi Trading Co Pvt Ltd.

She is one of the Trustees of Anhiti Charitable Trust and
Jaanvi Charitable Trust which are involved in providing
educational assistance to the poor children and medical

relief, food, cloth and shelter to the poor and needy people.
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Anisha Agarwal

Poddar, a leading Industrialist.

Ms Anisha Agarwal, aged 14 years is studying in Class VIII of
Loreto House School, Kolkata. She is daughter of Mrs
Shradha Agarwal and grand-daughter of Mr Saroj Kumar

Aashti Agarwal

Poddar, a leading Industrialist.

Ms Aashti Agarwal, aged 11 years is studying in Class VI of
Loreto House School, Kolkata. She is daughter of Mrs
Shradha Agarwal and grand-daughter of Mr Saroj Kumar

Other Details about Individual Promoters

Voter Id Driving Passport No. Bank Account Permanent
Number License No. Number- Account
Number
Saroj DWK 1138007 | WB- J 0111667 Royal Bank of AFTPP2386N
Kumar 01196593238 | Valid till Sctoland,
Poddar 08.04.2020 Brabourne Road
Branc, Kolkata
A/c 123181
Akshay DWK-1135508 | WB- H2424069 Royal Bank of AFUPP0096C
Poddar 012005252080 | valid till Sctoland,
18.01.2019 Brabourne Road
Branc, Kolkata
A/c 1014183
Jyotsna WB/23/ H9163954 State Bank of AFGPP2539E
Poddar 146/210010 valid till Mysore, Bentinck
17.12.2019 Street Branch,
Kolkata
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A/c 54027989490

Puja 094383535 Bank of India, ALRPP0822B
Poddar valid till Ballard Estate Br.,
09.03.2015 Mumbai
Alc
000310110005086
Shradha J 3263611 Canara Bank ACTPAB8806F
Agarwal valid till Alc
24/06/2020 1392101010533
Hare Street
Branch, Kolkata
Anisha F 9850030 Indian Bank, AMHPA8862B
Agarwal Valid till A/c 459937371
6/12/2011 Strand Road
Branch, Kolkata
Aashti H 4048988 Indian Bank, AMHPAS8940L
Agarwal Valid till Alc 459941377
3/5/2014 Strand Road

Branch, Kolkata

Subsidiary Companies

The Company does not have any Subsidiary Company.
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K.N. GUTGUTIA & CO. PHONE 2287-3735/58

CHARTERED ACCOUNTANTS FAX : 91-033-22873756
KOLKATA 8 NEVW DELHI E-mail : kng_kol@vsnl.net

6C, MIDDLETCN STREET
FLAT NO. 23 (2ND FLOOR)
KOLKATA-700071

To,

The Board of Directors,
Texmeco Rail & Engineering Ltd.
Belgharia,

Kolkata, West Bengal- 700056

Dear Sirs,

Re: Information Memorandum for the listing of 18,17,83,090 Equity Shares of Re. 1/- each fulty paid up
of Texmaco Rail & Engineering Limited (“TREL”) (formerly known as Texmaco Machines Ltd., and prior
to that as Texmaco Machines Private Limited)

We have examined the attached financial statements of Texmaco Rail & Engineering Limited (“TREL”)
{formerly known as Texmaco Machines Ltd., and prior to that as Texmace Machines Private Limited) as
approved by the board of Directors of the company, prepared in terms of the requirements of Paragraph B,
Part Il of Schedule Il of the Campanies Act, 1956 (the Act) and the Securities and Exchange Board of {ndia
(Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the Regulations) issued by
the Securities & Exchange Board of India {“SEBI"), as amended from time to time in pursuance of Section
11 of the Securities & Exchange Board of India Act, 1992. This information have been extracted by the
management from the Audited Financial Statements of the Company for the years ended on 31 March
2006, 31° March 2007, 31* March 2008, 31% March 2009 and 31% March 2010.

Financial Information:

1. The financial Information referred to above , relating to the Profit and Loss and Assets and
Liabilities of the Company is contained in the Annexure | to IV to this Report:

a) Annexure | contains a summary of The Statement of Profits and Losses for the years ended
on 31° March 2006, 31*' March 2007, 31°* March 2008, 31* March 2009 and 31*! March 2010.

b} Annexure Il contains a summary of The Statement of the Assets and Liabilities of the
Company as on 31°" March 2006, 31* March 2007, 31% March 2008, 31% March 2009 and 31%
March 2010.

c) Annexure |l contains a summary of Significant Accounting Policies.

d} Annexure IV contains a summary of Notes to Accounts.

Other Financial Information:

2. Other financial information relating to the Company prepared by the management is contained in
Annexure V to VI Of this report:

a} Annexure V contains a summary of Other income.

b) Annexure VI contains the Statement of Accounting Ratios
¢) Annexure V[l contains the Capitalization Statement.

d} Annexure Vil contains the Statement of Dividend.
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K.N. GUTGUTIA & CO. PHONE : 2287-3735/56

CHARTERED ACCOUN TANTS FAX  91-033-22873756
KOLIKATA ® NEWW DELHI E-mail : kng_kol@vsnl net
6C, MIDDLETON STREET
FLAT NO 23 (2ND FLOOR)
KOUKATA-700071

3. We have examined the financial information contained in these Annexures and are to state as
follows:

a} The financial information (as applicable} contained in these Annexures is based on the
audited Financial statements of the company for the years ended on 31* March 2006, 31%
March 2007, 31* March 2008, 31° March 2009 and 31°* March 2010.

b} The Annexure are prepared in accordance with the requirements of Paragraph B, Part Il of
Schedule 1l of the Companies Act, 1956 (the Act} and the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the
Regulations) issued by the Securities & Exchange Board of India {“SEBI”), as amended from

time to time in pursuance of Section 11 of the Securities & Exchange Board of india Act,
1992, to the extent applicable.

The report is intended solely for your use and the information for inclusion in the information
memorandum in connection with the proposed listing of the equity shares and is to be used, referred to or
distributed for any other purpose without our prior written consent.

Place: Kolkata For K.N.Gutgutia & Co
Date: 9% November , 2010 Chartered Accountants
Firms Registration No. 304153F

e

K.C.Sharma
Partner
Membership No 50819
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Texmaco Rail & Engineering Limited

Annexure |: Statement of Profits & Losses for the year ended on

‘ . . o , . o (in Rs.)
Particulars .. 31" Mar06 31" Mar 07 _ 31" Mar 08 31" Mar 09 31" Mar 10 _
) Ing_:ome o
. Gross Sales ) . o e
‘Rent o - N ) ) B
. Gross Sales L _ o e e .
. Less: Inter Segment Revenue - I
Less: Excise Duty o - - i
Net Sales/ Income from
. Operations o L -
Vatiher qurces N i ) 204,972
Total (a) ] _ N , - 204972
i g)gpend}ture & Charges o o o :
_ Operating Cost o 34,720 19,136 17,922 ¢ 21,895 1,129,752 ¢
Less: Inter Segment Transfer o : -
o o 34,720 19,136 17,922 . 21,895 1,129,752;
nterest N
Bepreciation o )
_fortheyear - - i -
Less: Reccuped from Revaluation
_Reserve _ B S I - -
_Total (I-D)” - e 347,720 ) 77]7975_1_36 ﬁmjzig_ZZ 21,895 m1_,129,752
Profit Before Taxation & B 1
Exceptional Items (a-b) (34,720) (19,136) (17,922) | (21,895) (924,780)
_Add / (Less) Exceptional items: i B |
VRS in Engineering Division : 3 ;
. - i i
i Profit Before Taxation (34,720) {19,136) {(17,922) : {21,895) (924,780) |
P,E,SE, Ffrox{jgion for Taxation _ '
Current Tax - . )
. Deferred Tax . - -
; Less: Income Tax for earlier year lm -
Profit After Tax (34,720) ©  (19,136) (17,9_2__2__).1 {21,895) {924,780)
Add; Balance brought forward : : 5 :
from Previous Year S - - L

" Profit Available For
_Appropriation

(34,720)  (19,136)  (17,922)  (21,895)  (924,780)




Texmaco Rail & Engineering Limited
Annexure |l: Statement of Assets & Liabilities

N ) _ _ o {inRs.)
Particulars 31 Mar 06 31St Mar 07 317 Mar 08 315t Mar 09 31St Mar 10
| F1xed Assets 7 - - - o
Gross Biock
L_e_z_s__s Deprematmn
Net Block”
Capltal Work m Progress
Total
“ Investmenitsiiwi - S - - 54,204,972
_'-l_ir-"'.ﬁgfefred_Tax Asset"s- (Netl ] o
"IV Current Assets, Loans & ) . ) )
__ Advances _
) ' Inventories .
_ Sundry Debtors - - _
Cash & Bank balances 21,510 21,510 20,960 20,410 5719,810 ?
" Other Current Assets | -
Loans & Advances - -
Total B 21,510 21 510 20,960 20,4107 519,810
CTotalA= (4llHlslv)y 21 5"1_b—_"__'i? 510 i 20,960 20,410 154,724, 782
v 7I__EEE1E|es & ProvEugns j o o Wﬁ;;ﬁﬁ - R 77T7
Secured !_oans - -
Unsecurgd Loans - - o - - -
_Current Liabilities 7 17,950 _ 37,086 - 54,458 75,803 1,204,955
___Provisions - - - \
+ Total 17,950 | 37,086 ° 54,458 ; 75,803 1,204,955 .
| s ! !
TotalB=V 17,950 © 37,086 - 54,458 | 75,803 1,204,955
- o . — [ |
. _ | ! : f
NET WORTH (A - B) 3,560 , (15,576) (33,498) ,  (55,393) 53,519,827
o=l . : |
- — S b | , |
7 Nét worth Represented by ) B : i T i j i
Share Capital 100,000 100,0QQ 100,000 | 100,000 : 54,600,000 |
Reserves & Surplus 7
Surplus/ (Deficit) in Profit & Loss (96,440) . (115,576) (133,498) | (155,393)  {1,080,173) |
_ . Account . . _ : e
~  NETWORTH 3,560  (15,576) (33,498) ' (55,393) 53,519,827
‘Gurlq
Paze 100 A
) s
- = AR pMARTEE



Texmaco Rail & Engineering Limited
Annexure HlI: Statement of Significant Accounting Policies

A. Accounting Policy:
1. Recognition of Income and Expenditure: Income and expenditure are accounted for on
accrual basis.
2. investment: Current investments are dated at lower of cost or fair value.

Annexure IV: Summary of Notes to Accounts

1. Earning per share is calculated as follows:

_Particulars 31" Mar 06 31" Mar 07 _ 31" Mar 08 31" Mar 09 31" Mar 10__
Profit/ (Loss) after Tax ~ (34,720)  (19,136) (17,922)  (21,895)  (924,780) .
No. of Equity Shares ' 10,000 10,000 10,000 10,000 54,600,000
Weighted Average No. of 10,000 © 10,000 10,000 10,000 6,072,603
shares ,
Basic & Diluted EPS (3.472) (1.91) (1.79) C{2.19) (0.15) .
~ Nominal Value per Share 1 10 10 10 1°

2. As per the provisions of AS-22 on "Accounting for Taxes on Income” issued by Chartered
Accountants of India, Deferred Tax Assets has not been recognized as there is no reasonable
certainty that future taxable income will be available against which such deferred tax assets
can be realized under the present circumstances.

3. Details of Miscellaneous expenses:

“Particulars . 31"Mar06 31"Mar07 31" Mar08 31" Mar09 31%Mar 10
‘Fees for increase of T/ - 77TT{05,000

Authorized Capital

Filing Fees e X 9,520

Professional Charges T T 2,000 52,645

' Bank charges o S 550 - 600 |
Total ) . 5,550 1,112,765

4. The Company was incorporated on the June 25, 1998 as a private Company limited by shares
under the provisions of the Companies Act, 1956 by the name and style of ‘Texmaco Machines
Private Limited’, then consequent to becoming a public company the word private deleted
from its name with effect from March 3, 2010. Further, with effect from Aprit 23, 2010 the
name of the Company was changed to Texmaco Rail & Engineering Limited

Pursuant to the Scheme of Arrangement between Texmaco Limited and the Company, the
Heavy Engineering and Steel Foundry Divisions of Texmaco Limited (“Demerged
Undertaking™) was transferred to the Company with effect from April 1, 2010, the Appointed
Date.

The said Scheme, under section 39t to 394 of the Companies Act, 2956, has been approved
by the Hon’ble High Court at Calcutta vide its Order dated September 6, 2010,

The Scheme provides, inter alia, the transfer of the Demerged Undertaking, on a going
concern basis to the Company in consideration of which, each shareholder of Texmaco
Limited whose name appears in the Register of Members of Texmaco Limited on the Record




Date i.e. 2°° Novemnber, 201G, shall receive one full-paid Equity Share of face value Re, 1/-
each in the Company

The Scheme provides that it shall become effective upon satisfaction of the conditions set
out in the Scheme therein, including receipt of necessary approvals from Government
Autharities. Accordingly, upon receipt of the requisite approvals as aforesaid, the Effective
Date of the Scheme was October 19, 2010.

In accordance with the Scheme, the following have been given effect to in the books of the
account of the Company

Details of Assets, Liabilities and Reserves and surplus accounted in the books with effect
from 1% April 2010:

1 Fixed assets _ e
_Grossblock 2,042,295,828.67
_Less: Depreciation 1,002,856,672,31
_.__Netblock 1,039,439,156.36
_. Capital work-in-progress R ...15,764,685.00

2 __Invq;tmgnts

__1,701,301,988.95

3 Deferred Tax Assets (28,953,394.00)
4 Current Assets, Loans and Advances .
___Inventories 1,726,640,258.41
__ . Sundry debtors . 2,707,098,297.25
... Cash and bank balances - . 65,573,612.13
. Loans and advances ... D32,926,539.71
_____ Other Current Assets ‘ 14,746,449.00
: D, ) Profit & Loss Account L 0
TOTAL ASSETS (4)  7,774,537,592.81
—I_é_m‘(_:ilr.lrrent Liabilities and Provisions
; Current liabilities N 3,194,732,639.26
. Provisions 118,192,736.06
5_7-+[6ah .funds
[ I
Secured Loans _.....1,135,135,186.83
| Unsecured Loans : 13,941,151.00
_ TOTALLIABILITIES (B)  _  4,462,001,713.15
___TOTAL (A-B) o 3,312,535,879.66

)
A
-

e,
i

¥



:Beserves & Surp_l_us_r_:_:__r_____ _

_GeneralReserve  3,180,380,609.11
_ State Capital Investment Subsidy __1,500,000.00
. Revaluation Reserve . 130,655,270.55
TOTAL " 3,312,535,879.66

Annexure V: Summary of other Income

Particulars 31" Mar06  31"'Mar07 31" Mar08 31" Mar09 31" Mar 10 _
_Income from Investments - - 204972
~Total - _ - 204,972

Annexure VI; Statement of Accounting Ratios

Particulars 31" Mar06 | 31" Mar07 31" Mar 08 31" Mar 09 31% Mar 10

Earning / (Loss) per Share: |

Basic O @any e (179 (2.19)  (0.15)
_Diluted o L BAny (191 (.79 (2.19) _  (0.15
Return on Net Woﬁ_h_”(%)' ) B - NA NA NA - NA-
“Net asset Value per Share 036 (1.56) 7335 (554 098
“Weighted Average number of -

_shares used for Caiculating: e ‘ N
_Basic EPS 10,000 : 10,000 ° 10,000 10,000 6,072,603
 Diluted EPS : 10,000 10,000 - 10,000 10,000 6,072,603

" Total number of Equity Share . 10,000 10,000 10,000 10,000 © 54,600,000

- Qutstanding at the end of the
_period_ -

Notes:

1. The above Ratios have been calculated on the basis of the Summary Statement of Profits &
Losses (Annexure |) and Summary of Assets & Liabilities (Annexure II).

2. Net Assets Value is calculated at as Net Worth at the end of the financial period divided by
the number of Equity Shares at the end of that period

3. Return on Net Worth (%) is calcuiated as Net Profit / {Loss) after Tax divided by Number of
Equity Shares at the end of the period.




Annexure VIl: Capitalization Statement

Particuiars U 31%Mar06 31" Mar07 | 31" Mar 08 31" Mar 09 31% Mar 10

ShO!’t Term Debt - S - ’ o ) o -

“Long Term Debt - R - -
TotalDebt . oo i m
Shareholder’s Funds - ] T

' Share Capital 100,000 100,000 100,000 100, ‘ooo_'_ 154,600,000

Reserves & Surplus (96,440)  (115,576) (133,498) (155,393) © (1,080,173)

Total Shareholder’s Funds 3,560  (15,576)  (33,498) (55,393) © 53,519,827

Long Term Debt / Total T T - - - -
_Shareholder’s funds .

Annexure YllI: Statement of Dividend

“Particulars 31" Mar06 31"Mar07 = 31" Mar08 31" Mar09 - 31 Mar 10

" Eguity Shares (No's) 10,000 10,000 10,000 | 10,000 ; 54,600,000

Face Value (Rs.) o 10 10 10 ! 0T T

Equity share capital (Rs.) 100,000 100,000 100,000 100,000 - 54,600,000

Dividend rate - - - -

_Proposed Dividend -7 - - . S
_Corporate Dividend Tax S ) e )




AUDITORS’ REPORT

We have checked the attached Balance Sheet of TEXMACO RAIL & ENGINEERING LIMITED
(Formerly Texmaco Machines Limited) as at 30" September, 2010 and Profit & Loss Account for
the period from 1% April, 2010 to 30™ September, 2010 along-with schedules annexed thereto
from the books of account and other relevant records as prepared and produced to us by the

Management.

The Heavy Engineering Division and Steel Foundry Division of Texmaco Limited (“Demerged
Entity”) have been demerged and transferred to Texmaco Rail & Engineering Limited (TREL)
pursuant to the Scheme of Arrangement between these two companies as approved by the
respective shareholders in their meeting held on 7", July, 2010. The appointed date of the
Scheme would be 1% April, 2010 as per the receipt of requisite approval of Hon’ble High Court
at Calcutta order dated 6™ September, 2010, a certified copy of which was received by the
Company on 14th October, 2010. The scheme is effective from 19th October, 2010 (the date of
filling the approved Scheme with Registrar of Companies, West Bengal). Hence the financial

results of the Demerged Entity have been considered in financials of TREL from 1% April, 2010.

We draw attention as follows:

The attached Balance Sheet and Profit & Loss Account along-with schedules annexed thereto is
prepared as per the Scheme of Arrangement between Texmaco Limited and Texmaco Rail &
Engineering Limited (TREL) without considering the affect of excess of assets over liabilities
transferred to Texmaco Rail & Engineering Limited (TREL) by Texmaco Limited, which has been
adjusted in the following manner on 19" October, 2010 (the date of filling the approved Scheme

with Registrar of Companies, West Bengal) :

a) In view of demerger, there would be an allotment of 1 (one) equity share in TREL of °
1/- each credited as fully paid up for every 1 (one) equity share of * 1/- each fully paid
up held by each member of Texmaco Limited whose name is recorded in the register

of members of Texmaco Limited on the Record Date i.e. 2" November, 2010.

b) The remaining balance shall be first adjusted against the State Capital Investment
Subsidy of Texmaco to the extent such subsidy relates to the Demerged Undertaking.
The remaining difference shall be thereafter adjusted against the Right Securities
Premium Account of Texmaco and the balance against the General Reserves of

Texmaco.
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c) Further, the balance of inter unit accounts are adjusted with General Reserve Account

SUBJECT TO ABOVE, we found that the attached Balance Sheet and Profit & Loss Account along-
with schedules attached thereto are in accordance with the books of accounts reviewed by us

and the information and explanations given to us by the Management.

For K. N. GUTGUTIA & CO.
Chartered Accountants
Firm Registration No. 304153E

(K. C. SHARMA)
PARTNER
Membership No. 50819

6C, Middlelton Street,
Kolkata, 5" November, 2010
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Balance Sheet as on 30" September 2010

Particulars Schedule Amount (Rs. Lacs)

l. | SOURCES OF FUNDS

1 | Shareholders' Funds -

(a) Capital "A" 546

(b) Employees Stock Option "A1" -
Outstanding

(c) Reserves and Surplus "B" 38,234

2 | Loan Funds

(a) Secured Loans "c" 5,001

(b) Unsecured Loans "D" 147

3 | Deferred Tax Liabilities (Net) 290
Total 44,217

Il. | APPLICATION OF FUNDS

1 | Fixed Assets

(a) Gross Block 20,655

(b) Less:Depreciation 10,467

(c) Net Block 10,189

(d) Capital Work-in-Progress 320
10,508

2 | Investments "E" 24,138

3 | Current Assets,Loans and Advances

(a) Inventories "F" 20,268
(b) Sundry Debtors "G" 24,169
(c) Cash and Bank Balances "H" 255
(d) Other Current Assets " 49
(e) Loans and Advances "J" 7,730
Total 52,471

Less : Current Liabilities and Provisions

(a) Liabilities "K" 42,437
(b) Provisions "L 463
Total 42,900
Net Current Assets 9,571

4 | Miscellaneous Expenditure -

(to the extent not written-off or adjusted)

Total 44,217
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Profit & Loss Account for the Half year ended on 30" September 2010

Particulars Schedule | Amount (Rs. Lacs)
INCOME

Gross Sales 52,446
Rent 33
Gross Sales 52,479
Less : Excise Duty 1,722
Net Sales / Income from Operations 50,758
Other Sources "M" 779
Total 51,537

EXPENDITURE AND CHARGES

Operating Costs "N" 42,825
Interest "Q" 263
Depreciation
For the year 438
Less: Recouped from Revaluation Reserve (23)
415
Total 43,503
Profit before Taxation & Exceptional items 8,034
Add / (Less) Exceptional items -
Profit before Taxation 8,034
Less: Provision for Taxation
- Current Tax 2,475

- Deferred Tax -

- Fringe Benefit Tax

Profit After Taxation 5,559

Add: Balance Brought Forward from previous year 5,774
Profit available for appropriation 11,334
APPROPRIATIONS

Dividend on Preference Shares Redeemed -

Tax on Dividend on Preference Shares Redeemed -

Proposed Dividend

On Equity Shares -

On Preference Shares -

Tax on Dividend -

Transferred to General Reserve -

Transferred to Balance Sheet 11,334
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SCHEDULES TO BALANCE SHEET

Schedule A: Capital

Authorised
17,00,00,000 Equity Shares of Re.1/- each
3,00,000 6% Preference Shares of Rs.100/- each

Issued, Subscribed and Paid-up

5,46,00,000 Equity Shares of Re.1/- each

12,71,83,090 Equity Shares of Re. 1/- each fully paid up
(including 3750000 Equity Shares allotted for
consideration other than cash)

Add: Forfeited Shares (Amount paid-up)

2,000

2,000

5,46

546

Schedule A1: Employees Stock Option Outstanding

Employees Stock Option Outstanding

Less:Deferred Employee Compensation Expenses

Schedule B: Reserves & Surplus

Share Premium
As per last Account

Revaluation Reserve
As per last Account
Less: On Assets sold/ discarded during the year

Less: Transferred to Profit and Loss Account

State Capital Investment Subsidy

As per last Account

Add: Received during the year

State Interest Subsidy

As per last Account

Add: Received during the year

Capital Redemption Reserve

As per last Account

Add:Transferred from General Reserve Account
General Reserve

As per last Account

Less : Transfer to Capital Redemption Reserve
Add/(Less) : Inter-Division Balance Adjusted
Profit & Loss account

16,523

16,523

1,307

1,307

23

1,283

27,570

(18,491)
11,334

38,234

Schedule C: Secured Loans

From Banks :
Cash Credit Accounts / SLC / FCNR (B)
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Term Loans :

Secured by Letter of Credit opened by the Buyer From

State Bank of India 319
Project Loans :
From State Bank of India 338
From Landesbank Wutterberg,Germany 82
5,001
Schedule D: Unsecured Loans
From Body Corporates 16
Fixed Deposit from employees/ex-employees 32
Advance against sale of land 100
Deposit against Rent (Interest Fee) -
147
Less: Received from Group Co. -
Net Consolidated Balance 147
Schedule E: Investments
CURRENT
INVESTMENTS
a)Fully paid-up shares in:-
Quantity F.V. Amount Rs.
100000 10 SPIC 2,484,000
5000 10 Idea Cellular Limited 729,907
11000 10 Powergrid Corporation of India Limited 1,677,945
20000 10 Tata Teleservices (Maharashtra) Limited 979,350
5000 10 Lakshmi Vilas Bank 665,142
5000 2 East India Hotels Limited 1,116,842
1000 10 SREI Infrastructure Finance Limited 217,701
500 10 Century Textiles Limited 433,738
101471 10 NHPC Ltd. 3,653,000
11,957,626
Less. Provision for Diminution 2,685,610
9,272,016
b) Mutual Funds in:-
Units F.V. Amount Rs.
38,838,190 10 SBI -SHF- UST Fund - Instl. Plan -DD 388,614,928
Fortis Short Term Income Fund - Instl. Plus -
5,241,645 10 DD 52,457,334
3,473,413 10 L&T Freedom Income STP - Instl. cum org. 52,791,008
Reliance Quarterly Interval Fund Il Instl.Div.
4,998,401 10 Plan 50,000,000
Reliance Monthly Interval Fund Series Il
10 Instl.Div. Plan 106,939,781
51,343,953 10 Birla Sun Life ST Opportunities Fund 4,612,496
5,202,780 10 Kotak Bond (Short Term) Monthly Div. 52,346,722
4,163,427 10 LIC Income Plus Fund -Growth Plan 52,846,793
11,053 1000 AXIS Treasury Adv. Fund - Instl. weekly Div. 11,058,797
UTI Fl Interval Fund -S Il -Quarterly Interval Plan
5,028,172 10 V- Instl. Div. Plan 55,342,642
1,438,538 100 ICICI Prudencial Flexible Income Plan 152,103,856
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16,461,483 10 UTI Fixed Income -Qtly Plan-V 164,614,834
5,065,141 10 UTI Fixed Income Monthly Plan 50,422,057
10,001,134 10 UTI Fixed Income Interval Fund-Qty-Se-lll 100,011,337
5,000,000 10 HDFC FMP 100D Aug'2010 (3) 50,000,000
4,941,585 10 HDFC High Interest Fund STP 52,403,033
5,006,781 10 Kotak Floater Long Term-DD 50,467,355
10,102,008 10 LIC MF Saving Plus Fund-DDP 101,020,080
5,129,552 10 Peerless Ultra Short Term Fund 51,299,621
5,025,738 10 IDFC Money Manager Fund Tre.Plan 50,553,896
5,016,157 10 AlG India Treasury Fund 50,216,752
5,000,000 10 DSP Black Rock FMP-3M-Se-10 50,000,000
10,000,000 10 Fidelity Fixed Maturity Plan-Series Ill (91 Days) 100,000,000
5,000,000 10 SBI SDFS-370 Days (FMP) 50,000,000
Reliance Fixed Horizon Fund Series 8 (370

10,002,270 10 Days) 100,022,703
2,000,146,026

c) Bonds
Units F.V. Amount Rs.
26,750 8,500 In NABARD 249,845,000
540 100,000 In IRFC Bond 54,000,000
1,000 100,000 In lIFCL 100,550,000
404,395,000
Total 2,413,813,041.76

Schedule F: Inventories

Stock as per inventories taken, valued
and certified by the Management

Stores, Components & Spare Parts, etc 909,085,606
Raw Materials 307,668,569
(incl.Site Rs.421.04 lakhs,Previous year Rs.507.49 lakhs)
Goods-in-Transit 437,623,651
Stock-in-Process 355,581,867
Finished Goods 16,887,373
2,026,847,066
Schedule G: Debtors
Considered good 518,820,058
Considered doubtful -
518,820,058
Other Debts considered good 1,898,083,464
2,416,903,522
Schedule H: Cash & Bank Balances
Cash balance on hand 9,560,776
Cheques on hand -
Balances with Scheduled Banks :
Deposit Accounts 666,500
Current Accounts 15,223,505
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Dividend Accounts

25,450,781
Schedule I: Other Current Assets
Interest accrued on Loans 3,088,080
Interest Receivable 1,800,321
4,888,401
Schedule J: Loans & Advances
Loans 30,000,000
Advances recoverable in cash or in kind or for value to be received 563,763,305
Balance with Customs, Port, Excise and other Government Authorities 181,095,728
Deposits 2,060,981
Advance payment of Income Tax and Tax -
Deducted at Source / I. Tax refundable (Net of Provisions) (3,982,191)
Share Application money -
Advance payment of FBT 66,224
(Net of Provision)
773,004,047

Schedule K: Liabilities

Sundry Creditors
For Goods supplied

3,060,621,955

For Expenses and other Finance 461,910,816
Book Overdraft from Bank -
Trade and Other Deposits and Advances 721,207,973

4,243,740,744
Schedule L: Provision
For Contingencies 100,000
For Leave 11,776,867
For Gratuity 2,310,655
For others 32,068,826
46,256,348
SCHEDULES TO PROFIT & LOSS ACCOUNT
Schedule M: Income from Other Sources
Income from Investments - Current 31,162,724
Profit on Sale of Investments - Current (Net) 11,097,372
Miscellaneous Receipts and Income 745,141
Sundry Credit Balance Adjusted 22
Profit on sale of Fixed Assets (Net) 103
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Provision & Excess Liabilities Written Back 80,855
Provision for Diminution of Current Investment Written Back 598,647
Export Incentive -
Interest Subsidy
Income related to previous year 671,473
Interest
From Bank 28,000
From Others 33,543,686
77,928,024
Schedule N: Operating Expenses
Raw Materials Consumed 446,077,622

Consumption of Components
(Incl Job processing and contract labour charges
Rs.1183.43 lakhs, Previous year Rs 3013.41 lakhs)
Consumption of Stores & Spare Parts
(including Accessories and after adjusting
Sales and departmental transfers,etc.)
Power and Fuel
Salaries,Wages and Bonus
Contribution to and Provision for
Provident Fund and Pension Fund
Superannuation Fund
Gratuity
Provision for Leave Encashment
Workmen and Staff Welfare Expenses
Selling Agents Commission
Selling Expenses
Erection Expenses
Freight, Packing and Transport (Net)
Excise Duty Provided on Stock
Royalty & Knowhow
Rates & Taxes

Rent Paid
Research & Development
Insurance
Repairs
Building
Plant and Machinery
Others

Miscellaneous Expenses
Charity and Donations
Sundry Debit Balance Adjusted
Expenses related to previous year
Jigs & Fixtures,Drawings and Designs
Auditors' Remuneration

As Auditors

For Tax Audit

For Quarterly Review

For Fees for Other Services (incl.for issuing various

certificates)
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3,176,590,272
346,342,508

144,699,438
153,206,331

16,015,374
1,297,370
12,979,399
9,112,249
709,355
6,361,655
15,424,488
(17,951,038)

600,000
1,490,366
1,616,332
2,794,622
2,579,603

23,062,876
18,310,404
4,384,476

45,757,756
57,093,025
20,000
1,864
19,771
1,825,230

312,500

87,275

229,025




For Reimbursement of out of pocket expenses -
628,800

Adjustment regarding differcnce in value of Opening and Closing Stocks
of Finished Goods, and Stock-in-Process (N1) (142,824,479)
4,282,467,913

Schedule N1: Adjustment Regarding Difference in Value of Opening & Closing Stock of
Finished Goods and Stock-in-Process

Opening Stock:

Stock-in-Process 219,651,388

Finished Stock 9,993,373
229,644,761

Closing Stock:

Stock-in-Process 355,581,867

Finished Stock 16,887,373
372,469,240

(Increase)/Decrease (142,824,479)

Schedule O: Interest

Term Loans 17,805,760
Fixed Deposit 104,000
Banks 4,687,028
Others 3,706,132

26,302,920
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CASH FLOW STATEMENT for SIX month ended on 30" September 2010.

Particulars Amount (Rs. Lakhs)

A Cash flow from Operating Activities
Net Profit before Tax 8,034

Adjustment for :

Depreciation 415
Interest Paid 263
Interest Received (336)
Income from Investments (312)
Profit on sale of investments (111)

Provision for dimunition of current

Investment written back (6) (86)

Profit before working capital changes 7,948

Inventories (3,002)

Trade Receivable & Advances 461

Trade Payables 10,583 8,042
15,990

Direct Taxes Paid (3,129)

Cash inflow from operating activities 12,861

B Cash Flow from Investing Activities

Purchase of Fixed Assets (394)
Purchase of Investments (7,008)
Interest Received 434
Income from Investments 312
Cash outlow from Investing activities (6,656)

C  Cash Flow from Financing Activities

Repayment of Short term borrowings (6,082)
Repayment of Long term borrowings (261)
Interest Paid (263)
Cash outlow from Financing activities (6,606)
Net Cash Outflow (A + B + C) (401)
Opening Cash and Cash Equivalents 656
Closing Cash and Cash Equivalents 255

Note: The above Cash Flow Statement has been prepared under the "Indirect Method" as
set out in the Accounting Standard - 3 on Cash Flow Statement issued by the Institute of
Chartered Accountants of India
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SCHEDULE - P
A. NOTES - Accounting Policies
General

These accounts are prepared on historical cost basis and on the accounting principles of a
going concern. Accounting policies not specifically referred to otherwise are consistent
and in consonance with generally accepted accounting principles. Applicable Accounting
Standards notified by the Companies Accounting Standards Rules, 2006 have been
followed except otherwise stated.

Fixed Assets

Certain Land, Buildings, Roads, Railway Siding and Plant & Machinery as existing on
31.12.1985 are stated on the basis of their revalued costs. Other Fixed assets are stated at
cost net of Cenvat. Cost includes purchase price and related expenses.

The carrying amounts of assets are reviewed at each balance sheet date to determine
whether there is any indication of impairment based on external/internal factors. An
impairment loss is recognised wherever the carrying amount of an asset exceeds its
recoverable amount, which represents the greater of the net selling price and 'value in use'
of the assets. The estimated future cash flows considered for determining the value in use
are discounted to their present value at the weighted average cost of capital.

Depreciation
Depreciation on revalued assets is calculated on their respective revalued amounts and is
computed on the basis of remaining useful life as estimated by the valuer on straight line
method. On other assets, depreciation has been provided on straight line method in
accordance with the rates in Schedule XIV of the Companies Act, 1956. The depreciation
on amount added on revaluation is being set off by transfer from Revaluation Reserve.
Investments

Current Investment are stated at lower of cost and fair value.

Recognition of Income and Expenditure

Sales revenue is recognized on transfer of the significant risks and rewards of ownership
of the goods to the buyer and stated at net of Sales Tax, VAT, trade discounts, rebates but
include excise duty. Income from services is recognized as the services are rendered
based on agreement/arrangement with the concerned parties. Dividend income on
investments is accounted for when the right to receive the payment is established. Interest
income is recognized on time proportion basis. Export incentives, certain insurance,
railway and other claims, where quantum of accruals cannot be ascertained with
reasonable certainty, are accounted on acceptance basis.

Employee Benefits

(1) The company’s contribution to provident fund, employees’ state insurance
scheme and super-annuation fund are charged on accrual basis to Profit & Loss
Account.

(2) Leave :

Leave liability is accounted for based on actuarial valuation at the end of year.
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(3) Gratuity:

The Company has an approved Gratuity Fund for its Heavy Engineering Division
and Steel Foundry Division which has taken a Group Gratuity Cash Accumulation
Scheme Policy with Life Insurance Corporation of India (LIC) for future payment of
gratuity to the employees. Year-end accrued liabilities on account of gratuity
payable to employees are provided on the basis of actuarial valuation. The
Company accounts for gratuity liability equivalent to the premium amount
payable to LIC every year, which together with the annual contribution in
subsequent years would be sufficient to cover the gratuity liability as and when it
accrues for payment.

Cenvat Duty, Custom Duty & Cenvat Credit

Cenvat Credit availed on Raw materials, Stores and Capital Goods are reduced from the
cost of the Respective Goods. Cenvat Duty payable on finished goods lying in factory is
provided for and included in Closing Stock of Inventory.

Research and Development

Research and Development expenditures of revenue nature are charged to Profit & Loss
Account, while capital expenditure is added to the cost of fixed assets in the year in which
these are incurred.

Valuation of Inventories

Inventories are valued at the lower of cost and net realizable value. In the case of
manufactured goods, costs are calculated at direct material cost, conversion and other
costs incurred to bring the goods to their respective present location and condition. For
other inventory, cost is computed on weighted average basis.

Foreign Currency Transactions

Foreign Currency transactions are recorded at the exchange rate prevailing on the date of
transaction. Monetary Assets and Liabilities in foreign currency existing at balance sheet
date translated at the exchange rate prevailing on that date. All exchange differences are
recognized in Profit & Loss Account. Premium or discount on forward exchange contract
is amortised as expense or income over the life of the contract.

Contingent Liabilities

Liabilities which are material and whose future outcome cannot be ascertained with
reasonable certainty are treated as contingent and disclosed by way of notes to the
accounts.

Provisions
A provision is recognised when an enterprise has a present obligation as a result of past
event

and it is probable that an outflow of resources will be required to settle the obligation, in
respect of which a reliable estimate can be made.

Page 117 of 187



Use of Estimates

The presentation of financial statements require estimates and assumptions to be made
that affect the reported amount of assets and liabilities on the date of the financial
statements and the reported amount of revenues and expenses during the reporting
period. Difference between the actual result and the estimates are recognized in the

period in which the results are known/ materialized.

Borrowing Cost

Interest on borrowings directly attributable to the acquisition, construction or production
of qualifying assets is being capitalised till the date of commercial use of the qualifying
assets. Other interests on borrowings are recognised as an expense in the period in which
they are incurred.

Segment Reporting

a)

b)

c)

Based on the organisational structures and its Financial Reporting System, the Company
has classified its operation into three business segments namely Heavy Engineering
Division, Steel Foundry Division and Others.

Revenue and expenses have been identified to segments on the basis of their relationship
to the operating activities of the segment. Revenue and expenses which are related to the
enterprise as a whole and are not allocable to segments on a reasonable basis have been
included under un-allocable expenses.

Capital Employed to each segment is classified on the basis of allocable assets minus
allocable liabilities identifiable to each segment on reasonable basis.

Taxation

Current Income Tax is measured at the amount expected to be paid to the tax authorities
in accordance with the Indian Income Tax Act, 1961. Deferred tax is calculated at current
statutory Income Tax Rate and is recognised on timing differences between taxable
income and accounting income that originate in one period and are capable of reversal in
one or more subsequent periods. Deferred tax assets, subject to consideration of
prudence, are recognised and carried forward only to the extent that there is reasonable
certainty supported by convincing evidence that sufficient future taxable income will be
available against which such deferred tax assets can be realised.

Employee Stock Option Scheme

In respect of Stock options granted pursuant to Texmaco’s Employees Stock Option
Schemes 2007, on exercise of such option, the Equity Shares in Texmaco and TREL shall
be issued to the optionees in the same ratio, i.e., 1 (One) Equity Share of Re.1 each in
Texmaco and 1 (One) Equity Share of Re.1 each in TREL for every 1 (One) stock option of
Re.1 each held by them as on the Effective Date. The total exercise price of the options
shall be split between TREL and Texmaco in proportion to the net book value of the
assets (i.e assets minus liabilities) transferred to TREL and retained by Texmaco.

Government Grant

Grants from the government are recognized when there is a reasonable assurance that
the grant will be received and all attaching conditions will be complied with. Revenue
grants/subsidies are recognized in the Profit & Loss Account. Capital grants relating to
specific fixed assets are reduced from the gross value of the respective fixed assets.
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Other Capital Grants are credited to Reserve & Surplus under the head

Capital Subsidy of the Company.

B. Notes on Accounts

Central/State

2010-11
(Upto Sep '10)
(Rs. in Lakhs)
1 | Estimated amount of contracts remaining to be executed on Capital Account 1,949.79
and not provided for (Net of advance)
2010-11

(Upto Sep '10)

(Rs. in Lakhs)

2 | Contingent Liabilities (not provided for) in respect of :

(a) Guarantees given by Banks 39,152.00
(b) Letters of Credit opened by Banks 6,585.29
(c )Claims under dispute 1,180.10

(d) Claims not acknowledged as debts
(Amount unascertainable)

(e) Income Tax assessment re-opened
(Amount unascertainable)

3. The Company accounts for gratuity liability of its Engineering units equivalent to the premium
amount paid/ payable to Life Insurance Corporation of India (LIC). However, the entire amount
of provision of gratuity has not been funded with LIC.

4. Movement of Provisions during the year as required under AS 29 prescribed by the ICAI.

(Rs. in
Lakhs)
Particulars Opening Utilized Reversed Provision Closing
Provision as | during the during the during the provision as
on 1-4-2010 year year year | on 30- 09-2010
(a) Site warranty 183.99 183.99
period
maintenance
(b) Others 149.11 12.42 0.00 0.00 136.70
Total 333.10 12.42 0.00 0.00 320.69

In accordance with the requirement of AS 29 "Provisions, Contingent Liabilities and Contingent
Assets” issued by the ICAI, the company has provided liability for warranty and other expenses
amounting to Rs. 0.00 Lakhs.

Site warranty period maintenance: - The Company gives warranties and maintenance on
certain products and services, undertaking to repair, replace and maintain the items for
satisfactory working during the warranty period. Provision made as at 30.09.2010 represents
the amount of the expected cost of meeting such obligations of rectification/
replacement/maintenance. The timing of the outflow is expected to be within a period of two
years.

Provision for others: - It represents liabilities related to various site expenses including

contractor service charges for sites, administrative charges etc, likely to materialize in the next
financial year.
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5. The total remuneration including estimated value of perquisites paid/payable to the
Executive Chairman, Executive Vice Chairman and Whole time Director are as follows:

2010-11
(Upto Sep ‘10)
(Rs. in Lakhs)
(a) | Executive Chairman
i) Salary 45.00
ii) Contribution to P.F. and Other Funds 12.15
iii) Value of perquisites 0.72
(b) | Executive Vice Chairman
i) Salary 27.00
ii) Contribution to P.F. and Other Funds 7.29
iii) Value of perquisites 4.48
(c) | Whole Time Director, President & CEO
i) Salary 13.50
ii) Contribution to P.F. and Other Funds 3.65
iii) Value of perquisites 3.71

6. Pending receipt of intimation from its suppliers about registration under MSMED Act, the

management has reclassified erstwhile SSI creditors as MSMED creditors.

Information in terms of Section 22 of the Micro, Small and Medium Enterprises Development

Act, 2006:
30-09-2010 (Rs.
In Lakhs)
Disclosure required under the Micro, Small and Medium Enterprises Development
Act, 2006
(the Act) are given as follows:
(a) Principal amount due 984.81
Interest due on the above. Nil
(b) Interest paid during the period beyond the appointed day Nil
(c) Amount of interest due and payable for the period of delay in making payment Nil
without adding the interest specified under the Act.
(d) Amount of interest accrued and remaining unpaid at the end of the period Nil
(e) Amount of further interest remaining due and payable even in the succeeding Nil
years, until such date when the interest dues as above are actually paid to the small
enterprise for the purpose of disallowance as a deductible expenditure under section
23 of the Act.
The above information included in Schedule “L"” Current Liabilities regarding micro
enterprise and small enterprises has been determined on the basis of information
available with the Company. This has been relied upon by the auditors.

7. In the opinion of the management, current assets, loans and advances have a value on

realisation
at which they are
adequately provided.

in the ordinary course of business unless otherwise stated, at least to the amount
stated and the provisions for all known and determined liabilities is

8. Balance of debtors and loans and advances are subject to confirmation from respective parties.
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9. Related Party Disclosure
(a) Name of the related parties and relationship:

Relationship Parties where control Exist
2010-11 (Upto Sep “10)
A Key Management Personnel Shri S. K. Poddar

Executive Chairman

Shri Ramesh Maheshwari
Executive Vice Chairman

Shri D. H. Kela
Whole Time Director, President & CEO

(b) Related Party Transactions
(Rs in Lakhs)

Transactions Key Management Relatives of Key Grand
Personnel Management Total
Personnel

Remuneration paid

- Shri S. K. Poddar

57.87 - 57.87

- Shri Ramesh Maheshwari

38.77

38.77

- Shri D. H. Kela

20.86

20.86

10. Employee Benefits Obligation :

The Company accounts for Gratuity & Leave Liability at actuarial valuation at the end of the year
i.e. 31° March. Accordingly these Liabilities will be computed by the actuary as at 31°' March,
2011. For Interim Account a provision is made as per estimate of the Management.

11. Employees Stock Option Scheme

In respect of Stock options granted pursuant to Texmaco’s Employees Stock Option Schemes
2007, on exercise of such option, the Equity Shares in Texmaco and Texmaco Rail & Engineering
(TREL) shall be issued to the optionees in the same ratio, i.e., 1 (One) Equity Share of Re.1 each in
Texmaco and 1 (One) Equity Share of Re.1 each in TREL for every 1 (One) stock option of Re.1
each held by them as on the Effective Date. The total exercise price of the options shall be split
between TREL and Texmaco in proportion to the net book value of the assets (i.e assets minus
liabilities) transferred to TREL and retained by Texmaco. However, till 30" September, 2010 no
option has been exercised by any of the employees.

12. Earning Per Share — The numerator and denominators used to calculate Basic/ Diluted
Earning per Share

30-09-2010
Net Profit for the period from ordinary activities attributable to equity | Rsin 5559.24
shareholders — used as humerator Lakhs
Weighted average number of Equity share outstanding used as | Number 5,46,00,000
denominator for Basic earning per share
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Weighted average number of Equity share on account of Scheme of | Number 12,71,83,090
Arrangement between Texmaco Limited & Texmaco Rail & Engg. Ltd. as

per order of Hon'ble High Court, Calcutta dated 6™ Sept. 2010, appointed

dated being 1% April, 2010 in the ratio of 1:1

Weighted average number of Equity share on account of Employees | Number 3,65,000
Stock Option Scheme

Weighted average number of Equity share used as denominator for | Number 18,21,48,090
Diluted Earning per Share

(A) Basic Earning per share ( face value of Re 1/- each) Rs. 10.18
(B) Diluted Earning per share ( face value of Re 1/- each) Rs. 3.05

13. Deferred Tax Assets/Liability is recognised as per AS 22 “ at the end of the Financial Year i.e.
31% March. Accordingly the said Asset/Liability will be computed as at 31 March, 2011.

However the figures of 31° March, 2010 is as below :-

31-03-2010
(Rs. in Lakhs)
Items u/s 43B and u/s 40(a)(i)(a) of I.T Act 381.51
Depreciation (671.05)
Net Deferred Tax Liability (289.54)

14. As per the valuation report submitted by the external valuer appointed for the purpose of the
company has revalued some of its fixed assets i.e. certain Land, Building, Road, Railway siding
and Plant & Machinery, of its engineering units as at 31.12.1985, after considering depreciation
for the year, at net replacement cost. As a result, there has been a net increase in the book value
of assets as at 31.12.1985 of Rs. 3,484.58 lakh which has been transferred to Revaluation
Reserve Account. The umamortised balance as 30™ September, 2010 is Rs. 1,283.41 lakhs.

15. Following assets (company’s share) are held under co ownership with other companies

Rs. in Lakhs
Assets 2010-11 (Upto Sep “10)
Original Accumulated WDV
Cost Depreciation
Building 77.01 16.42 60.59
Plant & Machinery 37.36 17.00 20.36
Furniture & Fittings 0.51 0.50 0.01
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16. PARTICULARS IN RESPECT OF GOODS MANUFACTURED (Six Months Up to 30" Sept, 2010)

Stock of Goods Produced Sales
Opening Closing
Installed Actual Value Value Value
Class of Goods Units Capacity Production Quantity (Rs.in Lakhs) Quantity (Rs.in Lakhs) Quantity (Rs.in Lakhs)
Wagons VUs 7,500 1,724 - - - - 1724 41,619.48
Structurals M.T. 20,400 409 - - 116 28.90 293 775.60
Water Tube Boilers and Package Boilers M.T. 720 17 0 58.83 - 58.83 17 16.98
Sugar Mill Machinery
(Complete Plant 1200 Tons Crushing
Capacity) M.T. 4,000 -- -- -- -- -- 0 0.00
Pressure Vessels, Heat Exchangers and
Chemical Machineries M.T. 1,500 140 -- -- - - 140 157.50
Diesel Road Rollers Nos. 400 - - - -- - -- --
Points and Crossings Sets 2,000 -- -- -- - -- -- --
Site Fabrication and Erection M.T. -- 801 -- -- - -- 801 912.50
Steel Castings & Ingots ( including Draft
Gear 4000 Sets) M.T. 30,000 7,637 - - - - 7537 8033.56
Power Tiller/Reaper Nos. 2,000 325 49 40.11 25 20.15 349 350.18
Ring Frames, Doublers and Worsted
Ring Frames Nos. 1,173 -- 2 0.60 2 0.60 -- --
Carding Engines Nos. 300 -- -- -- -- -- -- --
Draw Frames Nos. 410 - - - -- - -- --
Speed Frames Nos. -- 1 0.39 1 0.39 -- --
Rent - - - - -- -- -- 33.02
Scrap -- -- - -- -- - -- 580.59
Others -- - - - 1 60.00 - -
Total -- 99.93 168.87 52,479.41

Notes: 1. Installed Capacity have been certified by the Management.

2. Weight of bought-outs and Erection not included in quantity.

3. Where units are in numbers,value of spares, sub-assembly and part production considered.
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17. Information about Segment Working

Revenue (Net of Excise Duty and Cess)
External Sales
Internal-Segment Sales

Total Revenue

Result
Segment Result
Unallocated Corporate Expenses

Operating Profit/(Loss)
Interest Expenses
Interest Income

Total Profit/(Loss) before Tax
Provision for Current Tax
Provision for Deferred Tax
Provision for Fringe Benefit Tax
Income Tax for Earlier Year
Profit/(Loss) from ordinary activities
Exceptional items

Net Profit/(Loss)

Other Information

Segment assets

Unallocated Corporate assets
Total Assets

Segment liabilities

Unallocated corporate liabilities
Total Liabilities

Capital expenditure
Depreciation

Non-cash expenses other than depreciation

(Rs. In Lakhs)

2010-2011 (30/09/2010)

Heavy Engg. Steel Foundry Total
Division Division
1 2 3(1+2)

43,130.71 1,007.64 44,138.35
327.59 6,291.57 6,619.16
43,458.30 7,299.21 50,757.51
7,001.34 960.21 7,961.55
7,961.55

(263.03)

335.72

8,034.24

(2,475.00)

5,559.24

5,559.24

51,805.42 10,599.72 62,405.14
62,405.14

43,452.37 4,595.63 48,048.00
289.54

48,337.54

686.91 331.90 1,018.81
138.84 276.00 414.84
(5.98)

Note: The Company operates predominantly within the geographical limits of India and

accordingly secondary segments have not been considered.
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18. Details of Investments purchased and sold during the year:

2010-2011 (Upto Sep '10)
Face No of units Purchase No of units
SL.NO. | Name of the Share | Value purchased Value sold
during the year | (Rs. In Lakhs) during Sale Value
the year
1 SPIC 10 25000.00 6.20 25000

19. Sales include inter departmental transfers Rs.7298.37 lakhs, Tax deducted at source
Rs.715.54 lakhs, excess/(short) realization of bills (net) Rs.(17.53) lakhs.

20. Analysis of raw materials consumed:

Units Quantity Value
(Rs. Lacs)
2010-11 2010-11

(Upto Sep '10) ((Upto Sep "10)

M.S. & C.I. Scrap M.T. 11056 2265.58
Pig Iron M.T. 561 112.55
Sponge Iron M.T. -- --
Plates & Sheets M.T. 3877 1547.20
Rounds, Bars and Flats M.T. 307 153.39
Structural M.T. 772 382.06
Billets M.T. - -
4460.78

21. Value of raw materials and stores (including components and spare parts) services etc.:

2010-11 2010-11
(Upto Sep '10) (Upto Sep '10)
(Rs. in Lakhs) (In %)
Imported 6296.00 15.86
Indigenous 33394.10 84.14
39690.10 100.00
22. Value of imports on C.L.F. Basis:
2010-11
(Upto Sep “10)
(Rs. in Lakhs)
Raw Materials 108.90
Components, Spare Parts and Stores 6,017.25
Capital Goods 98.74
6,224.89
23. Expenditure in Foreign Currency:
2010-11
(Upto Sep “10)
(Rs. in Lakhs)
Salary 28.18
R & D Expenses 87.41
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Consultancy Fees 19.09

Traveling and Others 13.565

Interest 0.79

24. Income in Foreign Exchange:

2010-11
(Upto Sep “10)
(Rs. in Lakhs)
Export of Goods (F.O.B.) 150.92
25. The following items are included under other heads of expenses in the Profit & Loss
account:
2010-11
(Upto Sep “10)
(Rs. in Lakhs)
Salary & Wages 5.81
Stores & Spares consumed 1723.14
26. Miscellaneous expenses include:
2010-11
(Upto Sep “10)
(Rs. in Lakhs)
Bank charges including Guarantee Commission 180.22
Foreign Exchange (Gain)/Loss* (5.24)

*In addition to above, Exchange difference arising on Foreign Currency transactions on account
of imported Raw Materials/ Stores has been accounted under respective Revenue heads.

27. Export incentives, escalation, insurance claims and other claims have been accounted for on
accrual basis based on latest data available with the Company and where the realization of
the amount is reasonably certain.

28. Consumption of raw materials, components, stores and spares parts includes profit/loss on
sale thereof.

29. Issued, Subscribed and Paid up Share Capital of the company is excluding 9960 No's of
Equity Shares lying in abeyance — NSDL - Transit case

30. Details of Income/ Expenses disclosed on Net basis
(Rs in Lakhs)

SINo Particulars 2010-11
(Upto Sep “10)
1 Freight, Packing and Transport
Paid 171.22
Received 350.73
Net (179.51)
2 Profit on sale of Fixed Assets
Profit 0.00
Loss 0.00
Net 0.00
3 Profit on sale of current investment
(i) Shares
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Profit 7.56
Loss 0.00
Net 7.56
(ii) Mutual Funds & Others

Profit 103.41
Loss 0.00
Net 103.41
Total (i+ii) 110.97

31. Details of Expenses/(Income) related to previous year

Particulars 2010-11
(Upto Sep ‘10)
(Rs in Lakhs)

(i) Excise Duty refund (6.71)
(i) Miscellaneous Expenses 0.20
(6.51)

32. As a part of company’s risk management policy, the financial risks mainly relating to changes
in the exchange rates are hedged by using a combination of forward contracts, besides the

natural hedges.

Rs. in Lakhs
(a) | The particulars of derivative contracts entered into for hedging purpose,
outstanding as at 30" September 2010 are as under :
For hedging foreign currency
Forward Contracts : - Payable 0.00
(b) | - Un-hedged foreign currency exposure as at 30" September, 2010 are
as under - Payables 3704.68

33. Figures below Rs.500/- have been omitted for rounding off and above Rs.500/- have been

rounded off to the next Rs.1000/-.

In terms of our Report of even date attached herewith

For K.N.Gutgutia & Co.
Chartered Accountants
Firm Registration No. 304153F

K.C. Sharma

Partner

Membership No. 50819

6C, Middleton Street,

Kolkata — 700 071 A.K. Vijay
Dated: 5" Nov, 2010 Secretary
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XIl. DETAILS & FINANCIAL HIGHLIGHTS OF COMPANIES UNDER SAME MANAGEMENT

The top group companies are as follows:

1. Texmaco Limited
Zuari Industries Limited
Zuari Investments Limited

2
3.
4. Poddar Heritage Investments Limited
5. Adventz Securities Enterprises Limited (Formerly : Poddar Heritage Corp Ltd.)

Texmaco Ltd.

Corporate Information

Texmaco Ltd. was incorporated on 4 August 1939, having registered office is in Kolkata, West
Bengal. Texmaco prior to the scheme of arrangement was engaged in providing services to
core sector project and process industries. Post restructuring, Texmaco will have continue
the business activities in development of Real Estate, Mini Hydel Project. The Company had a
market capitalization of Rs. 2,055.91 crore as on October 29, 2010. Texmaco is listed on the
BSE, NSE and CSE.

Corporate Ildentity Number: L99999WB1939PLC009800

Shareholding Pattern

The shareholding pattern of Texmaco Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding

1. Promoters 6,04,87,010 47.56%

2. Non Promoters 6,66,96,080 52.44%
Board of Directors

S. No. Name Designation

1 S KPODDAR Chairman

2 H. SADHAK (Dr.) Nominee Director

3 UTSAV PAREKH Independent Director

4 DIPANKAR CHATTERJI Independent Director

5 SHRI GAUTAM KHAITAN Independent Director

6 AKSHAY PODDAR Promoter Director

Change in Management
There has been no change in the management of Texmaco Limited in the last three years

Financial Performance
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The summary audited financial information of Texmaco Industries Limited on standalone
basis is as follows:

S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 1315.79 1,381.88 1,381.88
Reserves (excluding
2 revaluation reserves) and 54,284.60 29,765.37 22,973.70
surplus
3 Misc. Expenditure - 44.97 119.07
4 Net Worth 55,600.39 31,102.28 24,236.51
5 Sales 93,069.30 80,669.38 69,982.66
6 Profit/(Loss) after tax 9,304.48 7,583.98 6,909.07
7 Earnings per share
- Basic 7.63 6.83 6.23
- Diluted 7.61 6.83 6.23
8 | NAV per Share 43.72 28.07 234.72
9 No. of Equity Shares 127,183,090 | 110,783,090 10,325,760

(in Rs. Lacs)

The summary audited financial information of Texmaco Industries Limited on Consolidated
basis is as follows:

S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 1315.79 1,381.88 1,381.88
Reserves (excluding
2 revaluation reserves) and 54,441.81 29,882.07 23,061.50
surplus
3 Misc. Expenditure - 44.97 119.07
4 Net Worth 55,757.60 31,218.98 24,324.31
5 Sales 93,108.38 80,661.89 69,488.20
6 Profit/(Loss) after tax 9,351.98 7,617.52 6,947.25
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7 Earnings per share
- Basic 7.66 6.86 6.26
- Diluted 7.65 6.86 6.26
8 NAV per Share 43.84 28.18 235.57
9 No. of Equity Shares 127,183,090 | 110,783,090 10,325,760
Share Price Performance
BSE
Month, Year High (Rs.) Date of High Low (Rs.) Date of Low
January, 2011 55.25 4-Jan-2011 41.40 31-Jan-2011
December, 2010 55.90 7-Dec-2010 43.10 10-Dec-2010
November, 2010* 160.00 1-Nov-2010 47.10 26-Nov-2010
October, 2010 177.85 26-Oct-2010 157.25 29-Oct-2010
September, 2010 173.85 20-Sep-2010 148.00 1-Sep-2010
August, 2010 156.90 27-Aug-2010 130.25 4-Aug-2010
NSE
Month, Year High (Rs.) Date of High Low (Rs.) Date of Low
January, 2011 55.30 4-Jan-2011 41.20 31-Jan-2011
December, 2010 55.90 7-Dec-2010 37.05 15-Dec-2010
November, 2010* 94.40 1-Nov-2010 46.55 26-Nov-2010
October, 2010 176.9 26-Oct-2010 158.1 29-Oct-2010
September, 2010 175 13-Sep-10 147.6 1-Sep-10
August, 2010 156.8 27-Aug-10 130.65 4-Aug-10

* Record date for issue of equity shares of TREL pursuant to the Scheme was 2-Nov-2010
with Ex-date being 1-Nov-2010.

CSE

There have not been trades in the equity shares of Texmaco Limited on CSE during last 6

months.

Zuari Industries Ltd.

Corporate Information

Zuari Industries Limited was incorporated on 12 May 1967 under the Companies Act, 1956
and has its registered office at Jai Kisaan Bhawan, Zuarinagar, Goa 403726. The Company is
listed on BSE and NSE. Zauri Industries Ltd. is engaged in business of manufacturing and
trading of fertilizers, pesticides, organic Insecticides and Hybrid variety of seeds. It also
operates in the Furniture products division as well as cement Manufacturing. The Company
had a market capitalization of Rs. 2,055.91 crore as on October 29, 2010.

Corporate Identity Number: L65921GA1967PLC000157
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Shareholding Pattern

The shareholding pattern of Zuari Industries Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding
1. Promoters 10,119,373 34.37%
2. Non Promoters 19,321,231 65.63%
Board of Directors

S. No. Name Designation

1 Mr. H. S. Bawa Managing Director

2 Mr. Shyam Bhartia Non- Executive Director

4 Mr. Arun Duggal Non- Executive Director

5 Mr. D.B. Engineer Non- Executive Director

6 Mr. J.N. Godbole Non- Executive Director

7 Mr. Jyotsna Poddar Non- Executive Director

8 Mr. S.P. Tyagi Non- Executive Director

9 Ms. Marco Wadia Non- Executive Director

Change

in Management

There has been no change in the management of Chambal Fertilisers and Chemicals Limited
in the last three years

Financial Performance
The summary audited financial information of Zuari Industries Limited on standalone basis is
as follows:
(in Rs. Lacs)
S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 2,944.11 2,944.11 2,944.11
Reserves (excluding
2 revaluation reserves) and 1,03,942.19 89,796.07 81,500.94
surplus
3 Misc. Expenditure - - -
4 | Net Worth 106886.25 92740.13 84445
5 Sales 4,27,754.55 | 6,09,059.94 2,61,794.42
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6 Profit/(Loss) after tax 15,696.10 9,328.45 7,341.13
7 Earnings per share
- Basic 53.31 31.69 24.94
- Diluted 53.31 31.69 24.94
8 NAV per Share
9 No. of Equity Shares 2,94,40,604 | 2,94,40,604 2,94,40,604

The summary audited financial information of Zuari Industries Limited on Consolidated basis

is as follows:

S. For the year
No. ended
March 31, March 31, March 31,
2010 2009 2008
1 Equity Capital 2,944.11 2,944.11 2,944.11
Reserves (excluding
2 revaluation reserves) and 1,33,018.66 1,09,214.82 80,024.35
surplus
3 Misc. Expenditure - - -
4 Net Worth 135,962.77 112,158.93 82,968.46
5 Sales 5,89,019.58 | 8,76,166.42 3,93,677.02
6 Profit/(Loss) after tax 25,361.29 30,236.56 11,408.74
7 Earnings per share
- Basic 86.14 102.70 38.75
- Diluted 86.14 102.70 38.75
8 NAV per Share 461.82 380.97 281.82
9 No. of Equity Shares 2,94,40,604 | 2,94,40,604 2,94,40,604

Share Price Performance

BSE
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Month, Year High (Rs.) Date of High Low (Rs.) Date of Low
January, 2011 738.00 5-Jan-2011 581.70 31-Jan-2011
December, 2010 702.00 31-Dec-2010 582.10 9-Dec-2010
November, 2010 874.85 3-Nov-2010 636.00 29-Nov-2010
October, 2010 895.00 26-Oct-2010 778.15 1-Oct-2010
September, 2010 833.80 13-Sep-2010 689.00 2-Sep-2010
August, 2010 760.00 24-Aug-2010 675.00 09-Aug-2010
NSE
Month, Year High (Rs.) Date of High Low (Rs.) Date of Low
January, 2011 738.80 5-Jan-2011 580.00 31-Jan-2011
December, 2010 709.00 31-Dec-2010 570.00 9-Dec-2010
November, 2010 879.00 5-Nov-2010 637.55 29-Nov-2010
October, 2010 898.00 25-Oct-2010 776.00 1-Oct-2010
September, 2010 830.75 13-Sep-10 688.00 2-Sep-10
August, 2010 760.00 24-Aug-10 684.00 12-Aug-10

Zuari Investments Limited

Corporate Information

Zuari Investments Limited was incorporated on 9™ October, 1995 under the Companies Act,
1956 and has its registered office at Kisaan Bhawan, Zuarinagar, Goa - 403 726. Zuari

Investments Limited is engaged in financial services.
Corporate Identity Number: U65993GA1995PLC001942

Shareholding Pattern

The shareholding pattern of Zuari Investments Limited as on September 30, 2010 is as follows

Sr. No Name of Shareholder Shares % Holding

1. Zuari Industries Limited | 3,74,45,790 100%
Board of Directors

S. No. Name Designation

1 Mr. H.S. Bawa Chairman

2 Mr. Suresh Krishnan Director

3. Mr. Anil Kapoor Director

4. Mr. Arun Mahajan Director
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5. Mr. Binayak Datta Director

6. Mr. Vijay Kathuria Whole-Time Director

Change in Management

In the last three years the following Directors were appointed and resigned.

Name of The Director | Date of Appointment | Date of
Resignation

Mr. Binayak Datta 05.05.2010 -

Mr. V. Krishnan - 28.09.2007

Financial Performance

The summary audited financial information of Zuari Investments Limited are as follows:

(in Rs.)
S.
No. For the year ended
March 31, March 31,
2010 2009 March 31, 2008
1 | Equity Capital 37,44,57,900 | 37,44,57,900 |  37,44,57,900
Reserves (excluding
2 revaluation reserves) and 8,69,13,423 6,47,41,963 3,52,77,275
surplus
3 Misc. Expenditure - ) -
4 Net Worth 46,13,71,323 43,91,99,863 40,97,35,175
5 Sales/ Income 10,53,90,319 9,08,32,461 8,80,52,668
6 Profit/(Loss) after tax 2,21,71,460 2,94,64,688 1,65,63,767
7 Earnings per share
- Basic 0.59 0.79 0.44
- Diluted 0.59 0.79 0.44
8 NAYV per Share 12.32 11.73 10.94
9 No. of Equity Shares 3,74,45,790 3,74,45,790 3,74,45,790

PODDAR HERITAGE INVESTMENTS LIMITED

Corporate Information :
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Poddar Heritage Investments Limited was incorporated on 10" June, 1985 under the
Companies Act, 1956 and has its registered office at Hongkong House, 31, B.B.D. Bagh
(South), Kolkata — 700 001. The Company is listed on The Calcutta Stock Exchange Limited
and The Uttar Pradesh Stock Exchange Association Limited. Poddar Heritage Investments
Limited is engaged in business of Investments & Finance and Rental activities.

Corporate Identity No. : L51226WB1985PLC039055

Share Holding Pattern
The shareholding pattern of Poddar Heritage Investments Limited as on September 30, 2010
is as follows

Sr.No. | Particulars Shares % Holdings

1. Promoters 5265727 96.39

2. Non Promoters 197597 3.61
Board of Directors

Sr.No. Name Designation

1 Mr. Saroj Kumar Poddar Chairman

2 Mr. Akshay Poddar Managing Director

3 Mrs. Jyotsna Poddar Director

4 Mr. Santosh Kumar Rungta Director

5 Mr. Ramesh Maheshwari Director

6 Mr. Satya Natayan Khaitan Director

Change in Management
There has been no change in the management of Poddar Heritage Investments Limited in the
last three years.

Financial Performance
The summary audited financial information of Poddar Heritage Investments Limited are as
follows :
(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital 546.33 546.33 546.33
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2 Reserves (excluding 6086.85 5458.25 4835.93
Revaluation reserves) and

surplus
3 | Misc. Expenditure NIL NIL NIL
4 | Net Worth 6633.18 6004.58 5382.26
5 | Sales/Total Income 1108.61 1078.92 768.38
6 | Profit/(Loss) after tax 623.27 570.33 445.46

7 Earnings per share

- Basic (in Rs.) 11.41 10.44 8.15
- Diluted (in Rs.) 11.41 10.44 8.15
8 | NAV per Share 121.42 109.91 98.52
9 No. of Equity Shares 5463324 5463324 5463324

Share Price Performance

Calcutta Stock Exchange and Uttar Pradesh Stock Exchange
Month, Year High (Rs.) Date of High Low (Rs.) Date of Low

October, 2010
September, 2010
August, 2010

July,2010 No trades in last
6 months

June, 2010

May, 2010

Poddar Heritage Investments Limited is not a Sick Industrial Company within the meaning of
the SICA

ADVENTZ SECURITIES ENTERPRISES LIMITED
(Formerly : Poddar Heritage Corp Ltd.)

Corporate Information :

Adventz Securities Enterprises Limited (Formerly : Poddar Heritage Corp Limited) was
incorporated on 17" November, 1984 under the Companies Act, 1956 and has its registered
office at Hongkong House, 31, B.B.D. Bagh (South), Kolkata — 700 001. The Company is listed
on The Calcutta Stock Exchange Limited and The Delhi Stock Exchange Limited. Adventz
Securities Enterprises Limited (Formerly : Poddar Heritage Corp Limited) is engaged in
business of Investments & Finance.

Corporate Identity No. L36993WB1995PLC069510
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Share Holding Pattern

The shareholding pattern of Adventz Securities Enterprises Limited (Formerly : Poddar
Heritage Corp Limited) as on September 30, 2010 is as follows

Sr.No. | Particulars Shares % Holdings

1. Promoters 4021415 71.46

2. Non Promoters 1606372 28.54
Board of Directors

Sr.No. Name Designation

1 Mr. Akshay Poddar Managing Director

2 Mr. Gaurav Agarwala Director

3 Mr. Piyush Khetan Director

4 Mr. Rewati Raman Goenka Director

Change in Management
There has been no change in the management of Adventz Securities Enterprises Limited
(Formerly : Poddar Heritage Corp Limited) in the last three years.

Financial Performance
The summary audited financial information of Adventz Securities Enterprises Limited
(Formerly : Poddar Heritage Corp Limited) are as follows :

(in Lacs)
S For the year ended
No.
March 31, March 31, March 31,
2010 2009 2008
(Audited) (Audited) (Audited)
1 Equity Capital 562.78 562.78 562.78
2 Reserves (excluding 904.37 889.85 854.59
Revaluation reserves) and
surplus
3 Misc. Expenditure NIL NIL NIL
4 Net Worth 1467.15 1452.63 1417.37
5 Sales/Total Income 82.92 112.46 117.69
6 Profit/(Loss) after tax 14.52 35.26 71.46
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7 Earnings per share
- Basic (in Rs.) 0.26 0.63 1.27
- Diluted (in Rs.) 0.26 0.63 1.27
8 NAV per Share 26.07 25.82 25.19
9 No. of Equity Shares 5627787 5627787 5627787
Calcutta Stock Exchange and Delhi Stock Exchange
Month, Year High (Rs.) Date of High Low (Rs.) Date of Low

October, 2010
September, 2010
August, 2010

July,2010 No trades in last
6 months

June, 2010

May, 2010

Adventz Securities Enterprises Limited (Formerly : Poddar Heritage Corp Limited) is not a Sick
Industrial Company within the meaning of the SICA
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XIll. MANAGEMENT DISCUSSION AND ANALYSIS
Industry Overview

The performance of our Company is primarily dependent on the developments in the
following sectors:

e Wagons

e Hydro Mechanical Equipments

e Steel Castings

Wagons
Overview

Indian Railways is the world’s largest railway under government management. Since its
inception 156 years ago, the Indian Railways have contributed significantly to India’s transport
needs and economic growth. As compared to road transport, railway has a number of
intrinsic advantages as it is five to six times more energy efficient, four times more efficient in
land use and significantly superior from the standpoint of environment impact and safety.
Indian Railways, therefore, rightly occupies pride of place in the growth and development of
the nation. (Source: Standing Committee on Railways (2006-07), Ministry of Railways
(Railway Board), Demands for Grants (2007-08), Twenty Seventh Report)

Covering a total distance of 63,327 route km, Indian Railways’ tracks span across the country.
As the principal constituent of the nation’s transport system, Indian Railways owns a fleet of
8,153 locomotives, 51,255 coaches and 207,719 wagons. Indian Railways carries
approximately two million tonnes of freight traffic and about 17.04 million passengers
covering 6,909 stations daily (Source: Indian Railways, Year Book- 2006-07). Indian Railways
has also been part of one of the most successful turnaround stories in the past decade. Indian
Railways generated a cash surplus before dividend of Rs. 17,400 crore during 2008-09,
recovering from a situation of having to defer dividend payment of Rs. 28,000 million in 2001
(Source: Railway Budget 2009).

Increase in Freight Traffic

The chief initiatives that assisted the Indian Railways in achieving the spectacular turnaround
occurred in the freight segment. Freight traffic has been a lifeline for the Indian Railways with
the segment showing a steady growth in the late nineties and touched level of 833 million
tonnes in 2008-09 from 557 million tonnes in 2002-03 registering a CAGR of 6.9 per cent.
(Source: Railway Budget 2009).

The Report of the Working Group on Railway Programmes for the Eleventh Five Year Plan
(2007-2012) states that the Tenth Five Year Plan (2002-2007) had envisaged that by the
terminal year of the Tenth Five Year Plan (2002-2007), the freight traffic of the Indian Railways
would reach a level of 624 million tonnes of originating traffic and 396 billion tonne kms
("BTKM") of transportation output. The actual achievement is likely to be 726 million tonnes
and 479 BTKMs. The net increment in traffic during the Tenth Five Year Plan (2002-2007) is of
the order of more than 230 million tonnes over the terminal year of Ninth Five Year Plan
(1997-2002) - an achievement without precedent in the history of Indian Railways. The year-
wise loading and freight movement is shown below:
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Originating Annual  Growth Freight Output Annual Growth

R loading  {million Rate (percent) (Billion NTKM) Rate (percent)
tonne)

2001-02 492.5 - 333.23 -

2002-03 518.7 5.32 353.19 5.60

2003-04 557.4 7.36 381.24 7.94

2004-05 602.1 8.02 411.28 7.88

2005-06 666.5 10.70 441.76 7.41

2006-07 726.0 8.93 476.77 7.92

Average Growth - 8.1 - 7.4

Rate

Source: The Report of the Working Group on Railway Programmes for the Eleventh Five Year Plan (2007
-2012)

As per the Railway Budget, 2009-10 presented in the 15th Lok Sabha in July, 2009, freight
loading and earnings registered an annual growth of five per cent and 11 per cent
respectively, in the year 2008-09. During the months of October and November of 2008, the
growth in freight loading was adversely impacted by the recession in the international
markets. There was a steep reduction in iron ore for export and container traffic. The growth
rate of steel traffic also reflected a decrease. This resulted in a decrease in freight loading and
freight earnings in the months of October and November of 2008. The situation had improved
slightly during of the last quarter of 2008-09 because of which Indian Railways earned traffic
revenue of Rs. 79,682,000 lakh.

By the terminal year of the Eleventh Five Year Plan (2007-1012), the Indian Railways is
targeting a freight loading of 1,100 million tonnes. In line with these targets, the Indian
Railways have plans for increased investments in the freight segment, with initiatives such as
construction of dedicated freight corridors along highly saturated eastern and western routes,
introduction of higher capacity wagon designs with better payload to tare ratio, running
double stack container trains etc. With these initiatives by the Indian Railways to regain the
lost market share in freight business, the wagons manufacturing industry, by the virtue of
being directly linked to freight business is poised to witness a phenomenal growth.

With the quantum increase in both passenger and freight traffic during the last three years of
the Tenth Five Year Plan (2002-2007) and the projected increase in the Eleventh Five Year
Plan (2007-2012), rolling stock availability will be a key factor. In addition to augmenting the
existing production capacities, new production facilities for coaches, locomotives and
wagons would be required. These new production facilities would have to be capable of
producing superior rolling stock like higher horsepower locomotives, better coaches and
wagons.

Increased demand for wagons

The Eleventh Five Year Plan (2007-2012) indicates that investments in wagons would be
witnessing a substantial increase, as compared to investments made during the earlier plan
periods. As per Railway Budget, 2009-10, Indian Railways plans to acquire 18,000 wagons in
2009-10. In addition to the demand from Indian Railways, demand for wagons for captive
utilization from cement and steel manufacturers has been growing. Container wagon
procurement by the Container Corporation of India Limited (“CONCOR”) and private freight
logistic service suppliers such as Gateway Distriparks, Dinesh ETA (Emirates Trading Agency)
among others, has also gone up.
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The projected requirement of wagons during the Eleventh Five Year Plan (2007-2012) is
1,30,000 FWU to meet the normal traffic growth on railways alone, which is about 45 per cent
higher than the wagon acquisition for the first four years of Tenth Five Year Plan (2002-2007)
period. Requirement of electric and diesel locomotives as projected by the sub group on
Eleventh Five Year Plan (2007-2012) is 1,800 each (360 locomotives per year). The
requirement takes into account quantum jump in traffic including construction of dedicated
freight corridor, increased number of licensed operators in containers, implementation of
engine on load concept, right powering of trains to improve average speed and the need to
avoid detentions arising out of frequent change of locomotives even within the same traction.
The existing capacities for the manufacture of these locomotives are 150 per annum each
which can be augmented to 295 per annum for electric locomotives and 250 per annum for
diesel locomotives. The gap between the requirement and the augmented capacity will be
bridged by setting up locomotive manufacturing units as a joint venture, with the objective of
bringing in world class technology, lower maintenance and operating costs and harnessing
expertise and efficiency of private sector players of international repute in operating such a
plant. (Source: Report of the Working Group on Railway Programmes for the Eleventh Five
Year Plan (2007 — 2012))

Technological upgradation and modernization of rolling stock has been identified by Eleventh
Five Year Plan (2007-2012) as the key element of the plan for rolling assets. Indian Railways is
planning to introduce special types of wagons for movement of automobiles, bulk cement, fly
ash, and hazardous chemicals. During the Eleventh Five Year Plan (2007-2012) the proportion
of high horsepower locomotives will be increased.

The planning and procurement of wagons is normally done for a five year plan period based
on traffic projections and replacement of wagons due for condemnation. Any revision, if
required is carried out during the mid term appraisal. The requirement as stated in the
Eleventh Five Year Plan (2007-2012) is as follows:
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Factors contributing to the increased demand for wagons
(a) Developments in commodity specific industries

Coal would continue to be the mainstay of the rail traffic accounting for close to 40 per cent of
the total traffic. The total quantum of rail-borne coal traffic is likely to be to the tune of 400
million tonnes. According to the estimate made by the Working Group of Ministry of Steel,
the capacity addition to steel production in the country during the Eleventh Five Year Plan
(2007-2012) would be of the order of 40 million tonnes. This should have a major implication
for the demand for rail traffic as each tonne of steel production is likely to add five to six
million tonnes of raw materials and finished product to rail traffic. Even if a conservative
estimate of 70 per cent of the capacity addition actually materializing is considered, that
would mean an incremental iron-ore movement of about 45 million tonnes. The Indian
Railways may be able to capture a larger share of the total cement production projected at
250 million tonnes in 2011-12. This may mean traffic of volume of 135 million tonnes in 2011-
12. At the end of the Eleventh Five Year Plan period automobile business is expected to
generate Rs. 1,000 crores per annum. A projection of the traffic based on the above summary
is set out below:
Commodity-wise projection for traffic:

450
B Originating Load (million tonne) 2006-07
400 B Originating Load (million tonne) 2011-12
O Revenue NTKMs (billion) 2006-07
350 1 @ Revenue NTKMs (billion) 2011-12
300 -
250 A
200 -
150 -
100 A
50 A
0 -
Coal IronOre - IronOre- Fertiliser Cement Finished Foodgrains  Others
Steel Exports Steel including
Plants containers

Source: The Report of the Working Group on Railway Programmes for the Eleventh Five Year Plan (2007
-2012)
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Railway transportation is a derived demand and is directly dependent on the growth of six
major infrastructure industries in the country viz. electricity, coal, steel, crude petroleum,
petroleum refinery products and cement, to which majority of railway customers belong. The
wagon fleet of the Indian Railways plays an important role in the day to day freight operations
of the Indian Railways. The timely maintenance and optimal utilisation of the wagon fleet is
essential for increasing revenue earnings. (Source: Performance Audit, Railways Report no. 6
of 2007 issued by the Comptroller and Auditor General of India)

The types of wagons generally used by the Indian Railways to carry different commodities are
as under:

Wagon Type Commodities for which suited
Open top wagon coal, ores, minerals

Covered wagons fertilizer, cement foodgrains
Flat wagons steel, container, timber

Tank wagons oil, milk, acid, caustic soda
Tank wagon (pressurized) Liquefied petroleum gas

Tank wagon (with air fluidising alumina, cement

system)

Hopper wagon coal, ballast

Special purpose wagon (multi over sized/extra heavy consignments,
axle/well type) defence equipments

Source: Standing Committee on Railways (2005-06), Ministry of Railways (Railway Board), Procurement
of Wagons, Thirteenth Report

(b) Dedicated Freight Corridor

The high-density network connecting the four metro cities of Delhi, Kolkata, Chennai and
Mumbai including the diagonals, is popularly called the ‘golden quadrilateral’. Though
comprising only 16 per cent of the network it carries more than 50 per cent of the goods
traffic and passenger traffic. This network is saturated at most of the locations.

In order to create capacity and improve quality of services, dedicated railway freight corridor
projects on western and eastern routes were sanctioned in the rail budget of 2006-07.
Reiterating its importance in creating infrastructure in the country and generating
employment, the dedicated freight corridor project was declared as the ‘Diamond Rail
Corridors’ in Railway Budget 2009-10. The costs of western (1,469 km) and eastern (1,232 km)
corridors are Rs. 16,592 crores and Rs. 11,589 crores respectively. Western Corridor will
consist of 1,469 km long double line tracks from Jawaharlal Nehru Port to Dadri/Tuglakabad
in Delhi area. Eastern Corridor will connect Ludhiana and Sonenagar. The eastern corridor will
in future be extended to Kolkata to connect the proposed deep-sea port in the region.
(Source: Report of the Working Group on Railway Programmes for the Eleventh Five Year
Plan (2007 — 2012))

A special purpose vehicle (Dedicated Freight Corridor Corporation of India Limited) has been
formed to implement the dedicated freight corridor project on Indian Railways. The special
purpose vehicle will also implement the future corridors. The relationship between Ministry of
Railways and the special purpose vehicle will be codified in a concession agreement.

Apart from the above-named two corridors, as announced in Railway budget 2009-10,
prefeasibility studies for other routes such as North-South, East-West, East-South and
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Southern (Chennai-Goa) corridors have been conducted. These corridors will create demand

for new design, high capacity wagons.

Positive Impact of Dedicated Freight Corridor

Traffic on Route
Eastern (mn tonne)

Western (mn tonne,
excluding container)

Western, container
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(Source: Dedicated Freight Corridor Website, http://dfccil.org/wps/portal/DFCCPortal)

(c) Privatisation of Container Freight Traffic Scheme

Until recently, transportation of goods by rail was a monopoly of the Government of India,
with the container movement by rail being handled by CONCOR, a Government of India
enterprise. However, from the year 2006, Indian Railways has opened up its containerized
operations to the private and public sector players and has done away with its erstwhile
monopoly. So far, 16 operators in India including CONCOR have been issued license by the
Railway Board. Based on the operations in specific sector / route or all over India, the license
fees charged are Rs. 100 million and Rs. 500 million, respectively. Operating permission is
being granted for a period of 20 years at a time, which can further be extended by another 10
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years. While the registration fee has been kept relatively low, the earnings for the Railways
would be through haulage charges that the parties would have to pay on a per-container
basis.

Applicants, private as well as public, will have to procure flat wagons for transporting
containers, whereas Indian Railways would provide locomotives. As a result, the demand for
container flat wagons is expected to grow manifold.

As declared in the Railway Budget, 2008-09, 146 trains of CONCOR and 44 container trains of
other container operator are running. There are 60 container depots are operational including
three constructed by private parties. (Source: Railway Budget, 2008-09)

(d) Liberalised Wagon Investment Scheme

The demand of wagons was bolstered by the Wagon Investment Scheme, which was
implemented by the Ministry of Railways, Government of India with effect from April 1, 2005.
This scheme was superseded by the Liberalised Wagon Investment Scheme (“LWIS”) which
came into effect on April 15, 2008. Under the LWIS, investments can be made for
procurement or leasing of special purpose and high capacity wagons. Freight discounts at
prescribed rates will be granted for investment in special purpose wagons and high capacity
wagons. Procurement of wagons will be allowed with the prior approval of the Ministry of
Railways, Government of India. However, transport of commodities such as coal, coke, ores
and mineral will not be permitted in privately owned wagons.

Rakes will be procured by customers directly from wagon manufacturers or through import
subject to compliance with the designs and specifications and inspection by RDSO.

(e) Wagon Leasing Scheme

The Ministry of Railways, Government of India also formulated a new wagon leasing scheme
which came into effect on April 15, 2008. Under this scheme, high capacity wagons or special
purpose wagons for specific commodities can be owned and leased out by private
companies. Companies with a net worth of at least Rs. 250 crores and with a minimum
experience of five years will be eligible for the scheme. Such companies will have to pay a
one time registration fee of Rs. 500 lakh to the Indian Railways. This will be valid for a period
for 20 years, after which extension can be given for 10 years based on the performance of the
leasing company. Wagon leasing firms will also get freight discounts between 12 per cent and
15 per cent. High capacity wagons with a payload of two tonnes or more will get a freight
discount of 12 per cent and 0.5 per cent for every additional tonne for 20 years based on the
current freight rate.

(f) Technology Upgradation

The Indian Railways Modernisation Plan, 2005-2010, envisaged modernization of passenger
and freight business segments. Technological improvements are envisaged in fixed
infrastructure and rolling assets. Reduction in unit cost of operation by introducing heavier
trains of 25 t/30 t axle load, high capacity wagons with better payload to tare ratio fully
exploiting the standard moving dimensions on existing routes and introducing longer freight
trains on specified sections will be explored by the Indian Railways. The Indian Railways plans
to run double stack container trains and longer passenger trains. (Source: Report of the
Working Group on Railway Programmes for the Eleventh Five Year Plan (2007 — 2012))

(g) Dedicated rakes to transport long rails
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Indian Railways is progressively welding the rails thereby minimising the fish plated joints. All
primary track renewals are being done with welded rails. On all the routes, the rails are
welded into long length of one kilometer or more. Longer rails in track leads to savings in
maintenance efforts, efficiency in fuel consumption, reduced wear and tear of both the rails
and the rolling stock and comfortable and safer travel. In order to reduce the population of
welded joints, Steel Authority of India is now rolling 65/78 metre long rails against 13/26
metre long rails being rolled earlier. It is also planned that these rails will then be welded into
260 metre long panels at the steel plant and be supplied to work sites. There shall be
associated investment in transportation of long rails, as special dedicated rakes would need
to be manufactured. (Source: Report of the Working Group on Railway Programmes for the
Eleventh Five Year Plan (2007 — 2012))

(h) New Design Policy

The Railway Budget for 2007-08 heralded a new era by allowing wagon manufacturers to
supply wagons of their own designs. This would give a thrust to introduction of new and
more efficient designs of wagons thereby making the rolling stock more cost effective and
help in further gaining of market share. Earlier, wagon manufacturers had to manufacture
wagons in accordance with standard designs prescribed by RDSO. The new policy seeks to
make adequate provision for simplifying the process of certifying and accepting the new
wagon designs and protecting the intellectual property rights of the companies. Wagon
manufacturers will now also be able to import technology from abroad to bring modern
designs into the Indian Railways.

(i) Bulk and Non-Bulk Goods Terminal Scheme

A new policy for development of bulk handling terminals was announced in the railway
budget 2008-2009. This policy will facilitate the bulk movement of commodities such as
cement, food grains, fertilizers etc. which will reduce the transportation cost of bulk
movement. Under this policy, construction of bulk handling terminals for cement, fly ash,
food grains and fertilizers will be permissible by the producers of these commodities or by
their authorized agencies. The terminal developer will have to invest in special purpose
wagons necessary for bulk movement. A policy has also been prepared for development of
traditional unloading goods terminals for non-bulk finished goods like steel, bagged cement
and fertilizer. Under this policy, busy season surcharge and terminal charges will not be
levied.

Competitive landscape in wagon manufacturing sector

At present, there are about 11 companies operating in the wagon manufacturing business in
India, manufacturing wagons as per designs laid down by Indian Railways. Five companies
are in the public sector domain under the Department of Heavy Industries and six companies
are in the private and joint sector. Besides the afore mentioned companies, three railway
workshops are also manufacturing wagons. (Source: Standing Committee on Railways (2005-
06), Ministry of Railways (Railway Board), Procurement of Wagons, Thirteenth Report) Public
sector companies in this industry include Burn Standard Company Limited, Bharat Wagon
Engineering Company Limited, Braithwaite & Company Limited, and Bridge & Roof Company
Limited which come under the Ministry of Heavy Industry and Public Enterprises (Department
of Heavy Industries). Companies such as Texmaco Limited, Hindustan Engineering Industries
Limited, Modern Industries Limited, Besco Limited, Titagarh Wagons Limited and Jessop &
Company Limited are in the private sector and joint sector. Indian Railways is one of the
biggest customers of these wagon-manufacturing companies. The public sector companies
occupy 30-40 per cent market share of wagon industry in the country. PSUs have not been
able to execute the orders and are continuously under performing for the last three years.
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Every year each PSU had order, much more than what they could produce. As on July 1,
2005, the total outstanding orders on PSUs are 7,100 FWUs which is around their one and half
years’ production capacity. The Standing Committee on Railways in its thirteenth report on
‘Procurement of Wagons’ described the state of affairs of the five wagon manufacturing units
in the public sector, as “beleaguered with low level of morale and efficiency, inadequate,
working capital and inadequate, untimely and unviable wagon orders from the Railways.”

Indian Railways is one of the biggest customers of these wagon-manufacturing companies.

B Indian Railways

B Others (PSUs, private sector and
overseas buyers)

(Source: Standing Committee on Railways (2005-06), Ministry of Railways (Railway Board),
Procurement of Wagons, Thirteenth Report)

Wagon Procurement System of Indian Railways

Wagon procurement by Indian Railways is made via open tendering system. The Railway
Board floats a tender on behalf of the Ministry of Railways, Government of India for
acquisition of wagons. Indian Railways has been following a system of distributing 75 per
cent of the quantity against the tender among all established players. PSUs are eligible for
purchase preference as per provisions of the policy made by the Government of India. The
two criteria for allocation of orders in this category are:

(i) best yearly performance during the last five years; and
(ii) average performance during the last five years.

The residual 25 per cent tender quantity is distributed amongst the three lowest bidders. All
orders are placed at the lowest eligible bidding price, ensuring equitable distribution of load
among the established players in the industry, as well as ensuring achievement of
competitive prices to bring in cost savings. Technical and commercial aspects of price and
allocation of quantities are evaluated by the tender committee of Indian Railway. (Source:
Government of India, Ministry of Railways (Railway Board), Tender No. 2008/RS(1)/954/1/(TC))

Since the tender structure inherently gives strong preference to past performance in terms of
timely deliveries and execution, it may make it comparatively difficult for the new entrants
and other small competitors to gain scale in this business in the short term.

After certain major changes in the design of bogies and coupler adopted by Indian Railways
around 1980s, materials like steel, wheel sets, bogie and coupler etc. were introduced as ‘free
supply’ items by Indian Railways due to significant cost involved in manufacturing of these
items. However, these items were converted to ‘bought out’ category in the contracts
released by Indian Railways after November, 1995. This practice has continued till 2004-05. In
the year 2005-06, Indian Railways again agreed to issue these items as ‘free supply’ for the
orders to be placed on central PSUs. Moreover, two major bought out items viz. ‘bogie’ and
‘coupler’ were taken out of the purview of free supply items. (Source: Standing Committee on
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Railways (2005-06), Ministry of Railways (Railway Board), Procurement of Wagons, Thirteenth
Report). This change in policy of Indian Railways regarding the ‘free supply items’ will benefit
wagon manufacturers which have in-house steel foundries.

Further, the proposed dedicated freight corridor and new the new policies such as LWIS,
wagon leasing scheme and new design policy will provide a competitive edge to wagon
manufacturers with strong in-house design capabilities.

Wheel-sets are one of the most critical components in the wagon manufacturing business.
There are currently two existing wheel-set manufacturing companies in India, in West Bengal
and in Bangalore, both of which are in the public sector. These companies generally run on
full capacity and are booked for the Indian Railways. Consequently, these companies are not
able to meet any additional demand for wheel-sets created by LWIS or by the entry of private
players in containerised freight transport. Consequently, wagon manufacturers have started
importing wagon wheel-sets to take care of this scarcity. Presently there are a limited number
of Railway Board approved wheel-set manufacturers from whom wagon manufacturers in
India can import wheels. The performance of wagon manufacturing companies depends on
their ability to procure wheel-sets at a competitive price and in timely manner.

Hydro-Mechanical Equipment

India is endowed with enormous hydro power potential, last assessed to be about 84,000 MW
at 60 per cent load factor, which translates to 1,48,700 MW in terms of installed capacity. In
addition, 6,782 MW of installed capacity has been assessed from small, mini and micro hydel
schemes (i.e. schemes of capacity up to 25 MW). Further, 56 potential pumped storage sites,
with an aggregate installed capacity of 94,000 MW, have also been identified. The
programmed capacity addition from hydro projects during the Eleventh Five Year Plan is
16,553 MW, of which central and state sectors will contribute 9,685 MW, of which central and
state sectors will contribute 9,685 MW and 3,605 MW respectively, and the balance 3,263
MW will be contributed by the private sector. Based on the demand forecasts, and on the
level of preparedness of various agencies, a hydro capacity addition of about 30,000 MW is
envisaged during the Twelfth Five Year Plan. As of December 31, 2007, 31,439.5 MW (21.14
per cent) of the potential has been developed and 14,177 MW (9.53 per cent) is under
development in terms of installed capacity. Thus, about 69.32 per cent of the potential is yet
to be tapped. (Source: Hydro Power Policy, 2008)

The total power generation capacity in India stands at 1,50,323 MW. Thermal power
contributes a major share (63.9 per cent) with 96,044 MW capacity, whereas share of hydro
power is 24.6 per cent with 36,917 MW installed capacity. The residual 11.5 per cent energy is
contributed by nuclear and renewable energy. (Source: Monthly Review of Power Sector,
Central Electricity Authority, June 2009)

In pursuing the low carbon growth strategy, Government of India has targeted increasing
share of hydro electric power to total installed capacity. It has targeted hydel capacity
addition of 15,627 MW during Eleventh Five Year Plan taking the total Hydel capacity to
50,281 MW by the end of Eleventh Five Year Plan.

Major Projects

under Approval/ Capacity (MW)
Award
Diwang 3,000
Tehri Pass 1,000
Pakeldul 700
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Kotlibhel la, Ib 515

Lower Jurala 240
Vyasi 120
Sawara Kuddu 110
Sorang 100

For the Twelfth Five Year Plan, Central Electricity Authority (CEA) has identified a shelf of 146
candidate projects with aggregate installed capacity of 58,573 MW. (Source: Hydro
Development Plan for 12th Five Year Plan (2012-17), CEA, September 2008).

Region-wise, north-east region of the country has the maximum share of the development
potential in hydro-power.

Region Undeveloped hydro- Share (percent)
power capacity
(MW)
North- Eastern 55,044 53.8
Northern 32,559 31.8
Southern 6,277 6.1
Western 2,724 2.7
Eastern 5,689 5.6
Total 1,02,293 100.0

(Source: Status of Hydro Electric Potential Development, As on 30.04.2009, Central Electricity
Authority)

Steel Castings

Indian Railways is a major consumer of steel castings in the country. Rail castings involve
bogies and couplers which are parts of wagon and CMS crossing. The steel castings required
for wagon manufacturing need to be procured from the steel foundries approved by Indian
Railways.

In recent years, there is an increasing export potential for rail castings as well as industrial
castings. Steel foundry is a labour intensive sector and the high labour cost involved in the
operations of a steel foundry becomes a deterrent for setting up of such foundries. Therefore,
operating a steel foundry is more cost efficient in developing countries as compared to
developed countries. These developments make sourcing steel castings from developing
countries like India and China much more attractive.
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Our Business

Our major operating divisions are the heavy engineering division consisting of wagon, hydro-
mechanical equipment and process equipment manufacturing facilities and the steel foundry
division. Presently, we have five manufacturing facilities in the outskirts of Kolkata, in
Agarpara, Belgharia, Sodepur and Panihati.

The order book of the Company, as on September 30, 2010 stands at Rs. 131,575 lakh
excluding the value of free supply items.

We are presently the largest supplier of wagons to the Indian Railways in India with strong in-
house capabilities for the design and manufacture of special purpose wagons for core sectors
such as cement, coal, alumina, steel, container freight cars, oil, chemicals, fertilizers, thermal
power projects and defence sector among others. We have secured contracts for export of
wagons from European, African and Bangladesh Railways in competition with global players.
We believe that we have forged long standing relationships with the Indian Railways, National
Thermal Power Corporation Limited, National Hydroelectric Power Corporation, Container
Corporation of India Limited and several other national and international core sector
companies. We have consistently maintained our position as one of the largest supplier of
wagons to the Indian Railways and other private sector customers for the last three years.

Over the vyears, our Company has built strong capabilities in designing, marketing,
manufacturing, erecting and commissioning of hydro-mechanical equipments such as
hydraulic, radial and vertical gates, hoists, penstocks, trash cleaning machines, stop logs and
other heavy steel structures. Our Company has executed several projects both in India and
overseas. Our Company is currently executing one of the largest orders for the supply of
hydro mechanical equipments in India for a 2,000 MW hydro power project of the National
Hydroelectric Power Corporation in Subansiri, Arunachal Pradesh.

We also manufacture sugar mill machineries, industrial boilers, cryogenic and pressure
vessels, chemical plant equipment and agro-machinery such as power tillers.

Financial Review:

During the period April 1, 2010 (the Appointed Date) to June 30, 2010, TexRail reported
revenues of Rs. 20,658 lacs. Operating Profits, comprising Profit before Depreciation, Interest
and Tax was at Rs. 4,395 lacs for the current period. Depreciation stood at Rs. 208 lacs, during
the period under consideration. TEXRAIL recorded a Profit before Tax at Rs. 3, 986 lacs in
current period. The Net profit after Tax for this period is at Rs. 2784 lacs.

The above financials are unaudited financials.

Our Strengths

Our principal competitive strengths are set forth below:

Market leader among wagon manufacturers in India

We are one of the largest suppliers of wagons to the Indian Railways. The Transferor
Company’s consistent track record of being one of the largest wagon suppliers has translated
into higher orders awarded to us each year by the Indian Railways.

Our special purpose custom built wagons such as the multi axled wagons for bulky /
oversized consignments, coal hopper cars with electro pneumatically door opening

mechanism, covered car for bulk transportation of commodities such as cement, tank cars
and chemicals have earned us appreciation and repeat orders from our customers.
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Further, we currently occupy the position of market leader in the supply of certain commodity
specific wagons.

Strong Infrastructure Facilities

We believe that our infrastructure for the manufacture of wagons is currently one of the best
in the country. Our infrastructure facilities are spread over 155 acres of land and include two
million square feet of manufacturing facilities with a 10 km long railway track for storing
wagons, which facilitates our position as an industry leader in this segment. Our
manufacturing units are equipped with standard rooms with sophisticated measuring
equipments related to calibration apparatus/devices providing maximum accuracy
measurement, in-house x-ray testing facility to check welding quality, cold spun dished end
manufacturing, stress relieving furnace for complete wagons, shot blasting chamber, special
purpose machine tools, battery of cnc air/plasma profile cutting machines, automated
welding equipments, plate bending machine with a capacity of 100 tonnes and up to three
metres in width, heavy duty press machines, horizontal and vertical turning machines,
hydraulic load testing facilities and other sophisticated equipments. We also have significant
storage facilities for raw materials used for manufacturing our wagons. We may leverage our
infrastructure facilities to manufacture eight different types of wagon simultaneously at any
given point of time.

Bogies, couplers and draft gears are some of the critical components in the wagon
manufacturing segment. Our in house steel foundry manufactures railway castings such as
bogies, couplers and draft gears which are used in the manufacture of wagons by our wagon
manufacturing unit. We believe that going forward our in-house production capabilities will
help us maintain timely access to such critical components at competitive prices.

We have received an approval from the RDSO, Ministry of Railways for manufacturing and
supplying to primary manufacturers and various railway units, the following items: casnub
bogies and its components; high tensile CBC coupler and its components for freight stock
and locomotives; high capacity draft gear; and cast steel bogies for CONCOR flat wagons.

We believe that we are in a position to leverage on our strong infrastructure facilities to
maintain our position as one of the market leaders in the wagon manufacturing sector.

Well equipped to derive leverage from the recent policy initiatives by the Indian Railways
o Wagon Design

Prior to the railway budget for the year 2007-08, the Indian Railways procured wagons based
on designs prescribed and approved by the RDSO. Pursuant to the railway budget for the
year 2007-08, it was announced that going forward, wagon manufacturers would be allowed
to supply wagons based on designs developed by the wagon manufacturers, provided the
designs conform to the standards and specifications prescribed by the RDSO. We are well
equipped to take advantage of this policy initiative as we believe that our strong in-house
design team has adequate experience and expertise to undertake design of freight wagons.

o Free Supply ltems
Indian Railways is gradually phasing out the free supply of raw materials to wagon

manufacturers. Whilst we are geared to derive leverage from this change in policy on account
of our size and our in house manufacturing capabilities, we believe that smaller competitors
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may not be able to cope with the said policy initiative due to large working capital
requirements, lack of adequate infrastructure and experience.

Policy on Procurement of Wagons by the Indian Railways is advantageous for us

The Indian Railways while procuring wagons by floating tenders and inviting bids, have been
following a system of distribution of 75 per cent of the quantity against the tender amongst
the bidders, based on their past performance.

In light of the aforesaid system of distribution of wagon orders by the Indian Railways, we
believe that we are in a position to leverage past performance of the Transferor Company to
receive significant wagon manufacturing orders from the Indian Railways.

One of the major suppliers of steel castings to the Indian Railways

Our steel foundry has been classified as a “Class A” foundry and a “Part |” manufacturer by
RDSO, Ministry of Railways. As a result of the said classifications, we have been certified as
an approved source for manufacturing bogies and couplers. Our Company is a major supplier
of steel castings for the Indian Railways. We believe that during the period from April 1, 2010
to September 30, 2010 we have been the largest supplier of steel castings for the Indian
Railways and other private wagon manufacturers. The steel foundry with 30,000 MTPA
capacity is also equipped with a state of the art fully automated sand plant and high pressure
moulding line from Kunkel Wagner, Germany.

Expertise in hydro mechanical equipment and geographical locational advantage

The Central Electricity Authority has set a target of adding 30,920 MW of hydel power in the
Twelfth Five Year Plan. We believe that the emphasis of the Government of India on the
development of India’s hydro potential will benefit us. We believe that we are one of the
leading manufacturers of hydro-mechanical equipments in India and our strength lies in
offering a one point solution to our customers from designing to commissioning of hydro
mechanical equipments and in providing after sales services. We manufacture a wide range
of hydro-mechanical equipments such as radial gates, vertical gates, hoists, gantry / EOT
cranes, trash cleaning machines, penstock and heavy steel structures.

We believe that our geographical location enhances our prospects in the hydro mechanical
equipment business. Our hydro mechanical equipment division is located near Kolkata, in
eastern India. Since a majority of the hydro power projects being established in India, are
being executed in the north eastern part of India, we believe that our proximity to the project
sites gives us an edge over our competitors in the procurement of orders.

Experienced management team with a proven track record

Our operations are led by an experienced senior management group who we believe has the
professional expertise and vision to maintain our position as a leading diverse heavy
engineering company. Our Company’s senior management includes highly qualified people
with extensive experience in our Company’s business with commercial, engineering or
technical background. Our Chairman, Mr. S.K. Poddar has been the president of Federation of
Indian Chambers of Commerce and Industry, International Chamber of Commerce, India,
Indian Council of Arbitration, All India Organization of Employers, Council of Indian Employers
and Indian Chamber of Commerce. Our President and Chief Executive Officer, Mr. Ramesh
Maheshwari commands more than four decades of experience in this sector and has been
the president of the Confederation of Indian Industry and also the chairman of the
Engineering Export Promotion Council of India. He was a member of the Tandon Committee
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set up by the Reserve Bank of India to frame guidelines for bank credit. He also served on
various task forces set up by the Planning Commission and development councils nominated
by the Government of India and on the board of the CSE as a nominee of SEBI. He is on the
board of governors of Birla Institute of Management Technology, New Delhi and Globsyn
Business, Kolkata. Our Executive Director (Operations), Mr. D.H. Kela and our Chief Executive
(Heavy Engineering Works), Mr. A.K. Nanda, command more than four decades of rich
experience in the heavy engineering manufacturing sector.

Our Strategies
Principal elements of our strategy include the following:
Expansion of our manufacturing facilities

We intend to expand our manufacturing facilities in the heavy engineering and steel foundry
divisions and we also propose to invest in manufacturing facilities for new design wagons,
EMUs, metro coaches and locomotive components.

We believe that the expansion of our wagon manufacturing facilities would enable us to
capitalize on the expansion plans laid down by the Indian Railways which includes
development of rail infrastructure such as the dedicated freight corridors.

We also intend to expand the capacity of our steel foundry to cater to the growing
requirements of customers in countries such as North America and Australia and also to meet
the increasing demand from the domestic market. The products for export to North America
include side frames, bolsters and CMS crossings for rail roads for which we have already
received approval from the Association of American Railroad for such supplies. The export
products to Australia include industrial castings for mining equipment makers.

The demand for EMU coaches and locomotives is set to increase with the proposed rail
expansion across the country. Demand for metro coaches is also expected to increase with
the proposed metro projects in Mumbai, Chennai, Bangalore, Hyderabad, Ahmedabad, Kochi
and the expansion of metro rails in Kolkata and Delhi. We will seek to leverage on our existing
wagon manufacturing capabilities to establish our presence in this segment. Pursuant to our
memorandum of agreement with United Group Limited, a joint venture company Texmaco
United Group Rail Private Limited has been incorporated, which will /nter alia focus on
designing and manufacturing of bogies, bogie components, wagons, passenger coaches,
locomotive under frames, locomotive bogies and modern design freight cars.

Exploring options in allied business areas that permit us to take advantage of our inherent
strengths

o Wagon Leasing Scheme

The Ministry of Railways formulated a wagon leasing scheme which came into effect from
April 15, 2008, which allowed private companies to own and lease wagons, hitherto the
prerogative of Indian Railway Finance Corporation. The wagon leasing scheme has opened
up new avenues of business opportunities, as the wagons were hitherto owned either by the
Indian Railways themselves or by industrial users. In line with the global scenario, where
wagon manufacturing companies themselves are operating as wagon leasing entities, we are
also exploring the possibility of forming a new company for leasing wagons to prospective
customers.
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We believe that the growth in the Indian economy will lead to a growth in the demand for
wagons from both the Indian Railways and other industrial users. We believe that our
experience and position as one of the leading wagon manufacturers in India will enable us to
leverage our existing capabilities in the wagon leasing business.

o Refurbishment and maintenance of rolling stock business

Our Company intends to enter into the business of refurbishment of wagons for which we
believe we have adequate experience and infrastructural facilities. We believe that this
segment offers tremendous business opportunities for us.

Increasing focus on special design commodity specific wagons

We believe that rail borne traffic of commodities is poised for a significant growth.
Consequently, we expect a growing demand for commodity specific freight wagons from
private sector customers. Our Company plans to add additional capabilities to cater to this
demand. Further, we believe our Company will benefit greatly due to the expected rise in the
demand for wagons with rail borne container operation, hitherto the exclusive domain of
CONCOR, being thrown open to private players willing to invest in rolling stock and terminal
infrastructure after payment of the requisite registration fees.

Inorganic growth by acquisition of companies in a similar line of business

We intend to expand our businesses by acquiring companies, both in India and overseas,
involved in a similar and allied line of business. We would also actively pursue opportunities
to backward integrate our manufacturing facilities by acquiring companies engaged in the
manufacture of critical components.

Attract, train and retain qualified personnel

We believe that maintaining quality, minimising costs, ensuring timely delivery and
completion of our orders depend largely on the technical skill and workmanship of our
employees. As competition for qualified personnel increases, we intend to improve our
competitiveness by increasing our focus on training our staff and honing their technical skills.

We continuously train our workforce to enhance their knowledge and equip them with the
latest technological and engineering skills through a dedicated training and placement
department. Trainees from various engineering institutions and trainees nominated by
government agencies undergo training at our various manufacturing facilities. We have
entered into a memorandum of understanding with Birla Institute of Technology and Science,
Pilani, with the objective of running educational programs to meet the human resources
development needs of our Company through off-campus work-integrated learning programs.

Heavy Engineering Division

e Wagons
We are presently one of the largest suppliers of wagons in India. Apart from being a major
supplier of wagons to the Indian Railways, we also cater to the requirements of other

customers including container freight operators and industries involved in the production of
commodities such as cement, alumina, coal, steel, oil, chemicals and fertilizers.

Page 154 of 187



Our Products

The products manufactured by our Wagon division include the following:

Wagon Description

BOXN-HL BOXN wagon with higher axle load with stainless steel construction
BOXN-HS BOXN wagon fitted with high speed bogies, maximum speed 100 kmph
BCN -HL Covered bogie wagons with higher axle load with stainless steel body
BCN-HS Covered bogie wagon with high speed bogies, maximum speed 100 kmph

BOBRN- HS Rapid pneumatic bottom discharge hopper car, equipped with high speed bogies
Uses: transportation of coal to thermal power plants, also for stone, track ballast

MGR Electro pneumatic bottom discharge coal hopper car equipped with ride control bogies

BOXN-LW BOXN wagon with low-tare-weight, stainless steel construction for corrosion reduction

BTAP Tank car for transportation of alumina in fluidized form

BCCW Pneumatic discharge wagons for transport of bulk cement

BLC Container flat cars

BOXN-LW BOXN wagon with low-tare-weight, stainless steel construction for corrosion reduction
Our Customers

Some of our key industry specific customers are set out below:

Industry Key Customers
Railways Indian Railways
Cement ACC Limited

Ultra Tech Cement Limited
Bulk Cement Corporation (India) Limited
Vasavadatta Cements

Alumina Vedanta Aluminium Limited
Hindalco Industries Limited
National Aluminium Company Limited

Coal NTPC Limited

Steel Sesa Goa Limited
Adhunik Corporation Limited
CONCOR

Container Rail Road Services (P) Limited
Gateway Rail Freight Limited

Food grains Adani Agri Logistics Limited
Container ETA Engineering Private Limited
Chemicals Grasim Industries Limited
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Competition
The public sector companies operating as wagon manufacturing units include:

1. Burn Standard Company Limited;

2. Bharat Wagon Engineering Company Limited;
3. Braithwaite & Company; and

4. Bridge & Roof Company Limited

The private sector companies operating as wagon manufacturing units include:

Hindusthan Engineering Industries;
Modern Industries;

Besco Limited;

Titagarh Wagons Limited;

Jessop & Company; and

Jupiter Limited

ogoghrwbd=

¢ Hyrdo-Mechanical Equipments and Structurals

We believe that we are one of the largest manufacturers of hydro-mechanical equipments in
India. With the industrial and hydro-mechanical structures, designed and fabricated at our
Company’s works, we believe we have made significant contribution to several infrastructure
projects such as hydro-electric power plants, irrigation projects and flood control projects
among others, in India and abroad.

Our Products

We manufacture radial gates, vertical gates, hoists, gantry / EOT cranes, trash cleaning
machines, penstock and heavy steel structures including girders, hull blocks and other parts
of bridges, flyovers and marine vessels.

Our Customers

We supply the products manufactured by us to public sector companies such as NHPC, NTPC

and others. We also supply our products to private sector companies such as Mitsubishi
Heavy Industries and Jai Prakash Industries among others.
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Process for manufacture of hydro mechanical / structural equipments
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Competition

Our primary competitors in the 500 MW and above hydro power projects segment are multi
national companies such as Voest Alpine, Austria, Alstom, Portugal, Technoprome Export,
Russia among others. In the sub 500 MW segment, our competitors are Om Metals
Infraprojects Limited and Precision Technofab Engineering Private Limited.

Process Equipments
e Boilers and Pressure Vessels

Our Company is engaged in the manufacture of industrial boilers, cryogenic and pressure
vessels and chemical plant equipments which are used in a wide range of process industries
in the country, especially in the sugar industry.

Some of our customers include Kochi Refineries Limited, Indian Oil Corporation Limited,
Bharat Sugar Mills and Praxair India Private Limited. Our competitors for sugar mill
machineries are Thyssen Krupp Industries (l) Private Limited and Walchand Nagar Industries
Limited among others. Our competitors for boilers and pressure vessels are Thermax India
Limited, Indian Sugar & Engineering Corporation, Bharat Heavy Plates & Vessels Limited and
Godrej & Boyce Manufacturing Company Limited among others.

e Agro Machinery

Our Company also manufactures various agricultural machines such as power tillers and
power reapers among others. Power tillers are marketed by our Company to the farmers
under the brand name ‘Texmaco Dhanwan’. ‘Texmaco Dhanwan’ power tillers are equipped
with engines manufactured by Kubota Corporation. The power tillers have been approved by
the Ministry of Agriculture, Government of India and enlisted by National Bank for Agriculture
and Rural Development for distribution in all government assisted programs.

Our competitors in this segment include Kerala Agro Machinery Corporation, VST Tractors
and Tillers Limited and Bengal Tools Limited.

|
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Steel Foundry

Our steel foundry division is presently capable of producing 30,000 MT of castings on an
annual basis and is engaged in manufacturing industrial products for cement plants,
refractory plants, sugar mills, steel plants, engineering industry and aluminium smelters. The
facilities of the foundry consist of high pressure moulding line and automated sand plant with
on-line sand testing equipment.

Our Company has received an approval from the Association of American Railroads for
manufacture of side frame, bolster and freight car centre plates for the market in the United
States of America.

The manufacturing facility is located at Belgharia, Kolkata. The foundry carried out a Rs. 5,300
lakh expansion to implement a fully automated sand plant and high pressure moulding line
supplied by Kunkel Wagner, Germany.

Our Products
The products of the steel foundry include:

Bracket Casting

C.B.C - Knuckle

Bogies

Coupler Body

Draft Gear (RF-361) (Miner)
High Speed Bogie

Yoke

Coupler(s)

Flange

Lip Casting

Tooth Point

Shot Blasting Machine
Moulding Machine & Sand Plants

Our Customers
Our primary customer is the Indian Railways. Our other major customers include Sandvik

Shark Ptl Limited, Australia and Progress Rail Services, United States of America among
others.
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Process for manufacturing castings
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Exports

We plan to increase our focus on export of steel castings to developed countries. Our target
countries for export are North America and Australia. The products for export to North
America include side frames, bolsters and CMS crossings for rail roads. The products for
export to Australia include industrial castings for mining equipment. We have already booked
export orders for high technology castings and exported two pilot batches of castings, one
batch to the United States of America and the other batch to Australia.

Operations of our Company
Raw Materials

Raw materials used by our Company for the manufacturing activities include steel plates,
sheets, tubes, pipes, rounds, bars, flats, MS & Cl scrap, which are being sourced from Steel
Authority of India Limited, Tata Steel Limited, Essar Steel Limited and other entities.

Water

The entire requirement of water for our manufacturing activities is met from the deep bore
wells within our manufacturing facilities.

Power

The total power requirements are met from external sources, mainly from the West Bengal
State Electricity Board.

Technology

We have entered into a license agreement dated June 1, 2003 with ASF-Keystone
Incorporated, a division of Amsted Industries Incorporated, pursuant to which our Company
has been granted a non-exclusive license to use the trademarks on certain products used in
complete railway cars made by our Company in India and sold outside India. We have our
own technical team, which is engaged in research and development, for improving upon its
systems and procedures.

The Department of Scientific & Industrial Research, Ministry of Science & Technology,
Government of India has accorded accreditation to the in-house research and development
unit of our Company at Belgharia.

Marketing

We have our marketing offices in Mumbai, Chennai and Delhi apart from marketing our
products through an established network of agents. Our marketing network is spread across
the country. Some of our major customers include the Indian Railways, National Hydroelectric
Power Corporation Limited, National Thermal Power Corporation Limited, Mitsubishi Heavy
Industries, Jaiprakash Industries among others. Most of the orders procured by our Company
are through tenders floated by these entities.

Employees

As on October 1, 2010, we have a workforce of 1,613 persons including 445 managerial,
commercial and technical staff.
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We continuously train our workforce to enhance their knowledge and equip them with the
latest technological and engineering skills through a dedicated training and placement
department. Trainees from various engineering institutions and trainees nominated by
government agencies undergo training at our various manufacturing facilities.

Employees in India enjoy certain statutory rights, which prevent them from being dismissed
or made redundant, except in limited circumstances. Wages are generally revised every
three to five years through negotiations with recognised unions. Membership of a union is
not mandatory in India. Whilst, the management of our Company is not unionised, our
Company has unions at its project sites and workers, at their option, may become members
of a union.

There are four registered trade unions affiliated with central trade unions. They are as
follows:

Name of operating union Affiliated to
Texmaco Workers’ Union CITU
Texmaco Engineering Employees Union INTUC
Texmaco Mazdoor Union INTTUC
Texmaco Sramik Karmachari Union Independent

In addition to its workforce, our Company's third party contractors also employ contract
labour for construction works. The Company is regulated by the provisions of the Contract
Labour (Regulation and Abolition) Act, 1970 which require it to be registered as a principal
employer of the contract labourers and imposes certain prescribed obligations with respect to
their welfare and health. Our Company has applied for and/or has obtained registration as a
principal employer wherever required.

Certificate of Quality

The quality management system of our Company’s Agarpara and Sodepur works, Belgharia
has been approved by Lloyd’s Register Quality Assurance to quality management system
standard: BS EN ISO 9001:2000. The quality management system is applicable to:

(a) the manufacture of open, covered, hopper and tank type wagons including special
purpose wagons, suitable for metre, standard and broad gauge lines for Indian
Railways and export purposes;

(b) the manufacture of fabricated bogies for passenger coaches;

(c) the design and manufacture of hydro-mechanical equipment and fabricated structures,
boilers and pressure vessels to various national and international standards; and

(d) the manufacture of fabricated switches and crossings.

The Bureau Veritas has certified that the management system of our Company is in
accordance with the requirement of ISO 9001:2008 with respect to the manufacture and
dispatch of carbon and alloy steel casting upto eight tonne in weight in as cast, machined and
assembled condition including cast manganese steel crossings; and fabricated components
for railway sections and engineering applications including castings.

The Association of American Railroads, quality assurance program has certified that our
Company has met the requirements of the Association of American Railroads’ quality
assurance program as specified in M-1003 for freight car centre plates, side frames and
bolsters.
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Insurance

We maintain a range of insurance policies to cover our assets, including a standard fire and
special perils policy for the manufacturing facilities situated at Agarpara, Belgharia, Sodepur,
Panihati and the steel foundry division at Belgharia. The total sum insured in this regard is Rs.
244,26 lakh.

We also maintain erection all risks/ storage cum erection insurance policy in relation to the
hydro mechanical equipment supplied and installed by us for various hydro projects. We are
presently maintaining such insurance covers for our activities in relation to the Teesta low
dam hydro electric project in West Bengal and the Subansiri lower hydroelectric project in
Arunachal Pradesh. We have also maintained certain marine open policies (cargo).

Our Company believes that the amount of insurance cover presently maintained by us
represent the appropriate level of coverage required to insure our businesses and those of
our subsidiaries.

Intellectual Property

We have entered into a non exclusive license agreement with ASF-Keystone Incorporated, a
division of Amsted Industries Incorporated, pursuant to which our Company has been
granted the license to use the trademarks, ‘Alliance’, ‘ASF’ and ‘Ride Control’ on certain
products sold in India.

We have not registered our business logo either as a trademark or as a service mark. Further,
we do not own, nor have we applied for the registration of, any intellectual property rights in
India or abroad.

Environmental Matters

Our Company is required to comply with various laws and regulations relating to the
environment. India has a number of pollution control statutes which empower state
regulatory authorities to establish and enforce effluent standards relating to the discharging of
pollutants or effluents into water or the air. In addition, there are various regulations in
relation to using hazardous processes. As we increase our international operations, we will
become increasingly subject to more stringent environmental regulatory regimes.

Our Company has received renewal of consent to operate under sections 25 and 26 of Water
(Prevention and Control of Pollution) Act, 1974 and section 21 of Air (Prevention and Control
of Pollution) Act, 1981 from the West Bengal Pollution Control Board for the various
manufacturing facilities.

We believe that we comply in all material respects with all such statutes applicable to us and
the regulations thereunder. In particular, we have applied for and/or have obtained all the
consents from the appropriate regulatory authorities necessary to carry on our business.

Except as set forth in the section titled “Outstanding Litigations, Defaults And Material
Developments " of this Information Memorandum, there are currently no proceedings
pending or, to the knowledge of our Company, threatened against us or any of our directors,
officers or employees in relation to such statutes or regulations.

Page 163 of 187



XIV. OUTSTANDING LITIGATIONS, DEFAULTS AND MATERIAL DEVELOPMENTS

Texmaco Limited

Pursuant to the clause 5 of the Scheme of Arrangement, all legal proceedings by or against
Texmaco Limited and relating to the Demerged Undertaking, including proceedings under
various tax laws, shall be continued and enforced by or against TREL only. If proceedings are
taken against Texmaco, Texmaco will defend on notice as per advice of TREL at the costs of
TREL and TREL will indemnify and keep indemnified Texmaco from and against all liabilities,
obligations, actions, claims, and demands in respect thereof.

Brief Particulars and Claim Amount | COURT / | Current Status

Contentions (Rs. in Lakhs) | FORUM /
CASE NO.

Daulat Shetkari Sahakari 785.27 | 16/1997 The Bombay High Court

Sakhar Karkhana Ltd. has Court of the | has granted the Stay

instituted a Suit at Civil  Judge, | Order vide interim order

Gandhinglaj Court for (Senior dated 31.01.2006.

recovery of Rs.785.27 lacs Division),

for delay in delivery and Gadhinglaj.

non-performance of the

Mills & Boilers.

Shri Sant Damiji Sahakari 2,991.74 | Before the | Arbitration Proceedings

Sakhar Karkhana Ltd. has Arbitrators are in progress.

filed their claim for recovery Justice S. C.

of Rs.2991.74 lacs against Pratap (Retd.),

delay in delivery, LD & non- Justice A. N.

performance of Sugar Plant. Mody (Retd.)

The Company has filed a & Justice A. V.

Counter claim of Rs.31.51 Savant(Retd.)

lacs.

The Board of Trustees of the 148.20 | 38 of 1992 The Case is contested by

Port of Calcutta filed the suit 5" Court of | the Company at District

for specific performance of the Civil | Court level.

the Contract, recovery of Judge (Senior

damages. Divn.), Alipore

Mr. S. K. Mondal filed a title 2.28 | 766 of 1995, Company’s suit for

suit for back period salary 1t Court of | recovery of Rs.7.50 lacs

claiming that suspension the Civil | being amount defalcated

dated 13.01.1988 was illegal. Judge, by the Mr. Mondal is
(Senior pending before  the
Division), Calcutta High Court.
Barasat.

The President of India 123.78 | Before the | Hearing in the matter

represented by Exec. Sole concluded on

Director, Railway Stores (S), Arbitrator Shri | 08.06.2010.

Ministry of Railways, Harish Gulati. | Award awaited.

Railway Board for claim of

Warranty replacement cost

for different quality of steel

used against Rly. Board's

Contract.
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M/s. Prakash Cotton Mills
Ltd. filed a suit for recovery
of losses and non-supply of
materials valued at Rs.92.26

laces and amount of
interest. The suit was
decreed ex-party on
24.10.2002.

In terms of the order, the
Bombay High Court on

21.12.2002 approved
following decreetal
amounts, which are
recoverable from the
Company

Rs.92.26 lacs towards debts

plus interest @ 21%
Rs.397.94 lacs from
15.04.1982 to 24.10.2002

and Rs.0.30 lac towards cost
of suit.

First notice for the suit for
execution of decree was
served on the Company on
12.05.2005.

92.26

Execution
Application
no. 159
2005

0f 2005 in
of 1982

Court

of

Notice no. 649
Suit no.1586

Bombay High

On 18.08.2006, Bombay
High Court passed an
interim order for stay of
ex-party decree dated
24.10.2002.

Macfarlane & Company Limited

S.No. Brief Particulars and Court/ Forum/ Current Status
Contentions. Case no.

1 Mr. Nirmal Kumar Dutta & T.S. NO. 591 of The Land was Leased out
Ors.,Lessor of premises no. 2001 to the Company on a

17, Radhanath Choedhury
Road, Kolkata-15, has
instituted a Title Suit at Sealdh
Court for ejectment from the
land measuring about 12
Cottahs b Chittacs 31 Sq ft.
which was Leased to the
Company vide Deed of Lease
dated 03.05.1971 expired on
28.02.2001.

Court of the 2"

Civil Judge (Jr.Dn.)

at Sealdah.

monthly Rent of Rs.150/-.
At present monthly Rent
is being deposited at
Rent Control Office.

Case is due for hearing.
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Mr. Nirmal Kumar Dutta &
Ors.,Lessor of premises no.
17, Radhanath Choudhury
Road, Kolkata-15, has
instituted a Title Suit at Sealdh
Court for ejectment from the
land measuring about 3
Bighas 2 Cottahs 4 Chittacs 4
Sq ft. which was Leased to
the Company vide Deed of
Lease dated 03.05.1971
expired on 28.02.2001.

T.S. NO. 592 of
2001

Court of the 2™
Civil Judge (Jr.Dn.)
at Sealdah.

The Land was Leased out
to the Company on a
monthly Rent of Rs.600/-.
At present monthly Rent
is being deposited at
Rent Control Office.

Case is due for hearing.

Zuari Industries Limited

Brief Particulars and
contentions

Claim
Amount
(Rs.In
lakhs)

Court/ Forum/ Case
No.

Current Status

ZIL Vs Land Acquisition
Officer, Govt. of Goa.
There arose a dispute
regarding compensation
received by the Company
from the Govt. of Goa with
respect to acquisition of
Company’s land. The
company had preferred an
appeal for enhanced
compensation for the total
land acquired 168424 sq.
mts.

N.A.

Hon’ble High Court of
Bombay at Goa has
presently transferred the
case o the District Court
Margoa due to change
in the pecuniary
jurisdiction.

Hearing is in final
stage

Disputed tax liability
relating to payment to
foreign concern for
services, there are certain
decisions of the Appellate
Tribunal/Commissioner
(Appeals) favourable to the
Company, which are
contested by the company

57.32

Department of Income
Tax- 243/PNJ/2004

Pending before ITAT

Demand to levy
Professional Tax on each
branch and godown

22.80

Karnataka Sales Tax
Authorities

Writ filed in Hon'ble
High Court of
Karnataka. Bank
guarantee given and
case is pending

Demand from South
Central Railways

209.19
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The Revenue Department
of Goa Government has
issued a notification
proposing to acquire
159700 sqg. mts. Of land.
The Company has filed a
writ petition in the Hon'ble
High Court of Bombay at
Goa.

Hon’ble High Court of
Bombay at Goa

Pending hearing,
status quo is
maintained.

Way leave charges payable
to MPT towards storage of
Phosphoric acid

22.84

Pending

Demand notice from
Karnataka Sales Tax
Authorities(VAT) for
levying penalty on
professional Tax for the
years 2005-06 to 2008-09.
The Company has filed
appeal before Joint
Commissioner of
Commercial
Taxes(Appeals), Bangalore,
against the same. (The
Company has deposited
Rs. 21.28 lacs against the
same).

42.56

Hon’ble High Court of
Karnataka

Pending

Demand notice from
Service Tax Authorities
towards Service Tax under
Goods Transport Agency
Services for the period
2006-07 to 2008-09

76.87

Pending

Income Tax Matters

243/ PNJ/ 2004-1997-98 ZIL
(Representative Assessee)
v/s ACIT.

48000GBP

Pending

244/PNJ/ 2004-1997-98 ZIL
v/s ACIT

CIT(A)'s order 18/08/04 is
challenged

999.16

Pending

235/PNJ /2004 ACIT v/s ZIL
Repairs, Insurance, Tax in
respect of transit flats

14.34

Pending

236/PNJ/2004-1998-99
ACIT v/s ZIL CIT(A) erred in
deleting additions in
respect of refund of
income Tax and interest on
refund

92.72

Pending

245/PNJ/2004-1998-99 ZIL
v/s. ACIT

1829.90

Pending
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Disallowance of expenses
paid towards amortization
of lime deposits acquired
from Texmaco, railway
siding expenses,
investment in Dessai
Cement and Chambal etc.

185/PNJ/2006-1999-00 ZIL
v/s. ACIT

CIT Order dated 25-08-06
challenged by ZIL

166.08

Pending

193/PNJ/2006-1999-00
ACIT v/s ZIL

3839.12

Pending

CO- 20/2008-1999-00
ITA No. 193

Pending

246/PNJ/2004-2000-01
ZILv/s ACIT

2032.23

Pending

239/PNJ/2004-2000-01-00
ACITv/s ZIL
CIT (A)

9.14

Pending

75/PNJ/2005-2000-01

6.20

Pending

71/PNJ/2005-2001-02

749.73

Pending

152/PNJ/2006-2002-03

670.84

Pending

C0O-14/PNJ-2006-2002-03
ZIL v/s CIT(A)
Appeal 152

4.13

Pending

186/PNJ/2006-2003-04
ZIL v/s ACIT

19.65

Pending

194/PNJ-2006-2003-04
ACIT v/s ZIL
School Bus Expenses

7.09

Pending

7/PNJ-2008-2004-05
ZIL v/s ACIT

11.76

Pending

34/PNJ-2008-2004-05
ZIL v/s ACIT

CIT(A)'s order 221
MRG/06-07 dated 15-12-
2007

6.57

Pending

41/PNJ-2009-2005-06
ZIL v/s ACIT

CIT(A)'s order 257
MRG/07-08 dated 01-12-
2008

Pending
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Zuari Investments Limited:

Brief Particulars and contentions Claim Court/ Forum/ | Current
Amount Case No. Status
( Rs.
Lakhs)
The Account Holder Mr. V.K. Garg had 100 NIL State No Order has
shares of Sterlite Industries Limited in his Commission been passed
Demat Account. The Sterlite Ind. Has done Consumer yet.
some Auto Debit Corporate Action on these Forum,
shares under order of Supreme Court, which Rajasthan
was duly authorized by NSDL. The Applicant 228/04
Company had no role as a DP in this
Corporate Action. Hence this case is not
sustainable against the applicant company
The Account Holder Mr. Narender Garg had NIL State No Order has
100 shares of Sterlite Industries Limited in his Commission been passed
Demat Account. The Sterlite Ind. Has done Consumer yet.
some Auto Debit Corporate Action on these Forum,
shares under order of Supreme Court, which Rajasthan
was duly authorized by NSDL. The Applicant 229/04
Company had no role as a DP in this
Corporate Action. Hence this case is not
sustainable against the applicant company
Mr. D.R. Gupta had given his instruction slip 1.42 The Consumer | No Order has
for transfer of shares to broker account under Dispute been passed
T2T transaction but share were transferred Redressal yet.
under normal transaction to the same broker. Forum 1463/05
The case is pending with Consumer Forum.
Mr. Niklonk Jain has complained for 1.77 District Judge No Order has
nonpayment of additional furniture work at Upper Court been passed
our Jaipur office. But the company has made 92/2010 yet.
the payment on the completion of work as
per the work order issued to him.
Mr. Devrata Misra has complaint that 300 0.70 District No Order has
shares of Allahabad Bank has been Consumer been passed
transferred without his intimation Forum yet.
Banda/99/2010
Mr. Bharti Sharan Dwiwedi has complaint that | 0.45 District Transfer the
200 shares of Allahabad Bank has been Consumer 200 shares in
transferred without his intimation Forum client
Banda/99/2010 | Account
The shareholder has not received the share NIL Consumer No Order has
certificates but the certificates were already Forum been passed
been dispatched on 20/07/1993 Lucknow yet.

XV. ARTICLES OF ASSOCIATION
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XVI. DOCUMENTS FOR INSPECTION

Memoranda and Articles of Association of the Company along with the Certificate of
Incorporation issued by Registrar of Companies, West Bengal;

Copy of the Order of Hon’ble High Court at Calcutta on September 6, 2010
sanctioning the Scheme of Arrangement between Texmaco Limited and the Company
Letters issued by BSE, NSE and CSE according their no objection to the Scheme
Return of Allotment filed by the Company for allotment of Shares pursuant to the
Scheme

Copy of Tripartite Agreement with RTA, National Securities Depository Ltd and
Central Depository Services (India) Ltd

Memorandum of Understanding with the Registrar and Share Transfer Agent

Annual Reports and Audited Accounts of the Company for the financial year ended on
March 31, 2010

Resolution for appointment of Managing Director

SEBI Letter granting relaxation from the applicability of Rule 19(2)(b) of the Securities
Contract Regulation (Rules) 1975 for listing of Shares of D-Link India Limited.

Register of Directors' Shareholdings of the Company;

Texmaco Employees Stock Option Scheme 2007;
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XVII. DECLARATION
No statement made in this Information Memorandum contravenes any of the provisions of
the Companies Act, 1956 and the rules made thereunder. All the legal requirements
connected with the said issue as also the guidelines, instructions etc. issued by SEBI,

Government and any other competent authority in this behalf have been duly complied with.
All the information contained in this document is true and correct.

On behalf of the Board of Directors of Texmaco Rail & Engineering Limited

Sd/-

Mr. D H Kela
Executive Director
Place: Kolkata

Date: November 11, 2010
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